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1000). Tn fact, in view of the increasing production
of Brown after the absorption of Kinney’s plants, and
the incrense in the assured market it secures from
Kinney’s retail chain, it secms highly likely that
Jrown will he able to secure even greater concessions
from its suppliers in the future. On the other hand,
to the extent that Kinmey continues to purchase from
outside sources, the very faet that it has the vast
Brown production resources available to 1t should
enable it to secure even better terms from the small
manufacturers than it alveady does In its capacity as a
large chaimm store with Iimited production facilities of
its own,

Morcover, the ownership of the extensive Kinney
retail organization can confidently bhe expected to
produce tor Brown all or most of the various advan-
tages that Brown's president indicated were the rea-
sons for the lavger manufacturers’ entering the retail
field (see pp. 110-11, supre).  Brown, but not its unin-
tegrated manufacturer coiupetitors, can fall back on
its own retail storves, including the huge Kinney
organization, to avoid production gyrations caused by
the seasonal hbuying of individual vctailers. IBrown,
but not its unintegrated competitors, can utilize the
modern, efficient Kinney retail ovganization to intro-
duce new styvles, and 1n developing merchandising and
promotion ideas. Brown, but not its unintegrated
competitors, has in Kinney an assured, ready marvket
as 1t downgrades its production from the standpoint
of price and quality to mmeet the corresponding down-
ward trend in consumer demand (see pp. 20-21, supra).
In short, Brown with Kinney 1s a substantially greater
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competitive threat to the small manufacturer of men ’s,
women's or children’s shoes in seeking the business of
the shoe retailer outside the immediate Brown-Kinney
orbit, than it was bhefore. _
We submit, therefore, that considered as an isolated
acquisition, and even more clearly when considered, as
it must be, as part of an industry trend in which
Brown has played a major role, the Brown-Kinney
merger results in a combination of manufacturing and
retailing facilities that has a reasonable probability
of substantially lessening competition in the manu-
facturing of men’s, women's, and children’s shoes.

. TIIE RECORD CLEARLY SUPPORTS TIIE DISTRICT C(I(mT.F_- FINDING
THAT TIHE MERGER MAY SUBSTANTIALLY LESSEN COMPETITION IN
THE RETAILING O SHOES
The district court found that the Brown-Kinney

merger would substantially lessen competition in the

retall sale of men’s, women’s and children’s shoes -
in two ways. It found that Kinnev would be elimi- -
nated as a substantial competitive factor in the retail
markets for shoes (T. 73, 74-75). It further found
that the combined Brown-IKinney organization would,
by virtue of its size advantage, seriously impair the
ability of the remaining independent retailers -to -
compete (T. T1-73, 75). Kach of these determina-
tions 1s elearly, supported by the great weight of the:.
evidence of record bhelow.

1. The merger eliminates @ substantial competitive '

factor 1n maony significant relail morkets

DBrown, in acquiring the Kinney chain, was not
merely cxtending its cver-growing retail operations
into new territory. On the contravy, in the approxi-
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mately 315 cities in which Kinney operated stores in
1955, Brown already owned or controlled retail outlets
in 138 (GX 9, 10, R. 60-70, 71-209). In most of these
138 retail trade areas, scattered throughout the coun-
try, and with city populations ranging from 10,000 to
several millions, both Xinney and Brown were major
competitive factors in the retailing of women’s and
children’s shoes, and, in a somewhat smaller number
of areas, in men’s shoes as well. The result of the
combination of the two companies would thus be that
in 138 retail market areas two vital competitive forces
would be replaced by a single organization, signifi-
cantly larger than either and freed from the spur of
the competition hetween the two. The distriet court
concluded that “the merger would eliminate Kinney
as a substantial competitive factor to Brown in the
shoe retailing ficld. The most aggressive retail chain
in the nation, now a potent competitor of Brown,
would become but another adoptive child of an already
big family” (T. 74-75). A review of the impressive
evidence of record in support of this finding leaves no
doubt as to ifs correctness,

The government’s evidence as to the horizontal im-
pact of the merger on shoe retailing consisted hoth of
testimony by experienced retailer and manufacturer
witnesses as to the general pattern of the competitive
structure in the various retail markets, and also of
documentary evidence showing the large shares of the
total sales in each of the three categories of shoes sold
in such markets held by Brown and Kinney, separately
and combined.

The retailer witnesses, deseribing the sitnation with
which they were familiar in some 40 of the 138 retail
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trade areas in which both Brown and Kinney own or
control outlets, stressed, as we have seen (see pp. 32-36,
supra), that Brown and Kinney were in active compe-
tition with one another and the other retail shoe stores
and departments. They also made clear that the very
differences in some of the methods and techniques of
this competition between Brown and Kinney (to which
appellant points in its abortive efforts to show .that
the competition did not exist) were among the im-
portant forces for the improvement of merchandising
techniques and scrvices of value to the public. Ob-
viously, to the extent that Brown has now absorbed
Kinney, a major impetus impelling the two organiza-
tions to improve their services will be eliminated.”
And the independent manufacturer witnesses high-
Lighted the significance of the elimination of compet-
ing outlets in the various retail markets when they
testified . to their increasing inability to find any
market for their shoes in the many trade areas in
which the principal retail outlets for shoes had come
under the ownership or eontrol of a few large inte-
grated manufacturers (T. 429, 517, 769, 892-93).

In this context, the government’s documentary evi-
dence of the consequences of Iinney’s elimination as
an independent competitive factor in a large number
of the retail markets provides overwhelming support
for the distriet court’s conclusions. This evidence

" Thus one of the reasons Brown gave for purchasing Kinney
was that it did not wish to undertake the financing necessary
to secure outlets for franchise stores (or to build and operate
its own stores) to compete with Kinney and the other chains
in the suburban shopping centers (T. 1315-16). The merger

deprives the public patronizing these centers of the chance to
profit from Brown-Kinney competition,
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showed the percentages of the sales of all shoes com-
bined, and of men’s, women’s and children’s shoes sep-
arately, sold by Brown’s owned or controlled outlets,®
by Kinney, and hy the two combined i in each of the 138
Jomt Brown- I\mney markets in 1950, the year of the
merger. These figures confirm the fact that in a large
number of areas, including many of the major retail
markets, hoth Brown and Kinney had appreciable per-
centage shares of the retail trade prior to the merger
and that their combined operations would aceount for
clearly substantial percentages of all retail shoe sales
in these markets. |

8 The government argued below that, in evaluating the im-

pact of the merger on shoe retailing, all Brown sales, includ-
" ing those made by independent retailers not tied to Brown by
franchise agreements, should be considered since, from the
standpoint of the publie, their opportunities for choice were
limited regardless of the contractual relations between the re-
tail outlet. and Brown. If this position had been adopted by
the court below, the fignres for the Brown-Kinney shares of the
retail markets would have been substantinlly greater. See GX
214, R. 1214-40. The extent of Brown’s dominance (after the
merger with Kinney) in the varions retail markets in which
both Brown’s and Kinney’s shoes were 'sold is shown by the
following table:

Avernge percentoge share of total shoe distribu-
tion represented by Brown and Kinney shocs
Number of eities Included

All shocs Men's Women's | Children’s
4n.3 22.6 '38.8 424
30.4 10.2 2.8 35.0
27.2 16.7 98 4 30,2
3.0 1.8 20,0 N
21.8 12,2 M.0 24,2
.3 10.8 21.4 213
17.4 Q.1 10.2 18.1
15.5% 73 17.2 s i
14.3 53 15.5 13.7
11 M 1 ¢ 1.2

|

! Dnth Brawn and Kinoey's men’s shoes seld in fewer than 250 eitles (source GX 75, 214, 253, R.
460278, 12141240, 2079),
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In Appendices B-E to this brief, we have set out
the figures for all shoes, and for men’s, women’s and
children’s shoes separately, for those communltms in -
which the combined totals of the two compamps wetre
over 5%. In women's shoes c1.1011@ these ﬁgmes in-
dicate there were no fewer than 66 cities throughout
the country in which the merged company would have,
as of 1955, over 15% of all shoe sales, in 17 of which
its share would he over 259%, (ranging up to a high of
97.7% in Dodge City, Kans,, and 48.5% in Texas City,
Texas). In addition there were 33 more cities in
which the merged company would have hetween 10%
and 15% of the total retail business in women'’s
shoes. In the sales of childven’s shoes there would
he 44 cities where the combined Brown-Kinney share
of the market would he over 15%, in six of which
(Coatesville, Pa.; Dodge City, Kans.; Council Bluffs,
Towa; Ardmore, OLIa., and Borger, Texas) the joint
percentage would be over 40%, and 14 more over 25%.
In addition there would be 21 more cities in which the
merged company would have between 10% and 15%
of the children’s shoe business. The figures for men’s
shoes (where Brown has a lesser share of the sales
in many markets) do not run as high. But even here
there were 28 cities with combined Brown-Kinney
percentages of over 10%.

This is not a case of a whale swallowing a minnow,
nor is it one where the major impact of the merger
is felt only in the smnallest of the markets in which
~ both Brown and Kinney have operated. As the fig-
ures in the Appendices indicate, Kinney alone had
over-109, of the sales of women’s shoes in 51 cities, of
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the children’s shoes in 40 cities, and of men’s shoes in
10 cities.” The population of many of the cities in
which Brown and Kinney hoth had substantial sales
pz;vticiﬁation prior to the merger exceeds 100,000 (see
Appendices B-E, infra; see GX 7, R. 57-58 for 1955
est. population figures). For example in Tulsa, Okla-
homa (population 226,700), Kinney had 7% of the
women’s shoe sales and Brown 6.99% for a total of
13.99% ; in children’s shoes, Kinney had 8.6% and
Brown 5.2%, for a total of 13.8%. In Wichita,
Kansas (population 222,500) Kinney sold 7.5% of the
'“jor'nen’s shoes and Brown 8.3%, for a total of 15.8%:;
Kinney sold 9.6% of the children’s shoes and Brown
5.6%, for a total of 15.2%. In Des Moines, Lowa
(popwlation 185,300), Kinney sold 4.9% of the
women'’s shoes and Brown 13.8%, for a total of 18.7%:;
Kitnney sold 6.5% of the children’s shoes and Brown
5.1%, for a total of 11.6%. Similar figures will he
found in the tables in the Appendices for such cities as
Corpus Christi (156,500), and Amarillo (104,500),
Texas, Baton Rouge, Louisiana (151,500), and Gary,
Indiana (155,100).

‘The government’s figures are based upon pairage
sales ™ in 1953 1n the cities which form the core of the

“The equivalent figures for Brown’s owned or controlled out-
lets were 30 cities for women’s shoes, 15 cities for children’s
shoes and 6 cittes for men’s shoes.
© % In its Reply to our Motion to Affirm (p. 20, n. *) appellant
.challenges the government’s use of pairage figures, despite the
fact that only by converting dollar sales into sales by pairs
could meaningful figures as to percentages of men’s, women’s

" and- children’s shoes sold by Brown and Kinney be derived
 (T..2555). (Appellant introduced no figures breaking down
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city-and-environs area which the distriet court found
to be the proper section of the country for retailing,
and thus to a limited extent may overstate or under-
state the percentage figures that would be shown if
figures were also -available for sales in the areas im-
mediately surrounding and econtiguous to the city.
But the testimony of the government’s expert wit-
nesses was that these figures would give a close
approximation of the percentages which would apply
if suburban sales were also included, and that they
provided a much more useful tool for this purpose
than the standard metropolitan area and county fig-
ures advanced as the appropriate measure by the ap--
pellant (T. 2690-91, 2697-99, 2771-72). The figures
set out in the chart in Appendix F, infra, support
this conclusion. For they show, on the basis of

retail shoe sales into the three lines of commerce found by the
court.) DBut contrary to appellant’s statement that the pairage

figures were based upon a “number of assumptions concerning

national income and age/sex which are wholly invalid” (Reply

to Motion to Affirm (p. 20, n. 1)), the bases for the computations

were fully explained, to the satisfaction of the district court, by

Dr. Jay Gould, a recognized expert in the field of marketing

statistics (see T. 104045, 2694-97). The further statement

by appellant that Dr. Gould “disavowed™ the figures as applied

to any particular city is completely misleading. While the

witness indicated that there was u necessary margin of error—

one way or the other—that would be applicable to the. universe -
figures for the various cifies, he made clear that this would not

be likely to exceed five or six percent at the maximum

(T, 2699), that this would be reflected by an even smaller error
in the Brown-Kinney percentages (I. 2698), and that while the

actual universe figures for a majority of the cities listed might

tend to be slightly higher than those upon which he based his

percentage figures, any such error would have the effect.of

minimizing the Brown-Kinney percentage of that retail market

(T. 2697-2698).
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statistics supplied by the appellant for dollar sales of
all "shoes by cities and standard metropolitan and
county areas in 1954, that the figures for city shoe
sales do not very often deviate from those for county
areas by more than a few percentage points.”

Appellant argues that this strong evidence that the
Brown-Kinney merger would eliminate a substantial
‘competitive factor in the retailing of men’s, women’s,
and children’s shoes in a Iarge number of important
markets throughout the country, could not be dis-
positive in the absence of a detailed analysis by the
court of the particular facts governing shoe retailing
in each of these markets. To the extent it contends
that the competitive structure of the Nation’s retail
shoe -business varies to such a degree from market to
marvket that no hasis exists for any generalization as
to the overall significance of the combination of the
Brown and Kinney facilities, the short answer is that
the district court was fully justified in reaching a con-
trary conclusion on the hasis of its evaluation of the

1 As the chart also indicates, there is usually a close correla-
tion.between city figures and standard metropolitan area figures
where the city is the principal city of the standard metropolitan
area (see, e.q., Topeka, Kans.; Corpus Christi, Texas; Rochester,
Minn.; Fort Smith, Avkansus). Where this is not the case, as
. Elgin, I1I. (in the Chicago Standard Metropolitan Area) or
Council Bluffs (in the Omaha Standard Metropolitan Area),
the figures deviate greatly. But the testimony of retuiler wit-
nesses familiar with such areas makes clear that in snch cases
the stundard metropolitan aren does not properly reflect the
retail trade aren and that a very high percentage of the resi-
dents of these smaller cities purchase their shoes in that city
rather than in the principal city of the standard metropolitan
area (see 1. 1160-61 (Elgin), 664, 670 (Council Bluils); see
also 'n. 25, supra). '
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testimony of the numerous retailer witnesses called by
the government. There are, of course, special local
situations in some markets that are mot present, at
least to the same degree, in others. Thus, as the
figures cited above indicate, there are some areas where
Brown’s owned or controlled outlets are largely de-
voted to the sales of women’s and children’s shoes and

where the immediate impact of the merger may largely
be limited to these lines of commerce; in other situa-

tions, the retailing of men’s shoes is also directly
affected. But the detailed descriptions of the com-
petitive structure in the forty markets with which
these witnesses were intimately familiar clearly dem-
onstrate that the similarities bhetween markets out-
weigh the differences. And, in view of the uniformity
of the testimony as to the major roles played by both
Brown and Kinney in shoe retailing in all of the mar-
kets in which they own or control retail outlets, as
well as the many markets, large and small, in which
the two conceins had sizable percentages of the exist-
ing retail bhusiness, the distriet court was clearly
correct in concluding that it could make general con-
clusions as to the probable overall effect of the merger
in eliminating a significant competitive factor in the
many areas in which Brown and Kinney hoth owned
or controlled retail outlets. The court’s disineclina-
tion to embark upon a detailed market-hy-market
analysis under these circumstances was not only un-
derstandable but obviously proper.

A more fundamental difficulty with appellant’s ar-
gument lies in the decisional standard for which ‘it
mplicitly contends. For it appears to urge that it is



131

not sufficient to show the strangling of competition
hetween two potent forces in a large number of sig-
nificant markets, and that instead this showing must
be accompanied by an extended economic analysis of
the actual, or at least the potential, effects of the
elimination of competition itself. But Congress, in
adopting the amended version of Section 7 made clear
its intent to avoid the necessity for any such analysis.
As indicated at p. 90, supra, the House Committee ex-
pressly stated that “elimination in whole or in ma-
terial part of the competitive activity of an enterprise
which has heen a substantial factor in competition”
(H. Rep., p. 8) was to be deemed to reflect a likelihood
of a substantial lessening of competition or of a tend-
ency to monopoly. The situation on the horizontal
level is thus analogous to the rule laid down by this
Court in the vertical area that foreclosure of a sub-
stantial share of a substantial market will in itself
violate Scection 7. See United States v. I. 1. du Pont
de Nemours & Co., supra, 353 U.S. at 595.

2. The merger will substantially imparr the ability of
other retailers to compete eff ectively

Kinney’s president, in his epologia for manufacturer
entry into the retail shoe market referred to above
(pp. 110-11), argued that the large manufacturers’ in-
creasing entry into the retail shoe market through
ownership or control of retail outlets might actually
prove of benefit to the “alert, efficient, aggressive, and
sales-minded independent retailer” (GX 219, R.
1300-01). In fact the testimony of the government’s
retailer witnesses strongly supports the district court’s
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contrary conclusion that independent retailers are hav-
ing a harder and harder time competing with manu-
facturer-owned and manufacturer-controlled retail
outlets (T. 70) and that ““‘as independent retailers are
forced to other lines or from the market’ there is a
marked tendency towards retail monopoly (T. 73).
The reasons for this are clear. The independent
shoe retailers, like all other small businessmen in our
society, have had an increasingly diffienlt task in
competing with the chain stores, whether they be
chains of shoe stores as such, or large multiproduct
chains (like Sears, Roebuck) also selling shoes (T.
149-50, 350, 364-65, 366-67, 478-T9, 578-79); see
p. 40, supra. But as long as these chains are inde-
pendent of the largest shoe manufacturers there are
techniques by which the operator of a single shoe
store or department or a small local or regional chain
can hope to maintain his position successfully. The
Robinson-Patman Act amendments to Section 2 of
the Clayton Act, 15 U.S.C. 13, as amended by 49 Stat.
1526, plus the criminal provisions of Section 3 of the
Robinson-Patman Aect, 15 U.S.C. 13a, provide some
protection against undue preferences to the chains
not based upon actual cost savings due to differences
in the quantities and methods by which shoes are sold
and distributed. Moreover, by providing a number
of important services that the chains cannot or do
not offer, in such areas as fitting, choice of size and
style, charge accounts, ete., the independents_may be
able to compete on relatively favorable terms. In
addition, as long as some of the largest chains are
engaged primarily in the sale of make-up shoes un-
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der their own trade names, the independent retailer
or small shoe chain can henefit from the extensive na-
tional advertising of the brand name shoes produced
by the larger manufacturers. But where the manu-
facturers themselves invade the 1etail field, and par-
ticularly where they take over the large chains, the
sitnation is quite different. '

The independent retailers who testified as govern-
ment witnesses made 1t clear that, where a manufac-
turer with whom they had heen dealing acquired its
own outlet in an area, they soon found it 1mpossible
to compete, since the same shoe or its equivalent
world appear on the shelves and in the windows of
the manufacturer-owned outlet at considerably less
than the price at which they could afford to sell the
particular type of shoe (see, e.g., T. 150, 350-51, 358
60, 364-66, 476-79, 661-662, 1159-60). Omne experi-
~ enced retailer—a member of the Board of Directors
of the National Shoe Retailers Association and past
president of the Independent Shoe Men (T. 143)—
stated that as Brown and General had acquired chains
in competition with his stores he had found it neces-
sary to drop the lines of their shoes he had heen
carrying hecause “[o]bviously, if the person can buy
his own products cheaper than you do, * * * he
could, and quite often does, under-price you at the
retail level”” (T. 150). On the other hand, as the court
~ found (T. 70), if the manufacturer enters into a
franchise arrangement with a retailer, his competi-
tors find that the franchise dealer (in return for
agreeing to concentrate on the manufacturer’s hrand)
secures great competitive advantages in advertising,



134

insurance, discounts on purchases, and financial,
architectural and store site assistance (see T. 311-15,
459-61, 490-91, 552-53, 686)." ; &

Often the manufacturer will transfer to its newly
acquired. retail outlet in the area the bhrand name
shoes upon which the independent retailer had built
his reputation. Thus, one retailer witness stated,
“We will huild up a name and a brand and the first
thing you know they will come into the town and open
up and take the brand some place else into one of their
own outlets and it is not profitable on that basis’ (T.
662; see also, e.g., T. 926-27). The end result, as the
court found (T. 70), has heen to force increasing
numbers of independents to seek refuge in a higher
retail price bracket, leaving the expanding market for
lower and medium priced shoes to the manufacturer-
owned outlets (T. 150, 365-68, 478-79, 661-62, 925-27,
1158-60). An independent retailer testified that
Kinney’s up-grading of its product had allowed it to
undersell him at progressively higher price levels,
that “my shoes hegan to look sick,”” and that “T had
to discontinue three-ninety-nine, four-ninety-nine, as
a matter of faet five-ninety-nine, and get up into
six-ninety-nine and up and just stay there, thus the
- result was I had lost about twenty percent of my
sales” (T. 479). He added that Kinney was now
moving in on his $6.99-$10 price range (ebzd see also
T. 487-88).

" Appellant suggests (Br. 43-44) that some of these advan-
tages were also available to its better independent retailers,
But, clearly in most areas where it had franchise stores it was
those outlets that reaped by far the larger share of its
beneficence. And see p. 23, n. 10, supra.
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~ A number of retailers testified to their‘extreme dif-
ficulty in finding a new supplier among the independ-
ents when they lose, or find they are unable to
continue to carry, the shoes of a large integrated man-
ufacturer (. 367-68, 389, 1160). Moreover, the com-
petitive difficulties in which hoth the independent
retailer and independent manufacturer find them-
selves as a result of the trend to vertical integration
nevitably drives them both into a higher price bracket
where they are able to get together. The small unin-
tegrated manufacturer, not having the assured outlets
and other advantages of his larger integrated com-
petitor (and finding it hard to maintain any outlets
in the many markets where the larger shoe concerns
have appropriated most of the retail shoe stores or
departments) just cannot offer a shoe of equivalent
style and quality which the independent retailer can
hope to sell at a price competitive with his manu-

facturer-owned or controlled competition. Conversely
the independent retailer finds that even if he can

secure a like-quality shoe to sell at a similar price, he
will be competing against the hest known trade names
in the business (often those he has spent years in
building up to his customers), backed by the ever-
increasing national advertising budgets of such con-
cerns as Brown. Since they cannot hope to succeed
by lowering their price-grade standards below the
level of the integrated manufacturer-retailers, they
are forced to take at least temporary refuge in the
shrinking market for better grade shoes.

The fact that Kinney, prior to its aequisition by
Brown, sold only under its own trade names, by no
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means- indicates that its admission into the Brown
fold will not have as great or greater impact upon
the independent retailers as previous acquisitions of
chains by the large manufacturers. To the extent that
Kinney increases the amount of sales of Brown’s
brand-name shoes (sec T. 1368-69), the impact. will
be direct. But it will be no less significant in those
areas where Kinney continues to sell its shoes under
its own name. For its already powerful competitive
position will be strongly enhanced by its affiliation
with the Brown organization. Thus, a number of
retailers testified that Kinney had in fact already be-
come more of a competitive force since the merger
(T. 149-151, 479, 487, 661). Kinney shoes selling at
several dollars below the brand name shoes of the
independent vetailer were, many of these retailers
testified, already considered to he about on a par with
their product by many of their customers (T. 396,
478, 661). Obviously this sitnation will he further
aggravated when Kinney (in the 20 percent share of
its shoes 1t securves from its own factories) is able to
take advantage of the marked discounts .on raw
material purchases previously available to Brown-
alone in the industry. Similarly, to the increasing
extent Kinney’s shoes are acquired dirveetly from
Brown 1t will be able, in view of the intercorporate
savings (such on salesmen’s salaries, see T. 359), to
retail them at lower prices than it could offer if the
‘same shoes were purchased from outside sources.®

" Thus, for example, ‘the Wohl leased shoe departments pur-

chased Wohl-branded shoes at appreciably lower prices than
Wohl sells the same shoes to independent retailers (1. 2051).
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And finally, regardless of the trade name Kinney uses,
independent retailers selling DBrown brand-name
shoes, or comparable hranded shocs of other manu-
facturers, are going to be adversely affected when
shoes similar in appearance and workmanship are
available at substantially cheaper prices in the Kin-
ney stores.

The prospect, if the trend to manufacturer-retailer
integration is not halted, is, as onc retailer witness
put it, that “{w]e would have the hig three in the
shoe business like we have in the automobile business
or the hig six in steel”” (T. 702). Or, as another wit-
ness, who had found it necessary to stop selling
Brown shoes when Brown acquired Kinney, stated,
the shoe industry would “deteriorate to the point
where 1t was so standardized that no one would have
a chance to expand without heing involved with one

of the giants” ('T. 151). -
CONCLUSION

The Brown acquisition of Kinney presents a classic
example in both its vertical and horizontal aspects of
the type of merger Section 7 of the Clayton Act was
intended to prevent. The shoe industry, with a few
large. manufacturers and retail chains already
dominating a large number of small producers and
retailers, has been the subject of a rapidly acecelevat-
ing trend to vertical integration in which the six
largest manufacturers, led by Brown, have purchased
numerous retail shoe outlets and have established ex-
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clusive -franchise agreements with many more.
Brown’s purchase of Kinney’s 352 stores is the largest
single purchase in this entire movement. Independent
'shoe manufacturers, who find it progressively more
difficult to sell their product in market after market
as thé major manufacturers acquire more and more
of the important retail outlets, are now to he cut off
from the large Kinney shoe market which Brown
can and undoubtedly will “insulatfe] from free com-
petition” (United States v. L. I. du Pont de Nemours
& Co., 366 U.S. 316, 318-19) as a result of the merger.
And both the independent manufacturer and retailer
will, as the government’s many industry witnesses
testified, find it more difficnlt to compete against the
vast resources and special advantages of the merged
company. At the same time, at the retailing level, the
Brown-Kinney merger will, in many of the 138
markets where both have owned or controlled outlets,
combine into a single unit two of the principal com-
petitive forces in the rctailing of men’s, women’s and
‘children’s shoes. This elimination of a major com-
petitive factor in those markets will in itself have a
‘reasonable likelihood of substantially lessening com-
petition and tending to monopoly.

In short, this is the case, and this is the time, to
call a halt to a trend that is otherwise certain to con-
vert the shoe mdustry into one of those oligopolistic
‘industries in which a few large concerns exercise
decisive control over the market structure and the
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smaller companies that are able to survive continue
-on sufferance only so long as they follow the leaders.
The judgment helow should be affirmed.
Respectfully submitted.
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APPENDIX A

STATUTORY PROVISIONS

Section 7 of of the Clayton Antitrust Act, 38 Stat.
731, as amended, 64 Stat. 1125 (15 U.S.C. 18):

*

No eorporation engaged in commerce shall ac-
quire, directly or indirectly, the whole or any
part of the stock or other share eapital and no
corporation subject to the jurisdiction of the
Federal Trade Commission shall acquire the
whole or any part of the assets of another cor-
poration cngaged also in comnerce, where in
any hne of commerce in any section of the
country, the effeet of such acquisition may be
substantially to lessen competition, or to tend
to create a monopoly.

* » #* *

Section 15 of the Clayton Antitrust Aet, as
amended, 62 Stat. 909 (15 U.8.C. 25):

The several distriet courts of the United
States ave invested with jurisdiction to prevent
and restrain violations of this Act, and it shall
be the duty of the several United States Attor-
neys, in their respective districts, under the
direction of the Attorney General, to institute
proceedings in equity to prevent and restrain
such violations. Such proceedings may be by
way of petition setting forth the case and pray-
ing that such violation shall be enjoined or
otherwise prohibited. When the parties com-
plained of shall have been duly notified of such
petition, the court shall }JlO(‘LGd, as soon as
may be, to the hearing and determination of the
case; and pending such petition, and hefore

(141)
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final decree, the court may at any time make
such temporary restraining order or prohibition
as shall be deemed just in the premises. When-
ever it shall appear to the eourt before which
any such proceeding may be pending that the
ends of justice require that other parties should
be brought before the court, the court may
cause them to be summoned whether they reside
in the district in which the court is held or not,
and ‘subpoenas to that end may he served in
any district by the marshatl thereof.



APPENDIX B

Combined sales of men's, women's and children’s shoecs by Brown and
Kinney as o share of the toial city sales in sclected areas (1933)

{Rodked by combined Brown owned and controlled outlels and Kinney shares]

Einney Drown | Combined
‘Total sales | percentage | ownedl or Brown-
Cliy (palrs) share controlled | Kinney
(percent) ghare chare
(percent) | (percent)

Dodpe Olly, Kang..-...cociinaciiannannmssons 57, 600 24.9 23.8 48.7
Texns City, ToX_ ..o ceo oo aicaaaarca e 59, 300 30,1 1.3 4.4
Councl) Blufts, lTows. ... o .. 125, 200 26.8 10.2 31.0
Ardmore, 0Kl .o aanan 114, 900 14.6 19.6 .1
EeoknE, Town. ooyt casswicayiian 63,400 24.3 81 32.4
Contesville, Pa_. e el B4, 700 10.6 14.8 L2
Botger, T ccicciiiicsc iimmniasssisasss vaswsvs 02, 000 17.0 13.1 30.1
OLUMWE, [0OWB.earremecsamrmccrcaacccnanannn 123, 400 26.1 3.0 09,1
Marshalltown, Towa.. . ... oo aeeiaaaa 133, 300 20.1 8.3 28.4
Lawton, OKlahomS . ceaeere oo cccsacancaacnn 174,700 17.9 |- 10.2 28.1
Hobbe: N -Mewc oo sisnaatmrind 03. 200 26.8 2.7 28.0
Unlontown, Po ..o daaaan 265, 800 15.1 12.9 28,0
Plon Bl AR o ecans s e s 116, 700 2.1 A1 27.8
Pueblo, Colo. . - oaeame i mee e 279, 600 15.8 10.1 25.9
Cadlale: W oo Tosunssansmiaman ninan 101, 800 17.8 69 24.7
Batorls, B.Y ccvvici v icaiaaaniin 138, 200 12,6 1.5 24.0
‘Topekn, KADS. - . cccneerccanvncnannn- . 411, 400 12.1 10. 6 22.6
Franklo; Pi..c.oco-cercsssmssnssrannsanssssis 58, 700 13.0 8.6 2.2
Dubugus; YoWa: . oottt e 218, 300 14.3 7.8 221
TJOWER GV TOW . s e msimms wmis s s e s s 132, 500 4.5 7.3 21.8
Baw I s e R e vca 176, 100 19.3 2.4 207
TTOXOrKBNR, ATK. . eee e ccmmccaic oo caaeann- 120, 700 15.9 6.6 21.4
Cotoerd, N H cisinmamasnniuesyeviay 103, 200 14.8 6.3 211
Roswell, N MeS. oo iian e cviamee oo 148, 500 12.3 8.6 20.9
MManitowon, W o camnneniisrTITuGy 114, 600 14.4 6.4 2.8
Bartloavillo, ORI werneossmisniamscnsorsrmssmse 115,700 15.0 16 20.5
Fromonk, Nebr oo coviisiidvainirmiduasisamis 103, V00 1.6 B.S 204
MeAED, ToX. <ovcovsmsnnmsnmmmonassespecyssnn 165, 500 12.9 7.1 20.0
LATNA0; TAL- civisiicmava i i e saansds 304, 000 18.0 1.8 19.8
[P TI A | 1 R S A, 163. 000 16.4 3.2 128
Moson Clty, ToWB...co  icmia asannas ssnnnnnsy 187, 000 1.1 53 10.4
MuEkogoe, ORI . cocrevion s anassnsanannacisnns 125, 000 8.1 n. ¢ 19.0
Cortlond, N.Y.....--- P R e e R e A 101,400 iL.6 7.2 18.8
KADESPOTL, TEDM. . e emmee e eememeemmem e 194, 800 12.2 6.6 18.8
HIDBIDE, BN csiiir st iinass na e e m s 81, 900 16.3 1.8 13.1
Corpus Chrjatl, Tox. ..o ceicee o cviensnascana 804, 200 2.8 15.1 17.9
Fort Dodge, J0Wh. consiisarmsaaiscsnansisn 180, 500 10.a 7.4 17.7
Steuhenville, Obo. oo o cer e aaaaas 380, 100 12.1 6.2 17.3
Rocbeaber, MINN. .. uscsiimissiiivas 238, 700 8.9 8.3 17.2
CIAIRIDUIE, W VR s cnsssmnmanicamar s snasman 247,000 4.0 2.1 17.0
Marlom, Ohlo. . ..oooiiconsnsiiincsaisinanvas 168, 000 8.4 86 17.0

188, 600 12.1 4.8 16.9
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Men's, women's, and children's shocs—Continned

Kinney Brown Combined
Tatal sales | parcentage | owned or Brown-
City (pairs) share vontrotled | Kinney
(percent) sharp share
(percent) | (percent)
Emporda, Kans. . cciiciiciiicainacocancmemen 81,200 13.0 3.5 16. 5-
Forgo, N Dok e e 208, 200 11.8 4.3 16. 1
Grand Forks, N.Dak ..o oooao oo raaaaooe 222,200 1.6 42 15.8-
Freeport, Il . oo AP 161, 400 11.2 4.5 157
Fort Smith, Ark. ..o iciciciniaccioicacaasa 303, 200 10.5 5.2 157
Jobnson City, Tenn.  c..avanoommcaccaeaanan 139, 000 1.3 4.2 15. 5
Davenport, lowa_. ... . ceeaa.o. 422, 600 0.8 8.5 15.8
Sioux City, Jowa. e 407,400 7.0 8.3 15.3
Muskegon, Mich.. ... ..__ R T 315, 700 51 10.1 15 %
Baton Rouge, La....s oo occcmccmccccccncancanaas 730, 400 18 10.3 . 181
Kiagston, N ccismsasvissisnassissavasmaeiss 205, 600 10.9 4.1 15.0-
011 11 PR 8] T3 [ e e M S S e e 257, 600 10.1 4.8 14.9
Odesst, TeX.civisnsrsevsnis i cesn s widas e 307, 500 10.5 3.8 14.3
Bt. Clond, Minn____.. e ciamaan 162, 100 a3 48 14.1
B, T swaiisaaenes citainae ves bbiedawsns 242, 800 9.0 fN ] 14.0
Springfleld, Mo_, i imcmcccecec e, 386, 100 3.5 .3 13. 5
Des Molnos, IoWB oo oeca o oamimiaat 1, 032, 800 4.8 89 1T
Burlington, ToWa.. oo ieiiee o icemaman 146, 60D 1.5 0 | 13.6
Wichita, RS .. sumicviviiavuinmansoniisntiovs 1,223, 100 . fi. 1 13.5
Munede, Ind . ae i iamaas 28y, 900 81 4.9 13.0
ADbIRe, TeX: viviivsiviseisidpiviisisioisiimnse 338, 100 11.6 1.1 12.7
Qresnshurg, Pa__ .. ... i emmmamam e m——— 206,100 ] Az 12.7
Little:Rock; ATk, cooicviaisisadbidasasaiuasss 858, 00 &7 gy 12.6
Meridian, Miss. . oo veceeiceciceccmcecemca—a——- 2%, XA 4.6 g0 126
RKaneas Gy, Kone, o oo oo 332, 600 10. 5 2.0 125
Fortsmoutt, ORI0. .o e eeee 259, 100 86 3.9 12, 5
Coloradoe Springs, Colo. oo iooicaii i 414,000 7.0 52 122
GOIBIUTE: TN oo im0 oo i i s ¥ 5 175,400 11.0 1.1 12,1
Hutchinzon, Kans. . o .ccecaromeaooocaaanaa. 280, 800 B.6 3.5 12.1
Reading, Phao . o iiccsasmcccmamamansameamnn 763, 500 3.9 w0 11.9
Bouth Bend, Ind: .. coiiiiciiisaminiionssaaias 797, 3u0 2, 9.9 1.8
LODBOCK,; TR L v ww s snwmwnsnmsnsms s s imse 560, 500 4.6 7.2 1.8
Talen, Okl .o iuiainrrianei et sa s aa e 1,374,300 6.5 5.3 IL S
BloomBipton; . cuismsissmssnsmsmmmsisavsnns 237, 800 6.0 57 17
THaee; NY s isrssa i s eraiami 151, 000 5.3 f4 13,7
8an Avgeln, TOx. ... ccimasvin casnsnmvaninaamas 208, 800 8.8 2.5 1.3
Sioux Falls, 8. Dak____ oo 315,700 £.4 il g 1.1
e BasE WIS o s s s e 403, 700 6.7 51 10.8
Zanesville, OO, oo oo ceeeae e cmcmmme e ame 24, 700 8.4 2.4 10.8
Waterloo, Jowa. ... oo iimnaiicaaimea. 411,100 9.3 1.3 10.6
Williamsport, Pa., e 281, 500 4.4 6.1 1.5
Oleng Falle; VN cnmeen ey i 211, 600 7.5 28 0.3
Kenosha, WIS, .o iee e cearae e e 197, 600 50 23 10.3
Mankate, MO .coussssiisisinsETR 183, 300 6.7 3.4 10. 1
Toledo, OND . ceas v isermnmnanessussammennyons 1, 507, {00 1.2 84 L)
Oklahoma City, Okla... ... oo iaaaaas 1, 540, 400 1.8 7 0.5
Fliiot, Mieh_ o cimean 1, 152, 700 23 .1 %4
Pottsville, P8econeean oo oeeeeanaeae 269, 700 56 a7 9.2
APDATING, TBE . cniivsiveimusinnses s s i 612, 9500 6.1 3.1 9.2
Wheellng, W. Yl . i st Sama asmady 571,700 6.1 31 9.2
AROODE, Phicicsciumunsnnnsmssinusmassas S 442, 200 6.0 3.0 L)
Mobller-Kba o coon o o B2, 000 2.0 .0 8.0
Detatur; Iliccicinismsnmisivuiniiisseisss 406, 900 44 4.1 8.7
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. Men's, women’s, and children's shoes—Continued

Kinncy Brown | Comhned
: Total sales [ percentago | owned or | Brown-
City (padrs) share controlled | Kinney
(percent) share ghare
(percent) | (percent)
Fort Worth, Tex...ciiiaiiciiivaacivisda 2,003, 800 1.8 7.0 8.4
Qary, Ind.... s 760, 300 4.6 a0 85
WaoD, TeX....cecscnncmnmencrmsnpmnn- T | 312,600 50 3.0 8.0
Minneapolls, Minn. . ... ceeaeae i 3, &M, 300 5.2 22 7.4
Lancaster, Pa____...... S 580, 600 4.5 2.8 7.3
QGrand Rapids, MICh. .. eeeccmceecaccceerceanns 1,103, 200 a2 0.9 7.1
YOrK, Pl ciecccccccciaamammen e e nomn @31, 600 4.3 2.6 8.9
Agheville, N.C. .o . e 388, 800 8.0 C 0.8 6.6
Milwankes, Wis. ... ..ccommsinirsssisssossnans 3, 641, H00 8.1 0.4 8.5
Pl T s s e B&1, 000 4.6 1.9 8.5
Bpringfleld, Il . csecensunamsninsasmannvins cane 568, 600 57 0.7 6.4
DoIEMBAY, G i issnniisdiiiamansnshaaansse 565, €600 41 22 6.3
Rockford, 11 - " 602, 500 4.6 1.7 6.3
Baginaw, Mich..... - 508, 800 2.5 3.7 8.2
Jacksonville, Fla. ... ccemancccanerncareen - 1,356, 200 1.1 4.8 4]
Montgomery, Als.. ... T R e e ot 685, 000 |- 22 3.5 57
Evansville, Ingd.....cccccncrccenncnmennas N— 892, B00 3.5 2.0 5.5
Bt. Paul, MinR.. .« eeeeeccemece i nnn S 1, 858, 000 27 2.7 54

Bource; GX 0, 214, R. 60-70, 1214-40; DX RR, DDDD-1, DDDD-2, R. 3802-4315, 4030-5299,

£300-5652. .



APPENDIX C

Sales of women's shoes by Browhn end Kinney as a share of the total city
sales in selecled areas (1955) )

Brown | Combined
Kinney owned or Brown-
Area Total sales | Shoe Store | controlled | Kioney
(palrs} (%) outiets share.
(%) (%) .-
Dodge City., KANS. oo ccceccccrccmecc ccsmeme e 31, 400 233 M4 57,7
Texs3 CILY, TeL . iccivviiivissititatnrscmsn s 32,300 27.8 .7 48.5
Counell Blufls, JowWa . oo eecacnvacmenan 88, 200 27.3 15.4 4‘.’.' 7
Marsholltown, IoWa ..o coeec oo mcae et 72, 600 21.8 13.4 35.2
Unlontown, Po. .. oo ooieeeimcccca e 144, 000 18.3 18.8 35.1
Ardmore, Qkla, oo ioisiisoiiiisiiiiisiaeies 62, 600 14.4 20.3 . H.T
Keokuk, IowWa. . i iaiaiciaeaa- 34, 600 18.4 14.8 33.2
DT O s s e R R S R 67,200 2.2 4.3 32.5
Pine Blufl, Ark. . oo 63, 100 2.6 9.4 " 3L0
LAWton, OKIB oo cos i iavabanpsius 95, 200 op. 2 0.8 30.0
Borger, TeL. o e epemac e mmmm e 50, 100 186 13.8 20.3
Roswell, N. Mexleo ..o vieecevemamnmncnnas 80, 900 117 15.8 7.6
Topeka, KANS_ _ . o i ccccaccmccanan. 224,000 11.7 15.8 27.5
Coatesvllle, P .o cneeiareoo i cmacaicaaa 46, 200 17.2 10.0 .2
Hobbs, W, Mexleo. .. ie i aremaan 50, 800 ;e 5.0 27.2
Town CILy; JOWE . corvavivisveissdaiidondasukas 72,200 153 10.7 26.0
DADaGUE,) TOWH: < o s s s s S A i i 119, 000 143 1L 5 25.8
Dodpe City, Kong. . ..o oo iiia- iiEeiss 12, 000 16.4 8.4 24.8
ERRTHEBEE, BB s s i e o s 35, 500 1.5 59 23.4
Texarkans, ArK. .o rmercmencrmacrramamc—aaan 65, 800 15.9 7.5 234
Fort Dodge, Towa___ . ciccarresmmmnmanan 104, 000 10.8 12.5 23.3,
Steubenville, Ohlo, oo 207,200 14.9 2.1 23.0
Mason City, [oWh . oo ceeeccecicmam e oaae 1n2, 400 14. 4 33 2.7
Mardon, OO . oo eaaae 91, 600 6.7 15.7 2.4
Puebls, Colo oo ioviiiasicaciins e e 152,400 14.] 7.8 218
HIbblng, MINm . o ecec e e c e 44, 600 18.1 114 ?1:5_
R ARG MDA o vssimi s R SO 162, 800 15.3 6.2 215
Franklin, Po.. e rermnarccmcmcecc e ran 32, 100 14.4 7.1 n.s
Corpus Christf, Tex. . camiana. 331, 500 2.4 19 0 21.4
Batevie, NoY . oo ieene i o 75, 300 13.2 8.1 Mm.3
MeAllen, Tor. .o rianaimimnssuadanaad 90, 200 13.0 8.3 2.3
Conrord, N o oovenmsssmmmssmes mss smvnsms 57,300 15.8 4.7 20.3
51 Ta10) g ) 5 (1) e gL e 202 000 7.7 12.3 20.0
Muskogee, Okla_ _ ... ciaicicienanes 63, 100 7.6 2 10.8°
KHachester, MInn.. oo ocmceaccccmeeee 130, 100 11.2 L6 19.8
Bartlesville, OKlB. .. ceceeecveaemcmccmcceaaa €3, 100 15.8 1.9 19.7
Berwsn, I e 95, 900 17.8 1.9 19.7
Qlarksbirg, W, VB.cuocnieciceeascmceacccnmnnan 134, 600 16.5 190 19.4
Davenport, ToWB. ... oo 230, 300 6.4 12.8 18.2
Froeport, T. - cocnsuacisnsranmiaddsmavas svsw 28, 000 10,7 83 19.0
Qrand Forks, N. DK, . oooooeeceemccmemnneens 121, 160 12.8 8.1 18.9
Muskegon, Mich oou. oo 172,000 4.0 14.9 T 189
Baton Ronge, Lo o oo iiccccceccmemcmnann 308, 100 3.8 14.8 18.7
Dies Molnes, Jowl..oucvic sussasuniuionsvssainns 562, 800 4.9 13.8 s
pLiely )1k 00 [ 300 F SO 210, 400 3.7 I-l.? ’ 18.6
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Women's shoes—Continged

Brown Combined
Kinney owned or Brown-
Area Total sales | Bhoe 8tore | controlled | Kinney
{pairs) (Fa) outlets share
%) %)
18T (i M 1 R s et e e L L 166, 200 15.3 3.2, 18.5
Bt. Cloud, Mian. ... ..ccamcnrismcciconssasmann 88, 400 8.8 8.9 18.5
Fort Smith, Ark. i ceicmremmraeee 165, 200 1.8 6.5 18.3
Kingsport, Tenn.____ ... - . .veoeremacmmmananann 106, 200 13.0 5 1 18.1
Gulfport, Miss_ .o - 09, 700 14. 2 3.7 17.9
Darlland, BN s e TR e g s 55, 300 12,2 5.5 7.7
1ty LT S I 56,100 1.8 56 17.4
Manltowoe Wit Lo ssicri st i e 80, 500 13.9 3.5 17. 4
Balng, Ko, .. .o i s mnmsannnis s s s i 102, 800 13.8 3.3 17.1
Myncta Ind - o o i 158, 000 7.9 8.0 16.9
Portamanlh. Db, oo ciinninsvirassunmananin 141, 200 9.2 7.2 16. 4
REMAINE; Plivi anmennesnsansmininsssesnsnsins 417,200 6.0 10,4 16. 4
OreaasburE-Pe. .o i sasn pie s e s i 117,800 5.0 7.8 16.9
Little Rock, ArK. .o iececcicccnnas 408, 100 7 13.2 15.9
EHnE MR s sy 628, 300 2.7 13.1 15.8
gt 8 11 [0 S T S 666, 600 7.5 8.3 15.8
Lubbock, Tex......... 305, 500 3.9 1.7 15.6
FEIOERUOY, I Y ocanne i o asas p i i mm i 112,100 11.8 3.9 15.5
Emporis, KaDS. . cceeeenemereesanmmsnmsmons 44,300 14.3 .8 15.1
Johnson City, TOnn._ .. e cceccnereeee e 75,800 12.0 3.1 15.1
Odessn, ToX. e ocameemrnm e cacmcacnmcame———— 187, 700 8.1 7.0 15.1
Bloomineton, I s arassinaii 129, 600 6.2 8.6 14.8
2 15 TR | | D e R ot SRS e e 124, 900 8.7 8.0 14.7
31 11 (o B ) | e e g LS T Ry 140, 400 10.7 4.0 14.7
Burlington, T0Wa.....cainiainvesssissasnnnmnnnn 74, B00 10.7 30 14.8
South Bend, Ind.. e vemer e e - 434, 500 1.6 13.0 14.6
Gedeshong, TWccernn s s nonnn ey f5, 600 12.4 2.1 14.5
Ablang, TeX. oo renrrrenanansnsnnpnrmnmyr 184, 300 12. 4 2.0 14.4
Morkdlan, DEIBE. . . cccnesr s nm e r s 120, 0OCG 3.7 10,6 14.3
Taledo, Ohloc.cocciiiiiniivaisisssnisuaarines 821, 800 1.3 12.8 13.8
Tulss, Okla_ . . .o ieirrecncemmmacmcm——aa 7490, 000 7.0 6.9 13.8
Colorado Springs, Colo. ... viieaenn 295, 600 .5 6.1 13.6
WHIHAMSPOTE, Phiviuvacaiusmvmnesissssisniasns 163. 400 4.1 9.2 13.3
Monknlo; MDD, .crsensnnmmnssmmigsionssnns 89, 900 7.0 53 13.2
Clenan Bag, WL, .. coomnioin o s umssinses s s 220, 060 7.5 52 12,7
L5 T ] () R g S S e R e 224,100 10.2 2.3 12.5
Sioux Falls, . PAK. . ooconcusiisininaisunnas 172,000 7.4 4.9 12.3
Glens Falls, N Y e eeecececmme e 115,300 7.8 4.6 12.2
Konsas City, Kang. .ocecmnncencccarvmcer-mevnn 181, 300 B.@ 3.6 12.2
Oklahoma CIty, OKIn. oo mame 830, 500 1.B 10.4 12.2
Hutehbreomy, Kana: oo aararnriiimniss e 166, 400 8.0 2.4 11.4
ST (] | O 107, 700 7.0 4.3 11.3
Pottedle P o s 147, 000 8.0 5.3 11.3
O YT R o S 113, 800 6.5 4.6 i1
Wheeling, W. Vo, oo oo o iiiiiicaaaiiaa: 311, 600 6.9 3.9 10.8
TEHaE, BLX . i ssmnas arsennassswnasussns E2, 300 5.8 4.7 10.5
Zanesville, Oh%o_,emeoo oo 138, 500 0.0 1.5 10.6
Moblle; Aldc.iiiviviiminsmnnuasnssansrsnaviees 473,100 1.0 8.4 10 4
i 30 g T ] N S S S S 344,200 5.1 4.8 10.¢
Gary, Ind..ciimidandnssass i A 414,400 4.3 53 0.6
Decatur, Il oo o meee 221, 800 2.9 56 0.4
Al PN e S 334,100 56 32 B8
Minneapolls, MIND . ... .coceocacoacaacmaaan 1, 909, 900 53 1.1 8.4
Foart Worth, ToX.. anceicmmicccocancnnmssommns 1,082, 100 1.4 6.9 8.3
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Women's shoes—Continued

Brown | Combined
Klinney owned or Brown-
Area Total sales | Shoe Store | controlled | Kinney
(pairs) (%) outlets share
%) (%)
T T B 170, 400 5.4 2.9 8.3
ATOonn, PBL .o s s s e s 241, 000 4.8 3.3 B.1
s BT Ty A R LT O A e ey 316.400 3.0 4.2 8.1
Raocktord, I, . coocciiiconiiinioisuissnminnn 377, 400 50 31 8.1
2Ty LY L S I | 320, 300 21 5.8 7.7
Qrand Raplds, Mieb .o oo . 650, 300 5.8 1.6 7.4
Jacksonvdlle, Fliu...coicccvimmsnamsmmassenss 739, 200 0.6 6.7 7.3
ol o baEs, N s B S S S J08, 300 3.4 3.8 B9
Evansville, Ind_ e . ___ 416, 600 a1 3.6 6.7
SEPAUL MDD, s vieimnnm s i s 1,013, 200 31 3.5 8.8
ALopletmery Bl oo ooouiinauirningan 437,100 1.7 4.7 6.4
Paore T cecins oo i s e s i b R N SR 469, 300 3.8 2.8 6.4
Springleld, Tl ..o siron e n a 304, 400 5.1 1.3 6.4
Mabvankee, Wit oo 1, 934, 800 5.9 0.3 6.2
San Antonlo, PeX. o cicccrmciar vt mamaaaaa 1,476,000 1.0 a7 57
Cedar Raplds, Iowa. .o« eo oot 256, 600 3.9 1.2 8.1

5652,

Source: GX 9, 214, R. 60-70, 1214-40; DX KR, DDDD-1, DDDD-2, R, 3892~4315, 4030-5209, 5300~



APPENDIX D

Sales of children’s shocs by Broiwen and Kinney as a share of the total vily
sales in gelected arcas (1855)

Brown | Comblned
Total sales Kinney | owned or Hrown- -
Aren (pairs) Shoe Store | controlled | Kinney
: (%) outlets share
i (%) (7e)
Contesville, Pa_______ o iieiianan 20, 000 20.8 31.0 51.8
Dudge City, Kons_..... R —— 14, 200 35.5 13.5 10.0
Council Blulls, lewa_ .o 30, 900 36.6 [ 33.1
Andmore, Oklo. .. coosiiciasmismaaciiouiaoasacas 28,400 2.7 21.0 41.7
Puthlo, Oolh .. cocissimasmiosmimsmmmesnnsmmnmeis 6y, 100 25.4 15.8 41.2
Borger, TeXeeae. cmemcmenn. A S L+ 1 227 24.8 16.1 40.9
B T i i s e S 43, 500 31.2 3.4 KIS
Patovia, N. ¥ oo cecnscasmrc e c—cacasnansn *34, 100 14.0 19.3 33.3
[ TRRTES LTINS (13 - S —— Gaae AN 30, 500 30.4 2.5 3.8
Carlishe, TR oo e e cmee e eaes 25, 200 214 1.3 37
Lawton, OK1a:: i iaaiansaaiise S 43, 200 18.3 12,6 30.9
FrRIN Pl s ammsersmmmema e e s s san 14, 500 14.4 4.0 29,3
Gollport, MEE. oo nnnusiaoguanss 45, 200 24.5 4.5 20.40
Fremont, Nebroo... peemimemammm——an NP 25,400 14.3 14.8 23.9
Bartssville OX. ol isesviue 28,600 20.7 7.8 285
Coneotd, WA i mcmssassvn s s s m s 26,000 16.3 1.8 28.1
Unfontown, Pa. . e crrrcveeraana 06,700 18.9 83 7.2
Marshulltown, IOWR. _.....ceneasmsnassanassnas 32, 800 L8 4.2 27.0
Corthaml, .Y . o miaacccaaigss iz isnnsnan 25, 1 13,8 12. 4 26.2
KIngsporl, TenD. .. oeccssemansssomtoncomsmm 48,100 4.8 10. f 25.4
McAllen, TeX. ccmc e cccccaeacaa . 40, 00D 17.0 7.5 21.5
Topeks, KolSa . e ceeececcvemcmcccmnmnnas 101, 600 157 7.2 2.9
Texarkans; Atk siiasmmsundsdsas s saveaus 24, 800 1.2 3.6 28
Johnson City, TonD. ..o oo immaa e 34, 300 13.0 0.4 2.4
Duabigie; JOWS o uiviesaiv o siii i bradauasas 63, 900 17.6 4.5 22.1
Emporia, KBRS . o oo cccceea e nmamn 20, 100 14.5 7.4 218
Town Gty Towe. . oo corasomasaaianiie 32,700 15.8 5.8 21L8
Muskogee, OklB ..o cccncccccmacamaniacnae- 30, %00 10.7 1.9 21.6
Saling, Kens________ o eaaaas A 40, 600 12.5 8.7 2.2
Mason Clty, [0WB .o cenn.n I R S 46,400 16.8 3.4 20.2
Enld, Okl cnneracocnccsncicaonaannssnsncssnsne 63, 700 121 69 19. 0
Kngaton. N-¥. o snomamunveuridsvnns 50, BOO 12.8 51 17.9
Rochester, Minn ..« o a e 50, 100 7.5 “8.9 17.4
Ithata, N Yo siannuasmuisnisinulivinaes 37,300 55 11.8 17.3
Hutchingon, Kons oo i 70, 900 109 6.0 16. 9
Baton Rougn, LA . .ciiuiimivivisincicaassannss 180, 400 8.0 2.8 16,6
Qrand Forks, N. Dak....cenevnnaen. R 54,900 12.7 34 16.1
Sloux CIty, TOWB . ceeee e cenvmamcccccncacanne- 100, 600 9.8 5.9 15.7
AIOONR; PB.cvsiineirossriiiscsmssmensewyanms 108, 300 i2.5 29 15.4
Blglmi M. ..o casisis s riam e e 7. 500 13.1 =3 15.4
Merfcian, MISS_ . ..o iinaaeaae &4, 400 6.7 8.7 15.4
Wichita, Kans. e e cmcrm e e ammmas 302, 200 9.6 5.6 15.2
Colorado Springs, Colo. ..oeeeen i ccoicaiecinan- 102, 300 au 7.1 161
Fort Smith, Ark____... O AT A S 74, 900 12.1 3.0 15.1
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Children's shoes—Continued

Brown | Combined
Total sales | Kinney | ownedor | Brown-
Aren (pairs) . | Shoe Store | controlled | Kinney
(%) outlets share
%a) (%)
FOr DR, TOWR s s s 47,100 125 2.4 4.9
Zanesvidle, ORI, .. e ccmccccavrcrman e aan 62, 900 a7 4.8 14.5
Muskegon, Mich., .. ocoo. o ianemaan,. e 78, 000 7.4 6.6 14
Bteubenville, Ohl0. e o acae e il 93, o0 11. 4 2.4 - 13.8
Tulsn, ORI, e e e 339, 500 56 5.2 13.8
Corpus Christl, TeX.eaeeemumecacene- e P 150, 300 4.4 8.8 13.2
DAvenpOTt, TOWH... .cvcavmscmncmn s sonns e nans 104, 400 8.4 4.8 13.2
TRrgos N D viseusssrrr i e T 73,800 .0 3.8 12.8
Wheellng, W, Vo oo cvmvmennns P, . 141, 200 8.7 4.1 12.8
KTAPING, TBX. oo i wisiin s m e =5 s 151, 400 8.5 4,2 12.7
Little Rook, AbKcs oo s iamiie Soasin 212, 200 3.0 9.5 12,5
Boulh Bend, 10d....coicosiviccsimisansaniass 197, 000 2.9 a4 * 123
Qreensburg, Pa_ ... 53,400 8.9 3.n .11.0
Des Molnes, lown, ... ... _icecccnecenana 255, 100 a5 51 116
Qlend Falle, MY it coiium, 52, 300 10.2 1.2 1.4
D BAY; BE. s s 99,700 73 38 11
Decatur, Tl ..o e oo e 100, 500 6.3 44 10.7
Fort Warth, Tex_ ..o coccuinimaisans 485, 100 3.3 y 2 10.7
Mobile, Al8 e e e e cmeman 195,100 4.5 6.2 ns
Qary. 1Dl oo i s e R 187, 800 7.0 3.6 10.6
Bloomington, M. _ ..o L 58, 800 65 40 .10.5
BpringBold, Mo .cusicoisiomiisiimscannis 95, 400 31 6.5 9.6
Willlamsport, Pa...veeoe e eceaes 69, 600 50 4.5 o 9.5
W00 TOX . i mnasa s e 77,200 83 32 .95
b 1T i - S 138, 500 0.4 2.8 9.2
Pottsville, Moo conunimsnnusnannainas 64, 600 59 3.8 9.2
Milwankee, Wis . .. .ome e e e £90. 800 8.3 .4 BT
Lancater, P oo R TR 143, 400 6.2 2.3 --B.3
Tamps, FIOo .o e oeeem e eeemeee el 25), 600 4.5 40 - 8.5
Oklahoma City, Okl oo ... 350, 600 o5 58 83
Manitowoe, Wis_ oo meceaeaaas - 45,300 6.8 « 31 7.9
DMankate, MIBN. .. .o diaisian 45, 300 (1% 1.1 7.8
Minnespolis, Minn....o.cceaeee.. —— BGS, B0O 7 1.4 7.0
. Peorim Bl airaianesssaiaiag B e, 212, 7 67 1.0 . 7
Columbus, G, ... e cemccce i rcemaes 139,700 6.4 1.2 7.6
Heading, Pohu. e saaynsinad e 149, 100 4.4 3.1 58
PG, AVBED iy o mrm i s s s A 372, 500 1.3 A3 6.8
Jacksonville, Fla. . @ e araae 335, 100 20 4.5 65
Bpringfield, 1. ..iscrrannsnrsnasn-r=sranarisnne 558, 500 57 Ve |
_ Montgomery, Ald.. o iie.. 164, 500 a3 2.9 . 8.2
Brownsville, Tex. .. coceeeocinceaaanns R 100, 500 4.3 18] 61
Saginaw, Mich. ... -l 147, 900 36 23 vy &0
. Bt. Paul, Minn....... e TRy 459, 300 2.7 251 i 4
Detroit, Mich........._. o ——— 2,483, 900 1.4 .6 5.0

5652.

Source: GX 9, 214, R. 60-70, 1214-40; DX RR, DDDD-1, DDDD-2, R. 36924315, 4439-5299, 5300~



APPENDIX E

Sales of men's shoes by Brown and Kinney ag a share of the total city sales

in sclected areas (1955)
+ = R “Brown { Combined -
= e e - . Totalsales' | Kinney | ownedor | Brown- -
Area LI ~ (palrs) = | Sboe Btore | controlled | Kinney -~
(%) outlets share
(%) (%)

DOd§E OIEY, K  cvicosrmumoninssusmsnis . 12, 000 16.4 8.4 4.8
ALOTOIE OB o e mmn ena s mmnmn g g 23, 900 8.1 155 2.6
“Ratavln, NOY covs simenassiiisenssas sniaias 28, 700 8.9 11.3 2.2
FEIEOE, RN, i i e s s 36, 300 1.8 8.2 19.5
BOTREE, Poluicvsos v runsnmi i shaNsan v a S s 19, 100 L5 7.8 10.3
Pueblo, Colo . i ceacecimena S 58, 100 8.0 10.3 18.9
CarlINE PR o cviinsmminsymsss kgt seseve g 21, 200 14.3 1.2 185
Freemont, Nobr..conrcasesicimavacssnussnansen 21, 400 8.0 10.4 18. 4
Costesville, Pa..._. SRS A 17, 600 0.3 8.2 17.6
Manllowor, Wii. .uresvancrmsenvnennmsnxnanen - 23, 200 10.1 7.3 17.4
Frankln, Ph. .o oo acsnuidmiinibannes s 12, 200 10. 5 53 15.8
Council Bluffs, [OWS__ . «eceeemmmcacaemnnn- 26, 000 14.0 1.1 161
Meknrkins, AR i m e saa 25, 100 12.1 26 147
Corpis Christl) THN. ..ononrrsasnncn-nrcaamans 1286, 500 20 12.3 14.3
Muskogeo, Okla........ccccccecicaccnncacansa—n 26, 000 65 7.8 14.1
Empor{a, KONS. . ..coaeemcmscammacamecaccacmans 16, 900 7.8 6.7 13.5
Kingaport, TOOD. . .c..cociaviiismisssansnneuns 40, 500 7.2 59 13.1
Bartlesville, OKI8..oe e oo 24,100 8.9 4.1 130
Concord, N.H ... ccoannaanneaa R a AR TS 21, 900 7.6 5.2 128
Cortland, N.Y ... ccmsmuninirsmnmmmnnnr s imgens 21,100 7.6 32 12.8
Dubuque, lowa__._....._ SR e e s 45, 400 10.2 2.1 123
MeAllen, ToE.. _..cucecicimeaccamamrmananannmn 34, 400 8.4 35 118
Borwyn; T iiiiaursnncsucnsceam 36, 600 0.1 2.6 11.7
Sallnn, BT . . cisconsuinsnas—naranmasnasnmmmnas 30, 200 7.2 3.9 1.1
Kingston, N.Y ... cocoomincnacnacnaamacanns AT 42,800 ae 3.7 10.6
b T T |, P —————— 48, 400 10.1 4 10.8
Bnld) ORI . ouassinccivinsanssscmmretnies . 53, €00 59 4.0 16.5
UnlontoWn, Ph.....ccciiicimsilocmssanimannaaie 55, 300 7.3 29 10.2
+ Rochester, MINN. - .. ooocecn oo womaa oo 40, 600 4.3 55 9.8
Fort Smith, Ark. e ooaciciiaiaiaaaae SR v 63, 000 52 4.5 0.7
Topoks, Kons_ .. .... R ———— 85, 500 0.0 .3 0.5
Futchinsom, KNS snayssasiiamsimassaiee 58, 700 5.1 3.7 8.8
Johnson Clty, Tend. . o cccaaeooemnmeicacammes 28, 800 7.7 1.0 8.7
Davenport, JoWh..ccccaeiiveriversnesvanmnsnene 87, 000 6.0 1.7 b
1thaea, N Y cieeem e camccnnramanramasnnsssnsann 31, 400 3.5 4.2 7.7
Zanggvllle, OBID..ccnciavsiivnsaiiiescads savda 53, 000 52 2.1 7.3
Muskegon, Mieh. ... e aaeaas 65, 600 51 1.7 6.8
Steubenville, OO, ccoviceasiineanasmmisinann. 79, 000 6.7 1.1 6.8
Springfield, Mo._....... e iy RN B0, 300 30 2.8 6.4
ARG, THL. s v s RS 127,400 4.6 1.3 50
Asheville, N.O.. ..ot mninsmisnaryssss £0, 200 2.0 2.9 5.8
Qreen Boay, W. oo covivsaansomaassminanumanns 83, 900 4.0 L6 68
Wor0, TeRau,-cccsivissseccdinnnsnnsaniacsnoney 65, 000 2.6 3.0 5.6
B ¢ 1,0 T T S — 44,900 1.4 1.0 5.4
Piors, M. ... coosirsiisiiiiunacivransuns sovu 79,000 4.7 | 5.4
BedIng, Pl s cuvasssicnmissmmmnmmanaannnmnmsi 150, 200 2.7 2.8 53
Wichitn, Runs . .cccocicaomascnicciniovaiasan 254, 300 4.3 .0 5.2
Colorado Bprings, Colo. e e o mncciaaaenaead 86, 100 4.4 .7 5.1

Source: (X 9, 214, R. 60-70, 121440; DX RR,DDDD-1, DDDD-2, R, 3892-4315, 40385200, 6300~

5052.
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APPENDIX F

Comparison of Brpmﬂ-Kumﬁy percentage oj' mduatry xhoc sales for- se!ccted

ﬂtu.s, and cam:tws ar-ahmdard meiropoman- areas

[Appellant’s percentages of 1954 dullnr snlas adlu.stcd w include su.ku of Brown franchise and Wohl:

plan stores) ..
1
City City Couanty or SMA percentage
percentage ! :
. + Namg EMA County
Toxss City, TCXemeimovarr-- 35.8 | Galveston,, ... 122 fient e
Conatesville, Pa_. .. . .-... 92,9 | Philndelpbio, Po o ooaa. .. | 1oL i R —
Ottumwa, JOWa. . cacecanecaa- 223 | WApello QoRRtY. wasisuimvs sl smineasaanin 26.5.
Uniontown, Pa_____.___..._. 7.2 | Fayétte County: icsviaaivizilisoncasnsnis 12. 4
Texarkona, Arkee...ooeeennn. o BT T TR T S | B 23.9
Marshalltown, lowa......... 24.9 | Marshall County........ | 22. 6.
Council BlutTs, lowa......... 24.2 | Omaha, Nebr.oo..oaaaaaoaooe 09 [ cequn
Corpus Christi, Tex.___._____ 24.0 | Corpus Christi, Tex.. ... 226 |
Ardmore, Okln. ..o aaoas 23.4 | Carter County..vevcanc.-.. vk 20. 4
Jowa City, Towa_____________ 18.8 | Johnson County .- . oenou]eoiiaeeanns 16.6
Muskogee, Okla ... ...._.. 17.7 | Muskogee County._ ... .. _|cceo. aeaa.. 18.5
Steubenville, Obio. oo .-.. 17.5 | Wheeling-Steubenville...... .. - | S "
Grand Forks, N. Dak_.._._.. 17.1 | Grand Forks County . _ ... ..o }oceivcuann.. 14. 4
Mason City, Towa...._ ... 16.6 | Cerro Gordo Coumty..... ... ..o .___.] 15.6-
Topeka, Kans......ccccveen.- 16.4 | Topeke, K8N8..ceue'- coenannn. 1.5 [ AR
Baton Rouge, La_ .o 16.0 | Baton Rouge....oeeeueen..ool], Y fosssnascasas
Rochester, Minn_. .._________ 15.9 | Rochester, Mino..._.......... b1 ¥ B P
Dubuque, [0WS . caeeeecaaaas 15.4 | Dubuque, lowa. oo 5.7 o
Fort Smith, Ark. ___________ 154 | Fort Smith. .. .___________. ! MT sy
Little Rock, Ark___..________ 15.2 | Little Rock & North Litte & O I
Rock.
Fort Dodge, lows...oooaeaees T8 | WOLSIBr ORI s iomicosinsisionss fociat inisssons 14.3
Springfleld, Mo ... ...... 14.3 | Bpringfield, Mo.ooceennaana... 138 Leisaasias
BL T g i | SO — 3.1 | Chicnro. M. wiaumiwanumansasnn 3, 25 P
Davenport, Jows...o....._.. 14.1 | Davenport, Moline, & Rock 22 eac .
' Island.
Fargo, N. Dak. o cooennnees IR0 |y oY s i s pa i s Ra v 13.5
Altoona, Plusavennscunainins 13.1 | Altoona, Pa. oo 100 [ucisvssunsas
Muskegon, Mieh_ . ... 13.1 | Muskegon Coumlya. . ecamoac|ocnnmananan. 12.0
Faading, Poiscvssvmmsmsnss 12.2 | Reading, Po........ O ) i 3 i) (RO
South Bend, Ind...........-- 11.9 | Seuth Bend, Ind...oeoeanan.. 1§ 15 35 N T
Greensburg, Pa. ... ._.__.__. -H.3 | Pittsbargh, Pa_._.__......__. 2l gy
Bloomington, M. _____..___. 1.0 | McLean Countyae e e caaean  S—— 8.8
Kansas City, Kuns....-...... 10.7 | Kang:s Clty, Mo o oveeaen. .. . o ) e
Caolorado Springs, Colo..___. 10.6 | El Paso County......... T | ——— 10.5
Elgin, ._________ e 10.5 | Chiecago; M. cosavositanis I e
Oklahoma City, Okla. ....... 10.0 | Oklnhomsa City, Okla...___... WA L snascanss

| Based on dollar values from DX DDDD-1, DDDD-2, NNNN., UUUUUU, R. 4939-5209, 5780~
5518, T155-7313; QX 241D, R. 2014-2355.

3 Total area dollar cstimetes of footwear sales from GX 242,

R. 2807-18, and DX UUDUUU, R.

2014-2365. Area dollar sales of footwear by Brown and Kinney owned or controlled outlets from
DDDD-1,DDDD-2, NNNN, UUUUUU, R. 4939-5209, 5750-5518, 7155-7313; GX 241D, R. 2014-2365.
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