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UNI TED STATES OF AMERI CA
BEFORE FEDERAL TRADE COWM SSI ON

COW SSI ONERS: Robert Pitofsky, Chairnman
Mary L. Azcuenaga
Janet D. Steiger
Roscoe B. Starek, 111
Christine A Varney

In the Matter of
Docket No. G 3723
THE BOElI NG COVPANY, DEC S| ON AND CRDER

a corporation.

N N N N N N N N

The Federal Trade Comm ssion having initiated an
i nvestigation of the proposed acquisition by respondent of
Rockwel | International Corporation s Aerospace and Def ense
busi ness, and the respondent havi ng been furni shed thereafter
with a copy of a draft of Conplaint that the Bureau of
Conpetition presented to the Coonmssion for its consideration and
which, if issued by the Comm ssion, would charge respondent wth
violations of Section 7 of the dayton Act, as anended, 15 U S.C
8§ 18, and Section 5 of the Federal Trade Comm ssion Act, as
amended, 15 U.S.C § 45; and

Respondent, its attorneys, and counsel for the Conm ssion
havi ng thereafter executed an Agreenent containing a Consent
O der, an adm ssion by respondent of all the jurisdictional facts
set forth in the aforesaid draft of Conplaint, a statenent that
the signing of said Agreenent is for settlenment purposes only and
does not constitute an adm ssion by respondent that the | aw has
been violated as alleged in such Conplaint, or that the facts as
alleged in such conplaint, other than jurisdictional facts, are
true and wai vers and other provisions as required by the
Comm ssion’s Rules; and



The Comm ssion having thereafter considered the natter and
having determned that it had reason to believe that the
respondent has violated the said Acts, and that a Conpl ai nt
shoul d issue stating its charges in that respect, and havi ng
t hereupon accepted t he executed Consent Agreenment and pl aced such
Agreement on the public record for a period of sixty (60) days,
and having duly considered the corment filed thereafter by the
Respondent pursuant to 8 2.34 of its Rules, and having nodified
the Decision and Order in certain respects, now in further
conformty with the procedure described in § 2.34 of its Rules,
t he Comm ssion hereby issues its Conplaint, nmakes the follow ng
jurisdictional findings and enters the foll owi ng Oder:

1. Respondent The Boei ng Conpany (“Boeing’) is a
corporation organi zed, existing and doi ng busi ness under and by
virtue of the laws of the state of Delaware, with its office and
princi pal place of business |ocated at 7755 East Margi nal Wy
South, Seattle, Wshi ngton 98108.

2. The Federal Trade Comm ssion has jurisdiction of the
subject matter of this proceeding and of the respondent, and the
proceeding is in the public interest.

ORDER
l.

| T 1S ORDERED that, as used in this order, the follow ng
definitions shall apply:

A "Respondent™ or "Boei ng" nmeans The Boei ng Conpany, its
directors, officers, enployees, agents, representatives,
predecessors, successors and assigns; its subsidiaries,
divisions, groups, affiliates, partnerships and joint ventures
control |l ed by The Boei ng Conpany, and the respective directors,
of ficers, enployees, agents, representatives, successors and
assigns of each. Boeing al so includes Rockwel | Aerospace and
Def ense.

B. "Rockwel I " neans Rockwel | International Corporation, a
corporation organi zed, existing and doi ng busi ness under the | aws
of the state of Delaware, with its office and principal place of
busi ness | ocated at 2201 Seal Beach Boul evard, Seal Beach,
California 90740, its directors, officers, enployees, agents,
representatives, predecessors, successors and assigns; its
subsi diaries, divisions, groups, affiliates, partnerships and
joint ventures controlled by Rockwell |nternational Corporation,
and the respective directors, officers, enployees, agents,
representatives, successors and assigns of each.



C "Rockwel | Aerospace and Def ense" neans Rockwel |’s
Aer ospace and Def ense busi nesses, including the Autonetics and
M ssiles Systens Division, North Arerican Aircraft D vision,
North Anerican Aircraft Mdification D vision, Rocketdyne
D vision, Space Systens Division and Rockwel|’s interest in
United Space Alliance, its directors, officers, enployees,
agents, representatives, predecessors, successors and assigns;
its subsidiaries, divisions, groups, affiliates, partnerships and
joint ventures controlled by Rockwel | Aerospace and Defense, and
the respective directors, officers, enployees, agents,
representatives, successors and assigns of each. Rockwel
Aer ospace and Defense does not include any of the assets that are
not included in the Acquisition and that will remain part of
Rockwel | after the Acquisition.

D. "Acquisition" means the acquisition of Rockwell
Aer ospace and Def ense by Boei ng.

E "Comm ssi on" neans the Federal Trade Comm ssion.

F. "A | egheny Tel edyne" neans Al egheny Tel edyne

| ncor porated, a corporation organi zed, existing and doi ng

busi ness under and by virtue of the laws of the state of
Massachusetts, with its office and principal place of business

| ocated at 1000 Six PPG Pl ace, Pittsburgh, Pennsylvania 15222,
its directors, officers, enployees, agents, representatives,
predecessors, successors and assigns; its subsidiaries,

divisions, groups, affiliates, partnerships and joint ventures
controll ed by Allegheny Tel edyne I ncorporated, and the respective
directors, officers, enployees, agents, representatives,
successors and assi gns of each.

G "Tel edyne Ryan" neans Tel edyne Ryan Aeronautical, a
di vision of Allegheny Tel edyne, with its office and princi pal
pl ace of business |ocated at 2701 Harbor Drive, San D ego,
California 92101-1085, its directors, officers, enployees,
agents, representatives, predecessors, successors and assigns;
its subsidiaries, divisions, groups, affiliates, partnerships and
joint ventures controlled by Tel edyne Ryan Aeronautical, and the
respective directors, officers, enployees, agents,
representatives, successors and assigns of each.

H "Person" means any natural person, corporate entity,
partnershi p, association, joint venture, government entity, trust
or other business or legal entity.

l . "Tier 1l Plus" or "d obal Hawk" nmeans the Tier Il Plus
hi gh al titude endurance unmanned air vehicle currently being



devel oped for the United States Advanced Research Projects
Agency.

J. "Tier Il Plus Wngs" nmeans the conpl eted and i ntegrated
w ng assenblies used for Tier Il Plus.
K "Tier Il Plus Wngs Special Tooling and Special Test

Equi prrent" neans all of the special tooling and special test
equi pnent, as the terns special tooling and special test

equi prent are defined in Federal Acquisition Regulations, 48
CFR ("FAR') 8 45.101, used in the design, devel opnent and
manuf acture of Tier Il Plus Wngs.

L. "Tier 1l Plus Wngs Engi neering and Desi gn Data" neans
all of the engineering and design data, in both electronic and
hard copy, used in the design, devel opment and nanufacture of
Tier Il Plus Wngs.

M "Tier 1l Plus Prinme Agreenent" means Agreenent No.
MDA972- 95- 3- 0013 bet ween Tel edyne Ryan and the Defense Advanced
Research Projects Agency and any anmendnments to such agreenent.

N "Phase Il Flight & System Performance Test" neans al
of the flights and tests of Tier Il Plus associated with Phase |1l
of the United States Advanced Research Projects Agency' s Tier |
Pl us program

Q "Tier 11l Mnus" or "DarkStar" nmeans the Tier Ill Mnus
hi gh al titude endurance unmanned air vehicle currently being
devel oped for the United States Advanced Research Projects

Agency.

P. "Space Launch Vehicle" neans any vehicle designed to
| aunch satellites or persons into space.

Q "Space Launch Vehicl e Propul sion System? neans any
devi ce desi gned, devel oped, nmanufactured or sold by Rocketdyne
that is used to provide propul sion to a Space Launch Vehicl e.

R "Rockwel I NAAD' nmeans Rockwel | Internationa
Corporation’s North Anerican Aircraft Division, an entity
i ncl uded wi thin Rockwel | Aerospace and Defense and as part of the
Acquisition, with its principal place of business at 2201 Seal
Beach Boul evard, Seal Beach, California 90740, or any ot her
entity within or controlled by Boei ng engaged in, anong ot her
things, the research, devel opnent, nmanufacture or sale of Tier I
Plus Wngs, and its directors, officers, enployees, agents and
representatives, predecessors, successors and assigns; its
subsi diaries, divisions, groups, affiliates, partnerships and

4



joint ventures controlled by Rockwell NAAD, and the respective
directors, officers, enployees, agents, representatives,
successors and assi gns of each.

S. “Rockwel I NAAD Tul sa” neans Rockwel| North Anerican
Aircraft Dvision, Tulsa, a Rockwell NAAD facility | ocated at
2000 North Menorial Drive, P.Q Box 582808, Tul sa, Cklahona
74158, or any other facility wthin or controlled by Boeing
engaged in, anong other things, the research, devel opnent,
manuf acture or sale of Tier Il Plus Wngs, and its directors,
of ficers, enployees, agents and representati ves, predecessors ,
successors and assigns; its subsidiaries, divisions, groups,
affiliates, partnerships and joint ventures controlled by
Rockwel | NAAD Tul sa, and the respective directors, officers,
enpl oyees, agents, representatives, successors and assi gns of
each.

T. "Rocket dyne" neans Rockwel| International Corporation's
Rocket dyne Division, an entity included w thin Rockwel | Aerospace
and Defense and as part of the Acquisition, with its principal
pl ace of business at 6633 Canoga Avenue, Canoga Park, California
91304, or any other entity within or control |l ed by Boei ng engaged
in, anong other things, the research, devel opnent, nanufacture or
sal e of Space Launch Vehicle Propul sion Systens, and its
directors, officers, enployees, agents and representatives,
predecessors, successors, and assigns; its subsidiaries,
divisions, groups, affiliates, partnerships and joint ventures
control l ed by Rocketdyne, and the respective directors, officers,
enpl oyees, agents, representatives, successors and assi gns of
each.

U "Boeing Tier 11l Mnus Business" neans any entity
within or controlled by Boeing that is engaged in, anong ot her
t hings, the research, devel opnent, manufacture or sale of Tier
Il Mnus, and its directors, officers, enployees, agents and
representatives, predecessors, successors and assigns; its
subsi diaries, divisions, groups, affiliates, partnerships and
joint ventures controlled by Boeing Tier Il Mnus Business, and
the respective directors, officers, enployees, agents,
representatives, successors and assigns of each.

V. "Boei ng Space Launch Vehi cl e Busi ness” neans any entity
within or controlled by Boeing that is engaged in, anong ot her
t hings, the research, devel opnent, nmanufacture or sale of Space
Launch Vehicles, and its directors, officers, enployees, agents
and representatives, predecessors, successors and assigns; its
subsi diaries, divisions, groups, affiliates, partnerships and
joint ventures controlled by Boeing Space Launch Vehicle



Busi ness, and the respective directors, officers, enployees,
agents, representatives, successors and assigns of each.

W "Non-Public Tier Il Plus Information" nmeans any
information not in the public domain received or devel oped by
Rockwel | in its capacity as a provider of Tier Il Plus Wngs.
Non-Public Tier Il Plus Information shall not include: (1)

i nformation known or disclosed to Respondent, excl udi ng Rockwel
Aerospace and Defense , at the tinme Respondent signs the Agreenent
Contai ning Consent Order in this matter, (2) infornation that,
subsequent to the tine Respondent signs the Agreenent Containing
Consent Oder inthis matter, falls within the public domain
through no violation of this order by Respondent, (3) information
that, subsequent to the tine Respondent signs the Agreenent

Contai ning Consent Order in this nmatter, becones known to
Respondent froma third party not in breach of a confidenti al

di scl osure agreenent (information obtained from Rockwel | or

ot herwi se obtained as a result of the Acquisition shall not be
consi dered informati on known to Respondent froma third party),

or (4) information after six (6) years fromthe date of

di scl osure of such Non-Public Tier Il Plus Information to
Respondent, or such other period as agreed to in witing by
Respondent and the provider of the information.

X "Non-Public Tier Il Mnus Informati on" neans any
information not in the public domain received by Boeing inits
capacity as a designer, devel oper or manufacturer of Tier II
Mnus. Non-Public Tier Il Mnus Information shall not include:
(1) informati on known or disclosed to Rockwell NAAD at the time
Respondent signs the Agreenent Containing Consent Oder inthis
matter, (2) information that, subsequent to the tine Respondent
signs the Agreenment Containing Consent Oder in this matter,
falls within the public domain through no violation of this order
by Respondent, (3) information that, subsequent to the time
Respondent signs the Agreenent Containing Consent Oder inthis
matter, becones known to Rockwell NAAD froma third party not in
breach of a confidential disclosure agreenment, or (4) information
after six (6) years fromthe date of disclosure of such Non-
Public Tier Il Mnus Information to Respondent, or such other
period as agreed to in witing by Respondent and the provider of
the information.

Y. “Boeing Non-Public Tier 11l Mnus Information” means
any information not in the public domain devel oped by Boeing in
its capacity as a designer, devel oper or manufacturer of Tier Il
Mnus. Boeing Non-Public Tier Il Mnus information shall not
include: (1) information known or disclosed to Rockwel | NAAD
Tul sa at the tinme Respondent signs the Agreenent Containing
Consent Oder inthis matter, (2) information that, subsequent to
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the time Respondent signs the Agreenment Containing Consent O der
inthis matter, falls within the public domain through no
violation of this order by Respondent, (3) infornation that,
subsequent to the tine Respondent signs the Agreenent Containing
Consent Oder in this nmatter, beconmes known to Rockwel | NAAD
Tulsa froma third party not in breach of a confidenti al

di scl osure agreenent, or (4) information after six (6) years from
the date of devel opment of such Boeing Non-Public Tier 11l Mnus

| nff ormati on by Respondent.

Z “Non- Publ i ¢ Space Launch Vehicle Informati on” nmeans (1)
any information not in the public domain disclosed by any Space
Launch Vehi cl e manufacturer, other than Boeing, to Rocketdyne in
its capacity as a provider of Space Launch Vehicl e Propul sion
Systens and (a) if witten information, designated in witing by
t he Space Launch Vehicl e manufacturer as proprietary infornmation
by an appropriate | egend, marking, stanp or positive witten
identification on the face thereof, or (b) if oral, visual or
other infornmation, identified as proprietary information in
witing by the Space Launch Vehicle manufacturer prior to the
disclosure or within thirty (30) days after such disclosure; or
(2) any information not in the public domain disclosed by any
Space Launch Vehicle manufacturer to Rocketdyne in its capacity
as a provider of Space Launch Vehicle Propul sion Systens prior to
the Acquisition. Non-Public Space Launch Vehicle Infornation
shall not include: (1) information known or disclosed to
Respondent, excludi ng Rockwel | Aerospace and Defense , at the tine
Respondent signed the Agreenment Contai ning Consent Order in this
matter, (2) information that, subsequent to the tine Respondent
signs the Agreenent Containing Consent Order in this matter,
falls within the public domain through no violation of this order
by Respondent, (3) information that, subsequent to the time
Respondent signs the Agreenent Containing Consent Oder inthis
matter, beconmes known to Respondent froma third party not in
breach of a confidential disclosure agreenment (information
obt ai ned from Rockwel | or otherw se obtained as a result of the
Acqui sition shall not be considered informati on known to
Respondent froma third party), or (4) information after six (6)
years fromthe date of disclosure of such Non-Public Space Launch
Vehicle Informati on to Respondent, or such other period as agreed
toin witing by Respondent and the provider of the information.




| T 1S FURTHER ORDERED t hat Respondent shall not hold
Tel edyne Ryan |iable for any damages or costs resulting fromthe
repl acenent of Respondent as the supplier of Tier Il Plus Wngs.

L.
| T I'S FURTHER ORDERED t hat:

A At any tine prior to six (6) nonths of the date this
order becones final, and if Respondent and Tel edyne Ryan have not
reached an agreenent on a new contract for Respondent to provide
Tier Il Plus Wngs to Tel edyne Ryan, Respondent shall, upon
request from Tel edyne Ryan, deliver to business |ocations in the
United States designated by Tel edyne Ryan, and assenble, the Tier
Il Plus Wngs Special Tooling and Special Test Equipnent.
Respondent shall performits obligations under this Paragraph
IIl.A as soon as practicable after receiving such request from
Tel edyne Ryan, but in a tineframe not to exceed ninety (90) days
fromthe recei pt of such request, or such other time period as
agreed to in witing by Tel edyne Ryan. Respondent shall not
charge Tel edyne Ryan for any costs associated with carrying out
Respondent’s obligations under this Paragraph Ill1.A that woul d
not be considered allowable, as the termallowable is defined in
FAR 8§ 52.216-7, under the Tier Il Plus Prinme Agreenment. Nothing
in this Paragraph shall alter Respondent’s or Tel edyne Ryan's
rights and obligations pursuant to FAR 8 52.249-6, as
incorporated in any current or future Tier Il Plus Wngs contract
bet ween Respondent and Tel edyne Ryan.

B. At any tine prior to six (6) nmonths of the date this
order becones final, and if Respondent and Tel edyne Ryan have not
reached an agreenent on a new contract for Respondent to provide
Tier Il Plus Wngs to Tel edyne Ryan, Respondent shall, upon
request from Tel edyne Ryan, deliver to business |ocations in the
United States designated by Tel edyne Ryan the Tier Il Plus Wngs
Engi neering and Design Data. Respondent shall performits
obligations under this Paragraph IIl.B. as soon as practicable
after receiving such request from Tel edyne Ryan, but in a
tinmeframe not to exceed fifteen (15) days fromthe receipt of
such request, or such other time period as agreed to in witing
by Tel edyne Ryan. Respondent shall not charge Tel edyne Ryan for
any costs associated with carrying out Respondent’s obligations

under this Paragraph I11.B. that woul d not be considered
all owable, as the termallowable is defined in FAR 8§ 52. 216-7,
under the Tier Il Plus Prime Agreenent.



I V.

| T IS FURTHER ORDERED t hat Respondent shall not assert or
enforce any proprietary rights in any Tier Il Plus Wngs Speci al
Tool i ng and Speci al Test Equiprment or Tier Il Plus Wngs
Engi neering and Design Data delivered pursuant to Paragraph II1.
of this order

V.
I T I'S FURTHER ORDERED t hat:

A At any tinme prior to six (6) nonths of the date this
order becones final, and if Respondent and Tel edyne Ryan have not
reached an agreenent on a new contract for Respondent to provide
Tier Il Plus Wngs to Tel edyne Ryan, Respondent shall provide,
upon request from Tel edyne Ryan, such assistance to personnel
desi gnated by Tel edyne Ryan as is reasonably necessary to such
personnel to design and manufacture Tier Il Plus Wngs. Such
assi stance shall include, but not be limted to, consultation
with enpl oyees of Respondent know edgeable in the design and
manufacture of Tier Il Plus Wngs, and training at facilities
desi gnated by Tel edyne Ryan for a period of tine and in a nanner
sufficient to satisfy Tel edyne Ryan’s nmanagenent that the
desi gnat ed personnel are appropriately trained in the design and

manufacture of Tier Il Plus Wngs. Respondent shall convey to
per sonnel designated by Tel edyne Ryan all know how necessary to
desi gn and nanufacture Tier Il Plus Wngs. However, Respondent

shall not be required to continue providing such assi stance for
nore than one (1) year fromthe date Respondent begi ns providing
such assi stance, and shall not be required to provi de personnel
for nore than the equivalent of four (4) man-years during this
one (1) year period. Respondent shall not charge Tel edyne Ryan
for any costs associated with carrying out Respondent’s
obligations under this Paragraph V.A that woul d not be
considered allowable, as the termallowable is defined in FAR §
52.216-7, under the Tier Il Plus Prine Agreenent.

B. Upon reasonabl e request from Tel edyne Ryan, Respondent
shal | provide such additional technical assistance relating to
the Tier Il Plus Wngs to personnel designated by Tel edyne Ryan
as i s reasonably necessary to enabl e personnel designated by
Tel edyne Ryan to conplete the Phase Il FHight & System
Performance Test. Such assistance shall include, but not be
limted to, consultation with enpl oyees of Respondent
knowl edgeabl e in the design and nmanufacture of Tier Il Plus



Wngs, and training at facilities designated by Tel edyne Ryan for
a period of tinme and in a manner sufficient to satisfy Tel edyne
Ryan’ s managenent that the desi gnated personnel have sufficient
know edge relating to Tier Il Plus Wngs to be able to support
fully Tel edyne Ryan’s efforts to conplete the Phase Il FHight &
System Performance Test requirenents. However, Respondent shall
not be required to continue providing such assistance after the
conpl etion of the Phase Il Flight & System Perfornance Test.
Respondent shal |l charge Tel edyne Ryan at a rate of no nore than
$90 per hour for providing such technical assistance.

VI .

| T I'S FURTHER ORDERED t hat:

A Respondent shall not provide, disclose or otherw se
make available to the Boeing Tier Il Mnus Business any Non-
Public Tier Il Plus Information.

B. Respondent shall use any Non-Public Tier Il Plus
Information only in Respondent’s capacity as a provider of Tier
Il Plus Wngs or technical assistance, pursuant to Paragraph V.
of this order.

VII.

I T I'S FURTHER ORDERED t hat:

A Respondent shal | not provide, disclose or otherw se
nmake avail able to Rockwel | NAAD any Non-Public Tier 111 M nus
| nf ormati on.

B. Respondent shall use any Non-Public Tier 11l Mnus
Information only in its capacity as a designer, devel oper or
manuf acturer of Tier 11l M nus.
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VITI.

| T 1S FURTHER ORDERED t hat Respondent shall not provide,
di scl ose or otherw se nmake available to Rockwel | NAAD Tul sa any
Boei ng Non-Public Tier Il Mnus Infornation.

I X.
| T I'S FURTHER ORDERED t hat:

A Rocket dyne shall not, absent the prior witten consent
of the proprietor of Non-Public Space Launch Vehicle Information,
provi de, disclose or otherw se make avail abl e to Boei ng Space
Launch Vehi cl e Busi ness any Non-Public Space Launch Vehicle
| nf or mat i on.

B. Rocket dyne shal | use any Non-Public Space Launch
Vehicle Information only in its capacity as a provi der of Space
Launch Vehi cl e Propul sion Systens, absent the prior witten
consent of the proprietor of the Non-Public Space Launch Vehicle
| nf ormati on.

X

| T 1S FURTHER ORDERED t hat Respondent shall deliver a copy
of this order to any Space Launch Vehicle nanufacturer prior to
obtai ning, either fromthe Space Launch Vehicl e manufacturer or
t hrough the Acquisition, any information outside the public
domain relating to that nmanufacturer’s Space Launch Vehicl e.

Xl .
| T IS FURTHER ORDERED t hat Respondent shall conply with all

terns of the InterimAgreenent, attached to this order and nade a
part hereof as Appendix I.
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X,

| T IS FURTHER ORDERED that within sixty (60) days of the
date this order becones final and annually for the next ten (10)
years on the anniversary of the date this order becones final,
and at such other tines as the Comm ssion nay require, Respondent
shall file a verified witten report with the Comm ssion setting
forth in detail the manner and formin which it has conplied and
is conplying wth Paragraphs Il. through X of this order.
Respondent shall include in its reports information sufficient to
identify all Space Launch Vehicle Manufacturers with whom
Respondent has entered into an agreenent for the research,
devel opnent, manufacture or sale of Space Launch Vehicle
Propul si on Systens.

Xl

| T 1S FURTHER ORDERED t hat Respondent shall notify the
Comm ssion at least thirty (30) days prior to any proposed change
i n Respondent, such as dissolution, assignment, sale resulting in
t he energence of a successor corporation, or the creation or
di ssol ution of subsidiaries or sale of any division or any other
change in Respondent that nmay affect conpliance obligations
arising out of the order.

XIV.

| T 1S FURTHER ORDERED that, for the purpose of determning
or securing conpliance with this order, subject to any legally
recogni zed privilege and applicable United States Governnent
nati onal security requirenments, upon witten request, and on
reasonabl e notice, Respondent shall permt any duly authorized
representati ve of the Conm ssion:

A Access, during office hours and in the presence of
counsel, to inspect and copy all books, |edgers, accounts,
correspondence, nenoranda and ot her records and docunents in the
possession or under the control of Respondent relating to any
matters contained in this order; and

B. Upon five (5) days' notice to Respondent and wit hout
restraint or interference fromit, to interview officers,
directors, or enployees of Respondent, who nay have counsel
present, regardi ng such matters.
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XV.

I T 1S FURTHER ORDERED that this order shall termnate on
March 5, 2017, except as otherw se provided in this order.

By the Conm ssi on.

Donald S. dark
Secretary

SEAL

| SSUED. March 5, 1997
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APPENDI X |

UNI TED STATES OF AMERI CA
BEFORE FEDERAL TRADE COWM SSI ON

In the Matter of

THE BOEI NG COVPANY, File No. 971-0006

a corporation.

N N N N’

| NTERI M AGREEMENT
This InterimAgreenent is by and between The Boei ng Conpany
(“Boeing”), a corporation organi zed and exi sting under the | aws
of the State of Delaware, and the Federal Trade Comm ssion
(“Comm ssion”), an independent agency of the United States
CGover nment, established under the Federal Trade Comm ssion Act of

1914, 15 U S.C § 41, et seq.

PREM SES
WHEREAS, Boei ng has proposed to acquire Rockwel |
I nternati onal Corporation’s Aerospace and Def ense busi ness; and
WHEREAS, the Conm ssion is now investigating the proposed
Acquisition to determne if it would violate any of the statutes

t he Comm ssi on enforces; and



WHEREAS, if the Comm ssion accepts the Agreenent Containing
Consent Order (“Consent Agreenent”), the Commssion will place it
on the public record for a period of at |east sixty (60) days and
subsequently may either w thdraw such acceptance or issue and
serve its Conplaint and decision in disposition of the proceedi ng
pursuant to the provisions of Section 2.34 of the Coomssion’s
Rul es; and

WHEREAS, the Commssion is concerned that if an
understandi ng i s not reached preserving conpetition during the
period prior to the final issuance of the Consent Agreenent by
the Comm ssion (after the 60-day public notice period), there nay
be interimconpetitive harmand divestiture or other relief
resulting froma proceedi ng challenging the legality of the
proposed Acqui sition mght not be possible, or mght be | ess than
an effective remedy; and

WHEREAS, Boeing entering into this InterimAgreenent shal
in no way be construed as an adm ssi on by Boeing that the
proposed Acquisition constitutes a violation of any statute; and

VWHEREAS, Boei ng understands that no act or transaction
contenplated by this Interi mAgreenent shall be deened i mune or
exenpt fromthe provisions of the antitrust |aws or the Federal
Trade Comm ssion Act by reason of anything contained in this

| nteri m Agr eenent,



NOW THEREFORE, Boei ng agrees, upon the understandi ng that
t he Comm ssion has not yet determ ned whet her the proposed
Acquisition will be challenged, and in consideration of the
Comm ssion’s agreenment that, at the time it accepts the Consent
Agreenment for public cooment, it will grant early termnation of
the Hart-Scott-Rodino waiting period, as foll ows:

1. Boeing agrees to execute and be bound by the terns of
the Order contained in the Consent Agreenent, as if it were
final, fromthe date Boei ng signs the Consent Agreenent.

2. Boeing agrees to deliver, within three (3) days of the
date the Consent Agreenent is accepted for public comment by the
Comm ssion, a copy of the Consent Agreenent and a copy of this
InterimAgreenment to the United States Departnment of Defense,

Tel edyne Ryan Aeronautical, MDonnell Douglas Corporation and
Lockheed Martin Corporation.

3. Boei ng agrees to submt, within thirty (30) days of the
date the Consent Agreenent is signed by Boeing, an initial
report, pursuant to Section 2.33 of the Comm ssion’s Rul es,
signed by Boeing setting forth in detail the manner in which
Boeing will conply with Paragraphs Il1. through X of the Consent
Agreenent. Boeing agrees to include in such report a detail ed
description and expl anati on of the procedures it has inpl enented
or wll inplenment to conply with Paragraphs Il. through X of the
O der.



4. Boeing agrees that, fromthe date Boeing signs the
Consent Agreenent until the first of the dates listed in
subparagraphs 4.a. and 4.b., it will conply with the provisions
of this InterimAgreenent:

a. ten (10) business days after the Conm ssion
withdraws its acceptance of the Consent Agreenent pursuant
to the provisions of Section 2.34 of the Comm ssion’s Rul es;
or

b. the date the Commssion finally issues its
Conpl aint and its Decision and O der.

5. Boeing waives all rights to contest the validity of this
| nteri m Agr eenent .

6. For the purpose of determning or securing conpliance
with this InterimAgreenent, subject to any legally recognized
privilege and applicable United States Governnent nationa
security requirenments, upon witten request, and on reasonabl e
notice, to Boeing made to its principal office, Boeing shal
permt any duly authorized representative or representatives of
t he Comm ssi on:

a. access, during office hours and in the presence of
counsel, to inspect and copy all books, |edgers, accounts,
correspondence, nenoranda, and ot her records and docunents
in the possession or under the control of Boeing relating to

conpliance with this Interi mAgreenent; and



b. upon five (5) days’ notice to Boeing and w t hout
restraint or interference fromit, to interview officers,
directors, or enployees of Boeing, who nmay have counsel
present, regarding such matters.

7. This InterimAgreenent shall not be binding until

accepted by the Comm ssi on.

Dated: Accepted for public comrent by the Conm ssion on
Decenber 5, 1996. Donald S. dark
Secretary of the Conm ssion

FEDERAL TRADE COWM SSI ON THE BCEI NG COVPANY
. By: .
St ephen Cal ki ns Theodore J. Collins
Ceneral Counsel Vi ce President and

Ceneral Counsel



