UNITED STATES DISTRICT COURT
FOR THE SOUTHERN DISTRICT OF NEW YORK

UNITED STATES OF AMERICA,

Plaintiff) CIVIL ACTION NO. 72 C 414
iv ° | . .
W. R, GRACE & CO., Entered: February 29, 1972
Defendant.’ ‘

FINAL JUDGMENT
Plaintiff, United Stétes of America, having filed its
Complaint herein on January 28 . , 1972, ggd>plaimtiff
end defendant by their respectiye attorneys having consented to

the entry of this Final Judgment, without trial or adjudication

of any issue of fact or law herein gnd without this Final
 Judgment constituting evidence or admisslon by any party with

‘respect to any such issue;

NOW, THEREFORE,‘befaré the taking of any testimony and
without trigi or adjudication of any issue of fact or law herein,
and upon the consent of the parties hereto, it is hereby

ORDERED, ADJUDGED AND. DECREED as follows: |

I

This Court has jurisdiction of the subject matter herein

~and of the parties consentiﬁg’heretc° The Complaint states

claims upon which relief may be granted against the defendant
under Sections 1 and 2 of the Act of Congress of July 2, 1890,
entitled “An Act to protect trade and commerce against unlawful

§

restraints and monopelies," commonly known as the Sherman Act,

as amended.



IT

For purpﬁsé of éhis Final Judgment:

(A) Defendant shall mean W.R, Grace & Co. and any
dounestic company which it in fact coatrcis, irrespecti&e of
the degree of stock ownership; |

(B) Job plac&meﬁtsléhall mean awards made to a centractor
or supplier for work torbe done or materials teo hbe suppli@d'
after bids have been obtained in response to bid inquiries
issued by defendant for péfticulér projects;

(C) Capitai @xp@nditﬁfﬁs shall mean contract purchases
that add to defendant's fixed assets or that have the effect
of increasing the capacity, efficiency, life span, or economy
of operation of defendant's existing fixed assets;

_ , II1 |

'The provisions of this Final Judgm@nt.shgll apply to
defendant, and its officers, directors, agente, employees,
successore and assigns, and te all other personsg in active con-
cert or participation with any of them who shall have received |
" getual notice of this Final Judgment by personal service or
otherwise. This Final Judgment shall not apply to acts or
transactions outside of the United States which do not sub-
stantially affect the interstate or f@réign commerce of the
United States. |

v

Defendant 18 enjoined and restrained from:

(A) Purchasing products, goods or servié@s from, or enter-
ing into or adhering to any ccﬁtract; @greement or understanding
with, any actual or potentisl supplier on thé condition or

understanding that purchases'by defendamt from such supplier



|
|

will be lsed or conditlioned upen defendant's smies to such

(B) Selling products, goods or services té, or entering

gsupplier;

" into or adhering to any contrgétg agr@@mént or &nderstanding
with, any actual or p@tentiai customer on the céﬁditi@n or
understanding that defendant's purchases of pr@duets,»gagdg
or services from such customer will be tased or conditioned
ﬁp@ﬁ defendant's sales to smch customer;

(C) Communicating to d%fenéant's actual or potential
suppliers or contractors that: R -

(1) in purchasing products, goods or services
preference will be given.to any such supplier or contractor
based or conditicned upon defendant's sales to such supplier
or contractor; | . _' ' |

(2) in compiling bidder lists and in awarding job
placements for capital expenditures preference will be given
to any such contractor or supplier based or conditioned upon
defendant's sales to such contractor @rvsuppiiér;

(3) def@néant is entitled to participate in the
purchaes by any such supplier or contractor of products er
goods sold or services provided by defendant based.or conditioned
upon defendant's purchas@é from such supplier or contractor:

(D) Communicating to prime contractors or subcontracprs
that in awarding subcontracts or purchasing material fr&m
material suppliers preference is to be given to any such sub-
contractor or material supplier based or conditioned upon
defendant's sales to such subcontractor or ﬁ&t@fial supplier:

{E) Comparing or exchanging statistical data with any

supplier or contractér to ascertain, facilitate or further
any relationship between purchases by defendant from such
supplier or contractor and sales by defendant to such supplier

or contractor;



l
(F} Engaging 1n the practice of discussing %iﬁh any supe-
)

plier, contractor or customer the relarionship E@%ween purchasés'
by defendant from such supplier, contractor or cuétomer and
sales by defendant to such supplier, contractor @% custorer of
the defendanty - e 1
| (G) Communicating, in its dealings with &ﬁy of its cus~

tomers dr suppliers; the faéts of purchares by any business
entity in which defendant has an ownership iﬁt@f@gtg to promote
sales to such customers or suppliers:

(H) Directing, recommending or suggesting that any business

entity in which defendant has an ownership interest (but not

constituting control as described in II (A) ) purchase from

any of the defendant's customers or potential customers, in
@r&&r to reciprocate for purchases made by, or promote sales by
defendant to, such customers or potential customers,

| (1) Cm@municating to particular suppliers the fact of
purchasges fré@ such suppliers by one of défenéant”s suﬁsidiaries
or divisions to prcmgtéAsalés to suqh suppliers Ey other sub=-
gidiaries or divisi@ng'bf the defendant:

- (J) Agreeing with particular suppliers that such suppliers
will purchase from certain of ﬂefend%mt“s customers in ovrder to
reciprocate for purchases made by the defendant from such
suppliers; A |

(K) Agreeing with particular suppiieré that such supplieré
shall attempt to persuade other companies to buy from the
defendant in order éo reclprocate for pﬁrch&@s made by the
defendant from sucﬁ suppliecrs.

v
Defendant is enjoined and restrained from:
(A) Preparing or maintaining statistical coapilations for

any supplier or any class or grouplug of suppliers which compare



ERTRETI o OB B

purchases from suppliers whe supply products, goods or services
to defendant with sales by defendant to such suppliers;

(B) Engaging in the practice of issuing to personnel with
primary purchasing responsibilities any lists, notices or other
modes of specification which identify customers and their pur-
chases from defendant or which specify or recdmmend that pur-
chases be made from any of such customers:

(C) }Engaging in the practice of issuing to personnel with
primafy sales responsibilities any lists, notices or cher médes
of specification which pertain to purchases that have been made
by defendant from particular customers;

(D) Referring lists of bids received on capital expenditur@s
to anypoKSanel having primary éaleg respcnsibilities for recom-
mendations for job placements,

| VI

Defendant'is ordered and direqted to:

Cﬁ§ Refrain from establishing or maintaining any offices
or positions having'duties relatiﬁg to activities, programs or
objectives to promote trade relatioms involving reciprocal
purchasing arrangements;

(B) Withdraw from all persénnéi with sales or purchésing
responsibilities any lists or compilations described in Section V
above as currently may be in thelr possessiong

(C) Refrain from being a member of and to‘prohibit its
officers and employees from belonging to oxr partiéipatiﬁg in
the activitiés of, or contributing anything of value to, any

assoclation whose acivities, programs or objectives are to

"promote trade relations invelving reciprocal purchasing

arrangements;
(D) 1Issue within sixty (60) days to each of its officers
and employees having saleé or purchasing responsibilities a

policy directive statiﬁg that:



(1) =all officers and employees are prohibited from
pﬁrchagiﬁg products, goods or services from, or entering into
or adhering to amy contract, agreement or understanding with,
any actual or potential supplier on the condition or under-
standing that purchases by defendant from such supplier will
be based or conditioned upon defendantfs sales to such supplier:

k?), 11 officers and employees are prohibited from selling

’ 7/ . : .
products, goods or services to, or @nt@ring into or adhering
tn'any contract, agreement or understanding with, any actual
or pateﬁtial customer on the condition or understanding
‘that purchases by defendant of products, gods or services from
such custeomer will be based or conditioned upon defendant's sales
to such eugto&er; | ’

(3) all officers and employces are prahibiteﬁ from
soliciting bilds for any capital'exp@nditures from, or swarding
job placements teo, or entering into or adhering to any contmet,
agreement or understanding for the é@licitation of bids from
or award of job placements tﬁg'any contractor cr supplier, upon
the condition or understanding that solicitatiouns or awards by
defendant will be based or conditioned upon defendant's sales to
such contyvactor or supplier: , ' |

(4) violation of this policy directive may subject any
offending officer or employse to punichment by the Court for
;violaticn of this Final Judgment; | | |

| (E) Furnish, within sixty (60) days after the entry hereof,
a copy of this Final Judgment to, and, by written notice satis-
factory to the plaintiff, advise each eupplier from whom defendant
has purchased more than $25;Q§O or customer to whom it has sold
more than $50,000 of producis, goods or services during any of
the years 1968 through 1970, that:

(1) defendant will refrain from establishing or maintain-
ing any offices or positions having‘dutiesithat felate to active

ities, programs or objectives to promote trade relationg involve

ing reciprocal purchasing arrangements; '



{(2) all officers and employeecs are prohibited from

purchasing preducts, goods or gervices fz@mgggf entering inteo or

i .
adhering to any contract, agreement or m@dam%t&ndin with, any

ential supplier on the c@nditlﬁﬁ‘gf understanding
o

that purchases by defendant frem such guppli@% will be baged or

actual or po

conditioned upon defendant's sales to such suépliars

(3) all officers and employees are prohibited from
selling products, goods or servieces te, or entering into or
&&h@ring to any contract,; aguweme aent or understanding with, any
actual owx p@t@nti&l customer on the condition or und@rstémding
that purchases by defemdant of products, g@@ds or servicesg
frem such customer will be based or conditioned upen def@nd&nt's
gales to such custéﬁ@ﬁ; | .

(4) all officers and empl@y@w@ are prohibiced frem
g@liciting bilds for any capital expenditures from, or aarding
job pi&CQMGmﬁQ to, or entering imf@ or adhering to any c@mtraét9

agreement or uﬁdergtanding for the solicitation of bids from
or award of J@b plagc.nLg to, any contracter or supplier, upen
the condition or understanding that solicitations or awards by
defendant will be based or conditioned upon defendant's sales to
guch contractor or gupplie:° | |
Vil
The defendant is ordered to file with the plaintiff, on
‘eacb ennivergary date of this Final Judgment, a report setting
forth the steps which it has taken duzin@ the prier year to
advige the defendant's appropriate officers, dif@@t@rs and
enployees of its and their obligations under this Final Judgment,
VIIL
For the purpoge mﬁ iétermining-or securing éémplianc@ with

this Final Judgment, and for no other purpose:



£

(A) Any duly authorized representative or representatives
of the Department of Justice shall, upon written request by the
" Attorney General or the Assistant Attorney General in chgrge of
the Antlerust Division, and on reasonable notice to defendant,
made to its principal office, in New York, New York, be permitted
gubject to any legally recognized @rivilegea-'\
(1) access durimgrth@ office hours of defendant to
21l books, ledgers, accounts, carr@spanéeﬂ@@9 memoranda and
other records and d@cuméﬁtg in the possession, custedy or under
the control of defendant relating to any matters contained in
this Bnal Judgment; and
€2§ subject to the reasonable convenlence of defendant
and without restrazint er interference from it, to interview
officers or employees of defendant, who may have coungel‘pr@s@ntg
regarding any such matters,
q (B} Upon such written request of the Attorney General or
" the Assistant Attormey General in charge of the Antitrust Division,
defendant shall submit stch reports in writing with respect to
the matters contained in tﬁig Final Judgment as from time to time
may be r@q@est@do
No informaticn eobtained by.tﬁ@ means provided for im this
Section VIII shall be divulged by any répfeg@mtative of the
'Depaxtmgnt of Justice to any p@rgén other than s éuly authorized
representative of the Egegutivg Branch of the United States excépt'
in the course of legal proceedings to which plaintiff is a party
for the purpose of securing compliance with this Final Judgment
'or as otherwise required by law. |
" IX
Nothing contained in this Final Judgment shalls
(A) Prohibit defendant from entering inte arrangements

(whether tolling, purchase and sale or etherwise) for the use of



its products dr goods in their conversion or fabrication into
other forms thereof for its own use or for resale or fyom
converting pro&ﬁcts or goods for others;

(B} Prohibit defendant from contracting for construction
work or for the manufacture, installation of equipment or
facilities for its own use on the condition that defencant's
products, ‘goods or servigés are to be ueed in the performance
of such cbntracts;

| (C) Prohibit defendant from offering, in connection with
the sale of its products of goods, to purchase from or convert
for purchasers thereof byproducts, such as scrap and spént acid,
generated by them in their operations in an amount and of a kind
which does not exceed the amount and kind of byproducts, such as
- scrap and spend acid, normally generated by them in the use of |
defendant's prodgcts,or goods; provided, however, that suchv
purchasers shall not be obligated to sell such byproducts to
defendant or to have them converted by defendant as a condition
of defendant's sale to such purchasers; |

(D) Prohibit defendant from exchanging (by purchase and
sale or otherwise) materials or products of like or substantially
like kinds, |

X

~Jurisdiction is.retained for the purﬁose of enabling eiéher

of the parties to this Finai Judgment to apply to this Court at
any time for such further orders and directions as maynbe ﬁecessary
or appropriate for the construction or carrying out of this
Final Judgment, for the modification of any of the provisions
contained hergin, for the enforcement of compliance thewwith,
and the punisﬁment of the,violation of any of the |

provisions contained herein.
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This Final Judgment shall terminate and cease to be
: ' 51 ‘
effective ten (10) years from the date of the entry of this
Final Judgment. . o i

|

DATED: February 29, 1972

4

/s/ LLOYD F. MacMAHON
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