UNITED STATES DISTRICT COURT FOR
THE DISTRICT OF COLUMBIA FILED -

JUN 7 - 2000

UNITED STATES OF AMERICA, U.S DISTRICT COUR™

Plainuff,
: o CASE NUMBER 1:99CvD3212
v, ' : Cival JUDGE: THOMAS F. BOGAN
DECK TYPE: Anticrres:
DATE STAMP: 12/06/1999

CBS CORPORATION;
Entered: June 6, 2000

INFINITY BROADCASTING CORPORATION;:

and

OUTDOOR SYSTEMS, INC,,

Defendants.

EINAL JUDGMENT
WHEREAS, plaintiff, the United States of Amenica, filed its Complaint in this
action on December 6, 1999, and Plaintff and Defendants by their respectuve attorneys.
having consented to the entry of this Final Judgment without mal or adjudicanon ot a=:
issue of fact or law herein, and without this Final J udgxn;nt consututing any evidence
2gainst or an admission by any party with respect to any 1ssue of law or fact herein:

AND WHEREAS, Defendants have agreed to be bound by the provisions of this

Final judgment pending 1ts approval by the Court,



AND WHEREAS, the essence of thus Final Judgment 1s prompt and ceain
divestture of the out-of-home adverusing assets in the Taree Mewopolitan Arsas, as

defined below. to ensure that compention 1s substannally preserved;

AND WHEREAS, plainuff requires Defendants to make the divestitures for the
purpose of maintaining the current level of competition in the sale of out-of-homs
advertising;

AND WHEREAS, Defendants have represented to the plaintiff that the
divestitures ordered herein can and will be made and that Defendants will not later rz;ise
claims of hardship or difficulty as grounds for asking the Court to modify anyv of the
divestitures contained below;

NOW, THEREFORE, before the taking of any testimony, and without mal or
adjudication of any issue of fact or law herein, and upon consent of the parties hereto, 1t
" is hereby ORDERED, ADIUDGED, AND DECREED as follows:

I. JURISDICTION

This Court has jurisdiction over each of the Defendants hereto and over ths subject

marter of this action. The Complaint states a claim upon which relief may be granted

against the Defendants, as hereinafter defined, under Secton 7 of the Clayton Act, as

amended (15 U.S.C. § 18).



1. DEFINITIONS

As used 1n thus Final Judgment:

A “CBS” means Defendant CBS Corporaton, a Peansvivarua corporanon
with 1ts headquarters in New York, New York, and 1ts successors, assigns, subsidianas.
divisions, groups, affiliates, parmershups and joint ventures, and directors, officers.
fnanagers, agents, and employees, including but not limited to, Infimity Broadcasung
Corporation, and TDI Worldwide Inc., a subsidiary of CBS-owned Infinity Broadcasnng
Corporation.

B. “Infinity” means Defendant Infinity Broadcasting Corporation, a Delawzz
corporaton with 1ts headquarters in New York, New York, and its successors, assigns.
subsidianies, divisions, groups, afﬁliates, parmerships and joint ventures, and directors.
officers, managers, agents, and employees.

C. “OSI” means Dcfeﬁdant Outdoor Systems, Inc., a Delaware corporanon
with its headquarters 1n Phoenix, Arizona, and its successors, assigns, subsidiaries,
divisions, groups, affiliates, parmerships and joint ventures, and directors, officers,
managers, agents, and employees.

D. “Defendants” means CBS, Infinity, and OSI.

E. “Net Revenues” means gross revenues mir:us agency commissions as these

terms are ordinarily and customarily calculated with respect to the assets covered by tis

Final Judgment.
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(D

(2)

“QOut-of-Home Advernsing Displav Assets™ means:

CBS’s business of selling adverusing displays that appear on or 1a public buses in
the New Orleans Mewopolitan Area, the rights to place and sell adverusing on
such faces having been awarded to TDI through contract by the Regional Trans::
Authonty in New Orleans or any other governing authority;

either (a) CBS’s business of selling advertising display's that appear on or 11 pubii:
buses in the Phoenix Metropolitan Area, the rights to place and sell adverasing on
such faces having been awarded to TDI through conmact by the Phoenix Transit
System or any other governing authority, or (b) a combination of out-of-home
adverusing display faces in the Phoenix Metropolitan Area, to be approved by the
United States 1n its sole discretion, consisting of mix of Bulletins, Thirn-sheet
posters, Walls, and Spectaculars that yielded Net Revenues in 1998 of no less.than
the Net Revenues generated in 1998 from the sale of the outdoor adverusing
display faces described in Secdon L(F)(2)(a); and

a combination of out-of-home advertsing display faces owned and/or opzrated by
the Defendants in the New York City Area, to be approved by the United States in
its sole discretion, consisting of a mix of Bulleti~s. Thirty-sheet posters, Walls,
and Spectaculars that yielded Net Revenues in 1998 of no less than twenn--five
point three (S25.3) million dollars.

Out-of-Home Adverusing Display Assets includes all tangiblz and intangible assats used

in the sale of adverusing on each of the display faces described above including. but not

limited to, all real property (owned or leased); all licenses, permits and authorizadons

issued by any governmental organizaton relating to the operadon of the display faces; all

contracts, agreements, leases, licenses, commitments and understandings pertaining to the

sale of advertising on those display faces; all applicable customer lists, contracts.

accounts, promotonal materials, and credit records pertaining to the sale of adverdsing

on those display faces; all applicable logs and other records maintained by Defendants in

connection with the display faces; and maps or other documents depicting the location of



the display faces.

G.  “New York City Subway Business™ means OSI's business of sziiing
advertsing on displays within the subway wansit system of the New York Ciny Area,
inciuding, but not limited to, subway car interior displays, pladform postngs and lighted
plaform displays. the rights to place and sell advernsing on such displays pursuant to
contmact awarded by the Metropolitan Transit Authornity of New York to OSI. The Naw
York City Subway Business includes all tangible and intangible assets used in the sale of
advertising on each of the display faces described above including, but not limited tc, all
real property (owned or leased); all licenses, permits and authorizations issued by any
governmental organization relating to the operation of the display faces; all conmacts,
agreements, leases, licenses, commitments and understandings pertaining to the sale of
advertsing on those display faces; all applicable customar lists, contracts, accounts,
promotional materials, and credit records pertaining to the sale of advertising on those
display faces; all applicable logs and other records maintained by Defendants in
connection with the display faces; and maps or other documents depicting the location of
the display faces.

H. “New York City Bus Shelter Business” means OSI’s business of selling
advertising on display faces mounted in glass in or on b;s shelters and often backlit for
24-hour visi't;ility, found along public bus routes in the New York City Area, the rights to
place and sell adverusing such displays, pursuant to contract awarded by the New York

City Department of Transportation to OSI . The New York City Bus Shelter Business
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includes all tan@ble and intangible assets used 1n the sale of advernsing on each of the
display faces described above including, but not limuted to, all real property {owned or
leased); all licenses, permits and authorizations i1ssued by any governmental orgamization
relating to the operanon of the display faces; all conwacts, agreements, leases. licenses.
commuitments and undcrsfandings pertaining to the sale of advertising on those display
faces; all applicable customer lists, contracts, accounts, promotional matenals, and credi:
records pertaining to the sale of advertsing on those display faces; all applicable logs and
other records maintained by Defendants in connection with the display faces; and rﬁaps or
other documents depicting the locaton of the display faces.

I “Acquirer” or “Acquirers” means the entty or entities to whom CBS and
OS] divest the assets required to be divested pursuant to this Final Judgment.

I “Bulletins” are defined as structures typically sized 14’ x 48’ or larger,
located primarily on major highways, expressways or principal arterials.

K. “Thrty-sheet posters™ are defined as poster panels, typically of lithographed
or silk-screened matenal, typically measuring 12' x 25" or 300 square feet or larger and
located primarily on primary and secondary arterials.

L. “Walls” are defined as painted or computer generated vinyl advertisements
found directly on building walls. —

M.  “Spectaculars” are defined as non-standard sized structures which are

custom designed to gain maximum attention at key locations with mass consumer

exposure.



N “Nerzopolitan Areas” means: 1) with respact to New York. New Vork. =2
ove boroughs of Brooklyn, Queens, Manharan, the Bronx and Staten Island {"New York
Ciny Area”); '(2) with respect to New Orleans, Lowsiana the panshes of St. Tammany.,
Orleans and Jefferson, (“New Orleans Metropolitan Area”) and (3) with respect 0
Phoenix, Arizona, Maricopa County (“Phoenix Metropolitan Area™).

O. “Three Memopolitan Areas” means the New York City Area, the Phozrux
Mermopolitan Area; and the New Orleans Metropolitan Area.

1. APPLICABILITY

A. The provisions of this Final Judgment apply to the Defendants, their
successors and assigns, their subsidiaries, directors, officers, managers, agents. and
employees, and all other persons in active concert or participation with any of them who
shall have received actual notice of this Final Judgment by personal service or otherwise.

B. Each Defendant shall require, as a condition of the sale or other disposition
of all or substantially all of their out-of-home advertising business in any of the Three
Metropolitan Areas, that the purchasing party or parties agree(s) to be bound by the
provisions of this Final Judgment.

IV. DIVESTITURE

A. Defendants are hereby ordered and dirccte—d in accordance with the terms of
this Final Judgment, within one hundred fifty days (150) after the filing of the Complaint
in this matter or five (3) days after notice of the entry of this Final Judgment by the

Court, whichever 1s later, to divest the Out-of-Home Adverusing Dfsp]ay Assets 10 an
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Acquirer (or Acquirers) acceptable to the Cmited States in 1ts sole discredon.
B. If, as of February 1, 2000, (1) CBS or OSI 1s deniving revenue from 2: sais
of advertising on displays within the subway transit system of the New York Cin Arzz

in accordance with any franchise, contract, agreement with, understanding, or cozZiaon

from the sale of advernsing on display faces found along public bus routes in ths Naw
York City Area, 1n accordance with any franchise, contract, agreement with,
understanding, or condition imposed by the New York City Deparmment of
Transportation, then CBS and/or OSI must divest, by the terms of this Final Judgmen at
their option, either the New York City Subway Business or'the New York Ciry Bus
Sheiter Business; and inform the Um’icd States on February 1, 2000 which of the mwo
businesses they intend to divest. The divesttures required under this subsection shall
also be accomplished within one hundred fifty (150) calendar days after the filing of ==
Complaint in this matter or five (5) days after notice of the enmv of this Final Judzmazze
by the Court, whichever is later, to an Acquirer acceptable to the United States in its wole

discretion.

C. Defendants shall use their best efforts to accomplish the divestitures as

expeditiously and timely as possible and shall use their best efforts to obtain all tanst or
other governing authonty consents and approvals necessary to complete the divesTnrss.

The United States, in its sole discretion, may extend the time period for any divesiusz

for two (2) additional thirty (30) day periods of time, not to exceed sixty (60) calend=
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D. [n accomplishing the divesotures ordered by this Final Judgment.
Defendants promptly shall make known, by usual and customary means, the avadzbiiin
of the assets required to be divested pursuant to Section [V (A) and (B) of this Final
Judgment (“Divesuture Assets”). Defendants shall inform any person making an inqun
regarding a possible purchase that the sale is being made pursuant to this Final Judgmen:
and provide such person with a copy of this Final Judgment. Defendants shall aiso offsr
to furnish to all prospectuve Acquirers, subject to customary confidentality assurances.
all information regarding the Divestiture Assets, customarily provided in a due diligence
process except such information subject to attorney-client privilege or attorney work-
product privilege. Defendants shall make available such information to the Unitad Statas
at the same time that such information is made available to any other person.

E. Defcndams shall permit prospective Acquirers of the Divestiture Assets to
have reasonable access to personnel and to make such inspecton of the physical facilites
associated with the assets and any and all financial, operational, or other documents and
information customarily provided as part of a due diligence process.

F.  Defendants shall not interfere with any negotiatons by any Acquirer to
employ any of Defendants’ employees who work at, or whose principal responsibilides
relate to, the Divestiture Assets. )

G. Defendants shall take no action, direct or indirect, that will impede in any
way the operation of Divestiture Assets.

H.  Unless the United States otherwise consents in writing and whether pursuant
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r5 Secmon [V or Secuon V of this Final Judgment:

(1) the divesatures in the Phoenix Metwopolitan Arza snall be made to 2 singis

Acgquurer;

(2) the divesutures in the New Orleans Metropolitan Area shall be mads 0 2
single Acquirer; and

(3) the divesttures in the New York City Area of the New York Ciry Subwav
Business or New York City Bus Shelter Business, and those assets described in Secnon !
(F)(3) of this Final Judgment, shall be made to a single Acquirer. If, after making a
reasonable, good faith effort, Defendants are unable to effect a sale to a single Azquurer,
thev may submit more than one Acquirer for approval by the United States which. in iis
sole discretion, may determine whether to permit such a sale.

I.  Unless the United States otherwise consents in writing, the divestituras
pursuant to Section [V, or by trustee appointed pursuant to Secton V of this Final
Judgment, shall include all of the Divestture Assets and be accomplished in such a way
as to satisfy the United States, in its sole discretion, that the Divestiture Assets can and
will be used by an Acquirer or Acquirers as viable, ongoing commercial businessas
engaged in the sale of out-of-home adverusing and that the divesuture of such adverusing
assets will remedy the competitive harm alleged in the Complaint. The divestturzs,
whether pursuant to Section IV or Section V of this Final Judgment: (1) shall be made to
an Acquirer (or Acquurers) who it is demonstrated to the United States’ sole satistaction
has or have the intent and capability (including the necessary managerial, operatgonal, and
financial capability) of competing effectvely in the sale of out-of-home advertising; and

(2) shall be accomplished so as to sausfy the United States, in 1ts sole discretion, tat

none of the terms of any agreement between an Acquirer (or Acquirers) and CBS or OSI
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give CBS or OSI the abiliry unreasonably 12 rase the Acquires’s (or Acgurrers’s oz
lower the Acquurer's (or Acquirers’) efficiency, or otherwlise i mnterfere with ths 221
of the Acquirer (or Acquirers) to compete efecuvely.

V. NTMENT OF TRU E

Al In the event that Defendants have not divested the Divestrure Asses within
ihe ume specified in Section IV(A) of this Final Judgment, the Court shall appolwn on
application of the United States, a trustee selected by the United States in its sole
discretion to effect the divesuture of the Divestiture Assets.

B. After the appointment of a trustee becomes effective, only the trustes shall
have the right to sell the Divestiture Assets. In the event that divesttures are required
under Section IV(B), then the trustee shall have the right in, in its sole discretion. w0
divest either the New York City Subway Business or the New York City Bus Shekear
Business. The trustee shall also have the right, in its sole discreton, to divest eithsr the
the assets described in Section II(F)(2)(a) or the assets described in Section O(F)(2)(b).
The trustee shall have the power and authonity to accomplish the divestitures at Lb% best
price then obtainable upon a reasonable effort by the trustee, subject to the provisions of
Sectons I'V and VII of this Final Judgment, and shall have such other powers as the Court
shall deem appropnate. Subject to Section V(C) of this ;'ina.l Judgment, the trustez shall
have the power and authority to hire at the cost and expense of Defendants any
mvestment bankers, attorneys, or other agents reasonably necessary in the judgmeat of
the rustee to assist in the divestitures, and such professionals and agents shall be
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accountable solelv to the trustee. The Tustee shall have thz power and authonn @
accomplish the divesttures of Divesarure Assets at the earliest possible ume to an
Acquirer (or Acquirers) acceptable to the United States in 1ts sole discrenon, and shall
have such other powers as this Court shall deem appropnate. Defendants shall nct objec:
to a sale by the trustee on any grounds other than the trustee’s malfeasance. Anv such
bbjecrions by Defendants must be conveyed in wrinng to plaintiff and the mustes within
ten (10) calendar days after the trustee has provided the nodce required under Sacuon VI
of this Final Judgment.

C. The trustee shall serve at the cost and expense of Defendants, on such terms
and conditions as the Court may prescribe, and shall account for all monies derived from
the sale of the assets sold by the trustee and all costs and expenses so incurred. After
approval by the Court of the trustee’s accounting, including fees for its services and those
of any professionals and agents retained by the trustee, all remaining money shall be paid
to Defendants as appropriate according to ownership of the assets and the trust shall then
be terminated. The compensation of such trustee and of any professionals and agents
retained by the trustee shall be reasonable in light of the value of the divested business
and based on a fee arrangement providing the trustee with an incentive based on the price
and terms of the divestitures and the speed with which tflc_v are accomplished.

D.  Defendants shall use their best efforts to assist the trustee in accomplishing
the required divesttures, including best efforts to effect all necessary consents and
regulatory approvals. The trustee, and any consultants, accountants, attdmcys and other
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persons retained by the mustee, shall have full and complete access 1o the personnzi.
books, records, and facilities of the businesses to be divested, and Defendants shall
develop financial or other inforrnanon relevant to the businesses to be divested
customarily provided in a due diligence process as the tustee may reasonably requast
subject to customary confidennality assurances. Defendants shall permit prospeczse
Acquircrs of the Divestture Assets to have reasonable access to personnel and to max:
such inspection of physical facilities associated with the displays and any and all
financial, operational or other documents and other information as may be relevan: o 3
divestitures required by this Final Judgment.

E. After 1ts appointment, the trustee shall file monthly reports with the parzas
and the Court setang forth thc‘ trustee’s efforts to accomplish the divesttures order=d
pursuant to this Final Judgment; provided, however, that to the extent such reports
contain information that the trustee deems confidential, such reports shall not be filed =
the public docket of the Court. Such reports shall include the name, address and
telephone number of each person who, during the preceding month, made an offer w0
acquire, expressed an interest in acquiring, entered into negotatons to acquire, or was
contacted or made an inquiry about acquiring, any interest in the businesses to be
divested, and shall describe in detail each contact with a;ly such person during thas
period. The trustee shall maintain full records of all efforts made to divest the busmeszes
to be divested.

F. - If the trustee has not accomplished such divestinures within six (6) mom:$
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after its appointnent, the gustee thereupon—sha.ll fiie promptly with the Court a reper
setting forth: (1) the wustee's efforts to accomplish the required divesarurss: (2) the |
reasons, in the trustee’s judgment, why the required divesntures have not been
accomplished; and (3) the trustee’s recommendations; provided, however, that to the
extent such reports contain informaton that the trustee deems confidennal, such reports
shall not be filed in the public docket of the Court. The trustee shall at the same time
furnish such report to the plainaff and the Defendants, each of whom shall have the right
to be heard and to make additional recommendations consistent with the purpose of Lhe
zust. The Court shall enter thereafter such orders as it shall deem appropriate in order to
carry out the purpose of the trust which may, if necessary, include extending the trust and
the term of the trustee’s appointment by a period requested by the United States.
VI. NOTICE

Unless such transaction is otherwise subject to the reporting and waitng period
requirements of the Hart-Scott-Rodino Antitrust merovementé Act of 1976, as amended,
15 U.S.C. § 18a (the "HSR Act"), Defendants shall give thirty (30) days notce to the
United States prior to acquiring any assets of or any interest, including any financial,
security, loan, equity or management interest, in any out-of-home display advertising
business, that owns and/or operates any out-of-home dis;lays that have a similar
advertising purpose as the out-of-home displays currently held by the Defendants:

(1) 1nthe New Orleans Metropolitan Area and the Phoenix Metropolitan Area

that generates Net Revenues of $250,000 or greater over a twelve-month
period (beginning when this Final Judement is entered and continuing for
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the term of the Final Judgment); for the purposss of this limitanon
acquisinons during each rwelve-month period stall be aggregated. zac

(2) in the New York City Area that generates Net Revenues of $3.9 muillion or

greater over a twelve-month period (beginning when this Final Judgzment i
entered and continuing for the term of the Final Judgment); for the purpesas

of this limitation, acquisitons during each twelve-month penod shall b
aggregated.

Defendants are not required, however, to give notice for any acquisition danived
from Defendants’ successful bid on any public contract. This Secton shall be broadlv
construed and any ambiguity or uncertainty regarding the filing of notice under this
Section shall be resolved in favor of filing nonce.

VII. NOTIFICATION

Within two (2) business days following execution of a definitive agreement
contingent upon compliance with the terms of this Final Judgment, to effect, in whole cr
in part, any proposed divestitures pursuant to Sections IV or V" of this Final Judgment,
Defendants or the trustee, whichever is then responsible for effecting the divestituras.
shall notfy the United States of the proposed divestitures. If the trustee is responsible, it
shall similarly notify Defendants. The notce shall set forth the details of thc proposed
rransaction and list the name, address, and telephone number of each person not
previously identified who offered to, or expressed an interest in or a desire to, acqure any
ownership interest in the businesses to be divested that are the subject of the bindmg
contract, together with full details of same. Within fifteen (15) calendar days of receipt

by the United States of notice, the United States may request from Defendants, the
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proposed Acquurer (Or Acquurers), or any other third Darty addinonal mformanon
concerning the proposed divesutures and the proposed Acquirer or Acquirass.
Defendants and the trustee shall furnish any addinonal informanon requastzd fom them
within fifteen (15) calendar days of the receipt of the request, unless the parues shall
otherwise agree. Within thirty (30) calendar days after receipt of the nonce or within
fwemy (20) calendar days after the United States has been provided the additional
information requested from Defendants, the proposed Acquirer (or Acquirers), and any
third party, whichever is later, the United States shall provide written nouce to
Defendants and the trustee, if there is one, stating whether or not 1t objects to the
proposed divesutures. If the United States provides written notice to Defendants and the
trustee that the United States does not object, then the divestitures may be consummated,
subject only to Defendants’ limited right to object to the sale under Secnion V(B) of this
Final Judgment. Absent written notice that the United States does not object to the
proposed Acquirer (or Acquirers) or upon objection by the United States, a divestiture
proposed under Section IV or Section V shall not be consurmmated. Upon bbjecrion by
Defendants under the provision in Section V(B), a divestiture proposed under Section V
shall not be consummated unless approved by the Court.
VIIL AFFIDAVITS

A, Within twenty (20) ca]cndalz days of the filing of the Comﬁlaim 1n this
matter and every thirty (30) calendar days thereafier unal the divestitures have been
completed whether pursuant to Section ['V or Section V of this Final Judgment,

16



Defendants shall deliver to the United States an affidavit as 1o the fact and manzz: of
compliance with this Final Judgment. Each such affidavit shall include, inter ziiz the
name, address, and telephone number of each person who, at any ume after ths penod
covered by the last such report, made an offer to acquure, expressed an interest 1o
acquiring, entered Into negotiations to acquire, or was contacted or made an gy about
écquin'ng, any 1nterest in the businesses to be divested, and shall describe in d=tzii 2ach
contact with any such person durnng that period. Each such affidavit shall also wclude a
description of the efforts that Defendants have taken to solicit a buyer for the Divastiture
Assets and to provide required information to prospective Acquirers.

B. Within twenty (20) calendar days of the filing of the Complaint in :ais
matter, Defendants shall deliver to the United States an affidavit that describes in detail
all actions they have taken and all steps they have implemented on an on-going basis to
preserve the Divestiture Assets pursuant to Section IX of this Final Judgment. Tas
affidavit also shall describe, but not be limited to, the efforts of Defendants to mzintain
and operate the Divestiture Assets as active competitors; maintain the managemsz
staffing, sales, and marketing of the Divestiture Assets; and maintain the Divestimre
Assets tn operable condition. Defendants shall deliver to the United States an affdavit
describing any changes to the efforts and actions outlinc:i in their earlier affidaviz’s) filed
pursuant to this Section within fifteen (15) calendar days after the change is implemented.

C. Unul one year after such divestiture has been completed, Defendan:s shall
pfeserve all records of all efforts made to preserve the business to be divested and sffect
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the divesutures.
IX. PRESERVATION QF ASSETS

Undl the divestitures required by the Final Judgment have been accomplished.
Defendants shall take all steps necessary to maintain and operate the Divesature Assets in
each of the Three Metropolitan Areas, as active compeutors; maintain the management.
étafﬁng, sales and marketng of the Divestiture Assets; and maintain the Divestrure
Assets in operable condition. Defendants shall take no acton that would jeopardize the
divestitures required under this Final Judgment.

X. EINANCING
The Defendants are ordered and directed not to finance all or any part of any

purchase by an Acquirer (or Acquirers) made pursuant to Sections [V or V of this Final

Judgment.
XI. COMPLIANCE INSPECTION

For purposes of determining or securing compliance with the Final Judgment or of
determining whether the Final Judgment should be modified or vacated, and subject to
any legally recognized privilege, from time to time:

A.  Duly authonized representatives of the plaintiff, upon the wrinen request of
the Assistant Attorney General in charge of the Ann'xmst- Division of the United States
Departnent of Justice, and on reasonable nctice to the Defendants made to their principal
offices, shall be permitted:

(1) Access during office hours of the Defendants to inspect and
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copy all books, ledgers, accounts, correspondence,
memoranda, and other records and documents in the
possession or under the conrrol of the Defendants, who may
have counsel present, relaang to the matters contained in this

Final Judgment; and
(2)  Subject to the reasonable convenience of the Defendants and

without restraint or interference from any of them, to

interview, either informally or on the record, their officers,

employees, and agents, who may have counsel present,

regarding any such matters.

B.  Upon the wntten request of the Assistant Attorney General in charge of te
Antitrust Division, made to the Defendants’ principal offices, the Defendants shall submit
such written reports, under oath if requested, with respect to any matter contained in th2
Final Judgment.

C.  No information or documents obtained by the means provided in Sectons
VIII or X1 of this Final Judgment shall be divulged by a representative of the plaintff o
any person other than a duly authorized representative of the Executnve Branch of the
United States, except in the course of legal proceedings to which the plaintff is a party
(including grand jury proceedings), or for the purpose of securing compliance with this

Final Judgment, or as otherwise rc.quircd by law.

D. If at the tme information or documents are furnished by the Defendants w
the plaintff, the Defendants represent and identify in wr:x-tmg the matenal in any such
information or docurnents to which a claim of protection may be asserted under Rule
26(c)(7) of the Federal Rules of Civil Procedure, and the Defendants mark each pertinem
page of such matenal, "Subject to claim of protection under Rule 26(c)(7) of the Federal
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Rules of Civil Procedure,” then ten (10) calendar days notce shall be given by the
piaintiff to the Defendants prior to divulging such matenial in any legal procezding (other

than a grand jury proceeding) to which the Defendants are not a party.

XII. RETENTION OF JURISDICTION

Jurisdiction is retained by this Court for the purpose of enabling any of the parues
to this Final Judgment to apply to this Court at any time for such further orders and
directions as may be necessary or appropriate for the construction or carrying out of this
Final Judgment, for the modification of any of the provisions hereof, for the enforcement

of compliance herewith, and for the punishment of any violations hereof.

Unless this Court grants an extension, this Final Judgment will expire upon the

tenth anniversary of the date of its entry.

XIV. PUBLIC INTEREST

Entry of this Final Judgment is in the public interest.

Datcd‘:*-/z’-‘ & ‘} vé0

L e

United States District Judée
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