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UNITED STATES DISTRICT COURT

' /. DISTRICT OF CONNECTICUT o

UNITED STATES OF AMERICA

T e e

. Plalntlff
v. | civil Action No. 13,319

INTERNATIONAL TELEPHONE AND
TELEGRAPH CORPORATION,

Defendant.

ORDER

Al.' Pursuanﬁ to paragraph (D) of Section IV of the
Final Judgment herein dated September 24, 1971, the Court
hereby appoints James H. Goéé (hereinaf%er'referréd to as
"the Trustee") to manage and dispose of "The Fire Protection
Divisicn of Crinnell" as that termAis defined in Section II
(D) of seid Final Judgm gmens, hereinafier refer:ed to as the
Ttrust property.” | |
2. Infermaticnal Telepho ne‘and Telegfanh,Corporation
("ITT") is hereby ordered and directed immediately upon
receipt of this Order to transfer éaid trust property to
James H. Goss pursuant to a Deed of Trust in the form
attached hereto and hereby made a part of thls Order.
3. The Trustee shall d*scharge his dutles in ac-
- cordance with the terms of this Order, including the Deed
of Trust. - .
L, The Trustee éhall promptly take appropriate
sﬁeps to review the condition and situation of the trust
property, and shall report his conclusions and recommenda-
tions to the Cdurt and to the pafties within ninety days

" from his appointment, Among other things such report
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shall embrace whether the property received by the}
Trustee from ITT comprises the trust property; whethef

such property is viable; and whether the Trustee has

—

M,ﬂ; /*‘““”¥~any.information relating to Section iV(E) of the Final
Judgment. |

5. The Trustee shall have full authority to re-
tain such consultants, attorneys or other representatives
as are'reasonably necessary to assist him'in the manage:
ment and disposition of the trust propefty. |

6. Upon application to the Court from time to

timé, the Trustee shall be entitled to reasonable fees
to be set by the Court and'paid by ITT, after opportunity
for ITT to be heard.‘ The Trustee shall, also be eptitled
to reimbursement from ITT for reasonable expenses in-
curred by him as Trustee in carryiﬁg out his duties, in;
cluding expenses incurrad pursuanf to Secticn 5 of this
Order, subject to ITT's right to be heard by this Court.

>

7. Following submission of the réport reguired
by'Section‘& of this Order, the Trustee shall submit a
report té this Court every sixty (60) days on the progress
he has made in disposing of the truSt~propérty. The
Trustee may at any time submit such additional reports
to the Court as he may consider warranted pertaining to

~ the viability of the trust propert&, the disposition of
the trust property or hié duties as a ﬁrustee.

8. For the purposes of'carrying out his duties
under this Order, the Trustee shall be entitled, upon

reasonable notice, to access to those records and documents

iIn the .possession or under the contrbl of ITT which relate
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to the trust prépérty or functions and dutiesbof the

Trustee; to interview officers or employees of iTTﬂrei

garding such matters; and to secure from ITT reasonable
T written reports regarding such ﬁattérs;

9. The plaintiff shall have the same righté with
respect to the Trustee and the trust property as it has
with'rgspect to ITT pursuant to Section VII of the Final
Judgment, A" 7
- 10, Any party may apply to this.Courtvat any time
for such further érders and directions as may be necessary
or éppfopriate fof‘the construction, modification, or
termination of any of the provisions of this Order,
including the Deed of Trust, for the enforcement Qf com-

pliance therewith, and for the'punishment of violations

thereof.

~ UNITED STATZS DISTRICT COURT

Dated:



- of Connecticut ("the Court®) after nea*:n* ;

DEED OF TRUST I

By this Deed of Trust INTERNATIONAL TELEPHONE AND

TELEGRAPH CORPORATION a Delaware corporation having its

pr1n01pal place of business at 320 Park Avenue, New York,
New York (the "Grantor") transfers to JAMES H. GOSS as.
Trustee (the "Trustee"), the "Fire Protection Division of

Grinnell" (as defined in the Final Judgment in United States

v. International Telephone and Telegraph Corporation, Civil
by fia 3

Action No. 13,319, entered September 24, l97lj which prop-

"erty, together with all investments and reinvestments there-

of and net income derived therefrom (all hereinafter

referred to as the "trust property"), is, to be held in

trust upon the following terms: o
1. The Trustee shall have fﬁil authority to manage

and dispose of the trust property sudbjsct to the super-

vision of the United States District Cocurt for the District
ths

and the Antitrust Division of the Jﬁlted States Depart-

ment of Justice on any issue presented. The Trustee may
delegate the management of the trust property as he sees
fit, retaining, however, the authority conferred herein,

The Grantor shall be entitled to designate a representa-

tive who shall have the right to consult with the management

andvemployees of the trust property and the Trﬁstee con-
cerning the day-to-day operatioﬁs, financial condition and
short and long-term plans of the trust property, and to
receive from the management and employees of the trust

property and from the Trustee such 1nformatlon concerning

such operations, condition and plans as such representative
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shall reasonablyirequest. The rights of the Grantor
referred to in the preceding sentence shall in no way be

in derogation of the authority of the Trustee to manage

~and dispose of the trust property.

2. -The Trustee shall-endeavof to manage the
trust‘property S0 as to'maintain and enhance its value
and competitive effectiveness as a going concern.

3. The Trustee shall dispose of the trust property

'pursuant to the terms of the Final Judgment Such dis-

position shall be made at a price and on terms‘that>are
reasonable under all the circumstances. In making efforts
to dispose of the trust p*operty and in considering prospec-
tive purchasers, the Trustee>shall give due attention to
avoiding unnecessary disruption of the business affairs
conducted by the trust property, and to disposing of the
trust preperty in such 2 menner as tc maintain and snhance
its competitive effectivensess. Any arr*ngemen:s for dis-
position of the trust property by the Trustee shall be
subject to the approval of the Court, after hearing the
Grantor and the Antitrust Division of the Department of
Justice on any issue presented. .

L, The Trustee shall from time to time make such

- reports to the Court as the Court shall by Order direct,

and shall send copies of such reports to the Grantor and

to the Antitrust Division of the Department of Justice.
5. Upon the disposition of less than all of the

trust property, the Trustee shall, unless the Court

otherwise directs, promptly distribute all proceeds from

such disposition to the Grantor.
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6. Uan’thénearliest of (i) thie disposition of all
of the trust préperty, (ii) order of the Court, or (iii)
the second anniversary of the effeéti&e date of ﬁhis Deed
____of Trust, the Trust shall terminate and the Trustee shall,
‘”““uniess the Qdurt otﬁerwise difecté,kdistribute the then
‘remaining prinCiéal of the Trust, with all undistributed
and all accrued income pertaining thereto, to the Grantor.
it this:Trust'should terminate other than by reason of the
disposition of all the trust property,_the-Gréntor’shall
promptly cause all of the trust broperty not then disposed
of to be transferred tn a trustee appointed by the Court
after hearing the.Grantor and fhe Antiurust Division of

the Department of Justice.

7. The provisions of this Deed of Trust shall be

subject to modification or amendment upon Ordér of the Court.

8. In additicn te and nct in dercgation of any

power, right and discretion ccnferred by law, the Trustee
shall have the following powers, rights and discreiicns,

subject, however, tc the otligations imposed on the Trustee

by all other Articles of this Deed of Trust:

A. To retain any proverty, real or per-
sonal, in the form received, without regard
to diversification and whether or not incone
producing or of the kind in which trustees
are or shall be legally authorized to invest;
and to hold any monesys uninvested for any
period deemed advisable.

B. To sell, exchange or otherwise
dispose of any property, publicly or pri-
vately and for cash or on credit, with or
without security, as deemed advisable; and
to grant options to any such end, without
regard to any legal restriction as to their
duration or otherwise.

faN
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C. To invest or reinvest in any property,
real or personal, including corporate stock '
of any clacss, and whether or not of the kind .
in which trustees are or shall be legally
authorized to invest.

-D. Insofar as legally permissible, to take
and hold any property in the individual name of
the Trustee, in the name of a nominee or in
unregistered form, without in any such case
disclosing the fiduciary relationship.

E. Insofar as legally permissible, to
remove any part of the Trust from one Jjuris-
diction to another. R

F. To effect and keep in force title,
fire, theft, liability, casualty or other in-
surance to protect any property against hazards.

, G. To compromise, submit to arbitration,
release or otherwise settle any claims.

. H. To enter into, extend, renew or modify
any contracts or other undertaklngs as deemed
‘advisable. ’

I. To borrow money from any person, firm

or corporation in order tc pay debts, taxes or
expences or for any other fiduclary purvcse and
to mortzzzz or tvisdgs 2ny Treperty tTo secure any
such becrrowing. '

- J. To particizats in any zlan of fore-
closure, recorganizaticn, recapitalizaticn, con=-
solidaticn, mergsr, compination, divisicn,
ligquidation or dissolution or other ccemparabls
plan; to consent TC or dissent from any such
plan or any action thereundsr or to Oor Irrom any
contract, lease, mortgage, vledge, purcnase,
sale, exchange or cther action DY any corpora=-
tion; to deposit any proverty with any oro-
tective, reorg q1za:iop or similar comwltcee;
to delegate d reticonary powers thereto and to

share in ifts exnenues and compensation; and to
take and hold any property derived under any
such plan or action.

K. To pay calls, assessments and any other
sums chargeable or accruing against or on
account of stocks, bonds or other property,

whenever such payment shall be legally enzorceable

or be deemed advisable.

L. To sell or to exercise any conversion,
subscription or other rights or options as to
any property.
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M. ' To exercise voting rights and grant
proxies, discretionary or otherwise, with
respect thereto,

_ : N. To execute and deliver any 1nstrumﬂnt
e : , incidental to the exerc1se of any power hereby
or by law conferred.

-0, To make dlstrlbdtlon in kind or in
cash or partly in each.

B | . 9. No one dealing with the Trustee need question
his authority to enter into any transaétion or need see
to the application of the proceeds or avails thereof.

10, The Trﬁstee, without regard to any legal re-
kstrictiqns that might othefwiée be applicable, shall be
entitléd: |

A. To act in any Jjurilsdiction without
giving bond or other security and without making

any periodic accounting to ensure the faithful
performance of fiduciary obligations.

B. Tc employ any persons, filrms or cor-

porations as devpcsitaries, custodilans, invest-

= ment counzel, :::hs:s, acccuntants, atitcrneys,
e?pert~ and a&zsnts, to rely uzon. thelr concduct
or advice and tTo.pay them reasonacle COmMpeEnsa=-
tion. :

C. To rely, in acting hereunder, upon
any letter, notice or other paper and upon any
telepnone, telegrapn Oor other message ir de-
lieved to be genuins and to be signed, sealed,
acknowledged, presented, sent or given by or on
behalf of the proper person, Iirm or corpora=-
tion, without incurring liability for any action
or inaction based thereon.

D. .To use 1its best judgment in exercising
the powers, rights and discretions conferred
or in performaing the duties imposed hereby or
by law and, in order to feel free in doing so,
to be exempt from personal liability, to the
maximum extent permitted by law, for any action
taken or omitted in good faith.

E. To acaguire and administer any property,
if acceptable, which the Grantor or any other
person may add to the Trust hereunder. '

F. To continue to have and exercise, after
the terminaticn in whole or in part of the Trust
hereunder and until the final distribution of the
property thereof, all powers, rights and discre-
tions conferred hereby or by law during the
existence of such Trust.

/¢
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11. Upon the Trustee's ceasing to act, the Court,
after hearing the Grantor and the Antitrust Division of the
Department of Justice, shall appointla successor- Trustee who

shall have all the powers, rights, discretions and duties

. _._conferred or imposed herein upon the Trustee.

12. ‘The Trustee shall be entitled to reasonable fees

to be set by the Court and paid by the Grantor. The Trustee

shall'also be entitled to reimbursement from the Grantor for‘

- reasonable expenses incurred by him as Trﬁstee in carrying
out his duties. | '

13. To the extent not,incoﬁsisfent ﬁith or covered
by any existing or future Order of.the Court, this Deed of
Trust and the Trust thereby created shall be construed and
reguiated by the 1ews of‘tﬁe State of ﬁew York.

14, The Grantor shall execute and deliver to the
Tfustee any further instruments deemedjadvisable by the

Trustee tc eflfectuate the purpceses herecf, and the Grantor

-

e
Q.
'—l

shall instruct its officers, emmloyeses, acccountants an egs
) : - - ’ SNt

}.l

i

n
‘_)4.
o

¥

hi
-

>

-

counsel to cooperate with the Trustse in performing

hereunder.

l

€5

15. This Deed of Trust shall be binding upon and inure

to the benefit of the successors and assighs»df the Grantor
and of the Trustee.

| 16. This Deed of Trust is made in duplicate counter-
parts, either of which shall be deemed the sole_original if
the other be not produced. o

IN WITNESS WHEREOF, the Grantor and the Trustee have

hereunto set their respective hands and seals this day
of o o, 1973. |

INTERNATIONAL TELEPHONE AND
TELEGRAPH CORPORATION

- Attest:
. By
[ TRUSTEE]
Attest:
By

/f}‘f
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James Hasseil Goss
325. Highland Road
Rye, New York 10580

(914) wo. 7-5875

Born:

RESUME

Summer/Week End Residence
Pilots Point
Westbrook, Connecticut

(203) 399-6763

Married -~ 2 children

9/22/07 - Paris, Arkansas

Education: University of Arkansas, 1930-B.S.M.E.
Harvard Advanced Management Program

- Experience:

Electric -- 19031-68

General

1931-47 Design Engineer, West Lynn, Mass. -

1947-51 Assistant'Manage;; Manager, Engineering --
Industrial Controls =-- Schenectady _

1951 Assistant to Division General Manager --
Small Apparatus Division, Lynn, Mass.,

1951-53 Manager, Manufacturing -- Major Appliance
Division, Louisville; Kentucky

1053-55 Department General Manager, Home Laundry
Division

1855-57 ©Sresident -- G,E. Canzda

1957-68 T.P. & Group Exscutive -- E.3.

A,T.0. (Avtcnmatic Sorinklsr Jorvorziion) -- 1068-71

19668-71 =Fresidant

Pantasote Co. -~ 1972-present

Chairman .

1972-present

On Board of Directors of the following:

International Nickel Company of Canada Limited -- Toronto

Owner/Partner -- Hartford Electrical Contracting

Memberships: Association of PfofesSional Engineers -- Ontario
American Institute of Engineering

/2
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TELEPHONE
(202) 293-3300 - . : . CABLE: COVLING

COVINGTON & BURLING
888 SIXTEENTH STREET, N.W.

WASHINGTON, D.C. 20008

Twx: {202) 965-0673
TELEX: 89-593

September 24, 1973

Charles F. B. McAleer, Esquire -
U. S. Department of Justice
Washington, D.C. 20530

Re: United States v. International Telephone e
and Telegraph Corporatlon, Civil No. 13 319,
U.s.D.C. Conn. -

Dear Mr. McAleer: -

As you know, ITT and the Department of  Justice have
entered into a Stipulation consenting to the entry of an
Order providing that ITT shall transfer the "Fire Protection
Divisiocn of Grinnell,” as that term is defined in Secticn
II(D) of the Final Judgment, to a Trustee, to be appointed
by the Court pursuant tc a Deed of Trust on the terms of
which ITT and the Department have agreed.

ITT has prepa

red for this dives twturn by transferring
certain assets and overations of Grinnell Ceorporation to
Grinnell Fire Protection Systems Company, Luu., a Delaware
corporaticn, ncw cwnad oy ITT, ITT believes thac this
Corpcraticn contains Incse assets and overaticns which ITT
is required to divest pursuant to Section II(D) of the
Final Judgment and that GFFS 1s adeguately capitalize Nl th
an approoriate debt structure in full compliance with the
requirements of the -Final Judgment. Accordingly, ITT in=-
tends to comply with the requirements of the Order and Deed
of Trust referred to above by transferring the stock of

GFPS to the Trustee.

We recognize, however, that the Antitrust Division
has not yet had the opportunity to complete its review of
the assets, operations and capitalization of GFPS, nor 1ts
review of whether ITT has comnlled with the reguirements
of Section IV(E) of the Final Judgment., Accordlngly, we




COVINGTON & BURLING

Charles F. B. McAleer, Esquire
September 24, 1973 .
Page two v : - : » |

acknowledge that the Antitrust Division reserves its right
' - to continue its review of these matters and to take any
_ future action that 1t may deem appropriate as a result of
that review. _ .

Very truly yours,

AP S

Henry P. Sailer
Attorney for Defendant

adg




UNITED STATES DEPARTRMENT OF JUSTICE

WASHINGTON, D.C. 20530

i
|
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{
Address Rei'y .to the {

:——A- Division Indicated ) . i
and Reler to Initials and Number September 25 , 1973

77 WD
TER: B EIE

60-149-037-1

Henry P. Sailer, Esquire
Covington & Burling
. 888 Sixteenth Street, N.W.
1, » -
Washington, D.C. 20006
Re: United States v. Internaticnal Telenhone

and Telegraph Corporation, D. Conn., Civil
Action No. 13,232 :

Dear Mr., Sailer:

) This in resgacnse Lo Tour r dat=zi Zestsuber
24, 1Z7Z, 7l3inz 23 shac TIT L 23 IrImiZsr iz
§foce ¢ CZzinmnm=ll Flz rrcoTzziizo =m3, Im2,. (XX as
commlizmeos wiza iz zzizuolzziczm, 322 CrTTET 2nd d=ad
CL £TzI3T a3 TaZzzrTs<4 o In TouT .

As 2 gwaze, I77 Si13 posocomaIuln wizh czin
tas a0z I chs ZesgorTment of Justiss oxicT ST
maticn ¢ 2T In2 CZrinICeT 2Zoamv oxssa2cs., Lionilicies
oxr oIxeaxT 23323 0T OT2rZucions TO GSTa. ComsaguaenIliv,

- you uml2 TN anv aocItcanca Dy L2 Trusces oI fae
stock of 2211 noz 52 comsidored as vesolving any
issue as WD shounld Do includad i fas Fizae Dwoceczion
Division Crimmall as dedinad iun the JudzmenD, nor as oo
th2 foxrm in which it soculd de divesced, nor as to liabili-
ities, if any, -waich should be imoosed on the businass or
-businesses to be divestead.

In addition, it is our understanding that vyou have
agreed with us that under the stinulation and nroposed
ordex, tihere is reserved to us all rights to raise and
secure adjudication of any and all issues regavding past
and future compliance by fIT with the requirements of the

\ :
‘:’
~—r



JudOﬂent including
provisions oL Sect
consent to the sti
tions

the divestiture requirements and the
ion IV{EZ) of the Judgment and that our
pulation is conditioned on such reserva-

.

Sincerely yours,

‘ THOMAS E. KAUPER
: Assistant Attorney General
Antitrust Division

Sy .
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By: Charles F. B. cnleer,
Assistant Cri f
‘ Judzments and J

J
e L A mem
it hi e e raa i
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