UNITED STATES DISTRTCT COURT
~ DISTRICT OF CONNECTICUT

UNITED STATES OF AMERICA
| Plalntiff |
V. ‘ Civil Action No. 13,319

INTERNATIONAL TELEPHONE AND Entered: September 24, 1971

"TELEGRAPH CORPORATION,
- Defendant.

FINAL JUDGMENT

Plaintiff, United States of America,'having filed
its complaint.herein on August 1, 1969, and the defendant
having filed its answer thereto, and the Court having, on
December 31, 1970, dismissed plaintiff's compiaint on the
‘ground that plaintiff had failed to establish any violation
of law, and plaintiff having eppealed said Judgment to the
Supreme Court of the United States, and said appeal hav1ng
not been determlned and plaintiff and defendant by their
attorneys hav1ng consented to the entry of this Final Judg-
ment; ‘

Now, therefore, without this Final Judgment con-
stituting any evidence or adm1ss1on by any party with respect
to any issue. of fact or law, and upon consent of the parties,
it is hereby ‘ " - N

ORDERED, ADJUDGED AND DECREED as follows: |

'.I'. | - P
This Court has jurisdiction over the subject matter

and the parties consenting hereto. The complaint states a

claim upon which relief may be granted against the defendant
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under Section 7 of the Act of Congress of October 15, 1914
(15 U.s.C. § 18), commonly known as the Clayton Act, as

amended.

II.

As used in this Final Judgment;

(A) "Person" shall mean an individual, partner-
ship, corporatién or ahy other business or legal entity;

(B) - "Subsidiary" shall.mean a’ company which a
person controls or has power to control, or in_which fifty
percent (50%) or more. of the voting sscuriﬁies'is owned
or controlled by that person, directly or indirectly;

(Cj W shall mean defendant International
Telephone and Telegréph COrporation and any Qf itsvsube
sidiaries; ‘ | | =

(D) "The Fire Protection Division of Grinnell"
shall mean the’assets and operations of Grinnell Corporation
and any of its subsidiaries related to the manufacture sf'
automatic sprinkier devices or the fabrication, installa-
tion or sale of automatic sprinkler systeﬁs; andAshall
include the name'"Grinnell" and-any'related names or trade-
marks now useé in‘said manufacture, fabrication, installa-
tion or sale, but shéli not include any assets or operations
~related to the manufacture of ahy product other than auto-
matic sprinkler devices.

(E) "Hajoca" shall mean Hajoca Corporétion.

. f

II. . | o
The provisions of this Final Judgment applicable

to defendant. shall apply also to each of its subsidiaries,
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successors anduessigns, and‘their-officers, directors, agents
and employees and to those persons in active concert or
participation with any of them who receive actual notice of
this Final Judgment by personal service or otherwise. Any
person not a party hereto who acquires any secupities or
assets by means of a divestiture pursuant to this Final
Judgment shall not be considered to be e successor or~én

assign of defendant.

Iv.

(A) ITT is ordered and directed to divest, within
two (2) years from the date of entry of this Final Judgment,
all of its interest, direct and indirect, in Hajoca and, to
a different person, the Fire Protection Division of Grinnell.

(B) Subject to the limitations set forth in this
Section IV, the divestiture directed aboye maj be carried
out by any method; provided, however, that if ITT receives
in connection with any such divestiture any securities from
a person to whom ditestiture is made, such.Securities (other
than securities'issued by ITT)A(l).shali not be voted, if
of a voting oiass, and (2) shall be disposed of no later
than two hundred twenty (220) days after rece1v1ng such
securltles, unless plalntiff consents to a longer period,
and prov1ded further that if the divestiture is carried out
by way of disposition of assets, such divestiture shall be.
made in the form of one or more g01ng and viable businesses,
each such business to be capable of engaging in substantially
the same operations as those previously conducted by such

business,
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(C) The complete details of any contemplated
plan of divestiture intended to implement the pfovisions
of subsection (A) of this Section IV (including the identifi-
cation of any person, or persons, or class of pérsons to whom
the divésted property is to be transferred and all outstanding
contracts involving the properﬁies to be divested torwhich
. ITT or any of its remaining subsidiéries is a party and
not to be fully executed within two (2) years from the date
of Submission), shall be submitted to tﬁe plaintiff by ITT.
Following thé receipt of any such ﬁlan, plaintiff shall
have thirty (30) days in which to objéct'thereto by written
notice to ITT. If plaintiff does noﬁ so object to the pro-
posed plan, the planfmay be consummated, But if objection |
is so made, the proposed divestiture shall npt be éonsummated
until ITT obtains judicial approval of the plan or until
the plaintiff withdraws 1ts objection; provided, however,
(1) that in the case of a plan which provides for a pro
rata distribution to security holders of ITT, or an exchange
with security hOldefs_of ITT or any of itg éubsidiaries,
or a public offering not involving a prior ﬁnderstanding
or commitment'to séll a portion of the securities to any
~predetermined purchaser (other than an underwriter or selling
dealer for fhe purpose of resale to the genefal public),'
prior approval of the plaintiff‘need'not be obtained and
the plan may be consummated upon the‘fermination of the
thirty (30) day ﬁeriéd, so long as the plan prohibits any
person known by ITT to own or contfol'beneficially more thah
one percent (l%) of the voting securities (including securi-

ties convertible into voting securities) of ITT from receiving

]
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any of the equity interest being divested until he has
disposéd of hié voting éecurities (including securities
convertible into voting securities) of ITT in excess of

one percent (1%) therébf, and (2) that in the caée of a
plan as to which the plaintiff obj cts, the.time period

set forth in subsecticn (A) of this Section IV within which

divestiture must be accomplished shall, unless-the Court

orders otherwise upon application.of the.plaintiff, be
tolled during:the pendency of any proceeding under this
Final Judgment relating to the appfoval of a proposed'plan
of divestiture. | o |

(D) If the divestiture requiremenﬁé of subsec-
tion (A) of this Séction IV have not beenAmet-within two (2)
years from the date of enﬁry of this Final Judgment, ITT
shall, unless fhe'Court shall on applicationxby ITT otherwise
direct, place 1h thé control of a trustee, promptly after
his appointmenﬁ by this Court, upon application of the.
plaintiff, at the cost and expense of ITT, all of ITT's
then undivested intefést in Hajocaaand thg Fire frotection
Division of Grinnell, vesting in the trusfee‘full authority
to manage and to dispose of such interests subject to Court
supervision aftér hgaring the parties hereto on any issue
presented; |

(E) Until the divestiture required by this Final
Judgment is accomplished ITT shall take no action which
knowingly impairs the viability of the Fire Protection DiyiQ
sion of Grinnell or ITT's ability to accomplish its divesti-
ture, and specifically shall make nb'disposition of any of
the assets of the Fire Protection Di&ision of Grinnell, other

than transactions in the ordinary course of business.
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(F) Nothlng herein shall prevent ITT from retain-

- ing the right to use the name "ITT Grinnell" except in the
manufacture of automatic sprinkler devices or the fabrication,
installation or salé'of automatic'sprinkler syétems; including
retaining the right to use said name on products other than
sprinkler devices which are sold for use in automatic sprinkler
systems, or from'retaining the right to usé~any name or trade-
mark divected hereunder on-any.molded or cast or similarly
marked products for a period (not to exceed ten (10) years)
sufficient}tc permit -a cessation of the use of sald name or
trademark on an appropriately economic Basis, so long as it
makes 1t clear that the producﬁs involved aré manufactured
and sold by ITT, or.from making an agreement that ﬁhe name-
"Grinnell" and any related names shall not be used by others
in any buéiness“othei than the automatic sprinkler business

in which ITT is now using the name "Grinnell",

(G)  ITT is enjoined and feétrainea, without first
obtaining the consent of the plaiptiff, from disposing of any
part of the business of Grinnell’ccrporatioﬁ or its subsidiaries
other than thé Fire Protection Division of Grinnell to any

person who acquiresﬁthe Fire Protection Division of Grinnell.

' V}'

Simultaneously with the consummation of the dives-
titure pursuant to Section IV of this‘Final Judgment, ITT
shall take such. steps as may be neceésary to ensure that no
individual shall assume or occupy the p051t10n of dlrector
or officer of any person acquiring such divested assets or
entity if such ‘individual holds any p081t10n with ITT, un-

less plaintiff otherw1se consents., j
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| VI..

ITT is further ordered and directed to require any
person who acquires the Fire Protection Division of Grinnell
to file with this Court within thirty (30) days aftef'ITT's
divestiture of said Division its submission to the Jjurisdic-

tion of the Court and an appropriate undertaking to refrain

+ from participating in reciprocal relations in the. sale of auto-

matic sprinkler devices or systems until‘the expiration of ten

(10) years from the date of entry of this Final Judgment.

- VII.

(A) For the purpose of determining'or securing com-
pliance with this Final Judgment and for no other purpose,
defendant shall permit duiyvauthorized representativeS'of fhe
Department of ﬁustice, on written reqﬁest of-the Attorney
General or the Assistant Attorney General in charge of the
Antitrust Diviéion, and on reasonable notice to defendgnt's'
principél office, subject to any legaily recognized priviieée:

(1) Access during the office hours of'defendant,

who may have counsel ﬁfesent, to thoée‘books, ledgers,
accounts, correspondence, memoranda, aﬁd other records
and documénts in the possessién or under the control
of defendant ﬁhich relate téfany‘matters containedvin'
this FinallJudgmenﬁg | | |

(2) Subject to the reasonable convenience of

‘defendant and without,restraintVdr.interference from
it, to interview officers'ér employees of defendant)
who may have counsel present, regafding such matters.

(B) Upon written request of the Attorney General
or the Assistant Attorney General in charge of the Antitrust



-8 -

Division, defenaant shall submit such reports in writing,
with respect to the matters contained in this Final Judgment,
as may from time to time be requested.

(c) No information obtained by the means pro-
vided in this Section VII of this Final Judgment ‘shall be
divulged by any representative of the Department of Justice‘
. to any person other than a‘duly authorized'representative
of the Executive Brancﬁ of the plaintiff except in the
course of 1egal proceedings to which thé United States is
2 party for the purpose of securing compliance with this

Final Judgment or as otherwise required by law.

VIII. _

Jurisdiction is retained”by fhis Court for the pur-
pose of enabling any of the partieé to %his Final Judgment . to
apply to this Court at any time for sucﬁ.further ordefs and
directions as may be necessary or appropfiaté fo? the con-
structibn, modification, or termination of any of the appli-
cable provisions thereof, for the enforcement of compliance

therewith, and»for the punishment of violétions thereof.

| IX.
—  This Final Judgment shall remain in full force )
and effect for ten (10) years, and no longer, from the date
.of entry hereof except as to aﬁy provision herein for which

a shorter term is specified therein.

United States District Judge

Dated: September 24, 1971
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