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UNITED STATESDISTRICT COURT
FOR THE DISTRICT OF COLUMBIA

UNITED STATES OF AMERICA

Plaintiff

V. CASE NO.: 1:12-CV-01230KBJ

UNITED TECHNOLOGIESCORPORATION

and

GOODRICH CORPORATION

Defendants

FINAL JUDGMENT

WHEREAS, Plaintiff, United States of Amea, filed its Complaint on Julg6,
2012,the United States aridefendantdJnited Technologies Corporation (“UTCand
Goodrich Corporation (“Goodrich’py their respective attorneys, have consented to the
entry of this Final Judgment without trial or adjudication of asye of fact or law, and
without this Final Judgment constituting any evidence againgtroisaion ly any party
regarding any issue of fact or law;

AND WHEREAS, Defendants agree to be bound by the provisions of this Final
Judgment pending its approval by the Court;

AND WHEREAS, the essence of this Final Judgment is the prompteatain
divestiture @ certain rightsandassets bypefendant$o assure that competition is not

substantially lessened,;
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AND WHEREAS, the United States requi@efendantso make certain
divestituresand make certain commitmerits the purpose of remedying the loss of
competition alleged in the Complaint;

AND WHEREAS, Defendants have represented to the United States that the
divestitures required below can and will be made anddba&ndants will later raise no
claim of hardslp or difficulty as grounds for asking the Court to modify any of the
divestiture provisions contained below;

NOW THEREFORE, before any testimony is taken, without trial ardéchtion
of any issue of fact or law, and upon consent of the parties, RBERED,
ADJUDGED, AND DECREED:

l. JURISDICTION

This Court has jurisdiction over the subject matter of and each oathesito
this action. The Complaint states a claim upon which relief may Inéegragainst
Defendants under Section 7 of the Clayfan, as amended (15 U.S.C. § 18).

. DEFINITIONS

As used in this Final Judgment:

A. “Acquirer” or “Acquirers” means the entity or entitieswiich
Defendantslivest the Divestiture Assets.

B. “Acquirer of the Electrical Power Divestiture Assets” metmesentity to
which Defendants diveghe Electrical Power Divestiture Assets.

C. “Acquirer of the Engine Control Divestiture Assets” metresentity to

which Defendants diveghe Engine Control Divestiture Assets.



D. “Acquirer of the AECShares’means RolldRoyce or another entity to
which Defendants divest the AEShares

E. “Acquirer of the Aerolec Shares” means Thales or another entity to which
Defendants divest the Aerolec Shares.

F. “UTC” meansDefendantUnited Technologies CorporatipaDelaware
corporation with its headquarters in Hartford, Connectitsisuccessorgssigns,
subsidiaries, divisions, groups, affiliatesdpartnershipsand their directors, officers,
managers, agents, and employees.

G. “Goodrich meansDefendantGoodrich CorporationaNew York
corporation with its headquarters in Charlotte, North Carolisguccessorgssigns,
subsidiaries, divisions, groups, affiliatesdpartnerships, and their directors, officers,
managers, agents, and employees.

H. “Rolls-Royce” mean®Rolls-Royce Group plcacompany incorporated in
England and Walewith a registered office in Londoits successorsssigns,
subsidiaries, divisions, groups, affiliatesidpartnershipsand their directors, officers,
managers, agés and employees.

l. “Thales” means Thales Avionics Electrical Systems SA, a company
incorporated in France with a registered offic&euilly-Sur-Seine France|ts
successorgssigns, subsidiaries, divisions, groups, affiliaa@sipartnershipsandtheir
directors, officers, managers, agents, and employees.

J. “West Hartford Facility” means Goodrich’s facility located at Cha@ak

Boulevard, West Hartford, Connecticut 06133.



K. “Montreal Facility” means Goodrich’s facility located at 5595
Royalmount Avenue, Montreal H4P 1J9 QU, Canada, which will be ticamedt to the
West Hartford Facility.

L. “Engine Control Products” means all Goodrich products and services that
aredesigred develogd manufacturd, markeed servicel, distributel, repaired and/or
sold out of or using the assets located in the West Hartford FaailitApr the Montreal
Facility on the date the Complaint is filed in this matter, inclgdiat not limited to
electronic engine controls, fuel metering units, main fuehps, and ancillary engine
control products (including but not limited to, engine actuatorsta@j@umps and tanks,
hot oil valves, shubff valves, flow dividers, start flow control valves, lube pumpsi a
lube and scavenge pumps). Engine Control Btsdexclude maintenance, repair, and
overhaul services currently performed at the Montreal Facilityn®fdllowing (1)
products designed specifically to be usedr@nRollsRoyce Tay and Spey engin¢2)
products designed specifically to be usedrenGeneral Electric F404 engjn8)
products designed specifically to be used on the Pratt & Whitney PW3bie;eantd (4)
the servo actuator and yaw damper product.lines

M. “Engine ControDivestiture Assets” means

(1) The West HartfordFacility and all tangible and intangible assets
usedby or located in the West Hartford Facitity

(2) Alltangible and intangible assets udgdor located in the Montreal
Facility that are used to design, develop, manufacture, market, sersicbute, repair,

and/or sell Engine Control Products;



(3 Alltangible assets, wherever locatéthtareused to design,
develop,and/ormanufacturdengine Control Productscluding, but not limited to,
assets relating teesearch and development actegimanufacturing equipment, tooling
fixed assets, personal property, inventory, office furnitureenads$, suppliedicenses,
permits authorizations issued by any governmental organizatmmtracts, teaming
arrangements, agreements, leases, commitments, certificatippdy agreements,
understandingsustomer lists, contracts, accounts, credit regamftsmation
technologysystemsandrepair, performanceand otherecordsand

(4) Allintangible assetswherever locatedhat areused to design,
develop,and/ormanufacturdengine Control Products,including, but not limited to,
contractual rights, patents, licenses, sublicenses, intellectyedrprocopyrights,
trademarks, tradeames, service marks, service names, technical information, computer
software and related documentation, kAeow, trade secrets, drawings, blueprints,
designs, design protocols, specifications for materials, sp®ins for parts and
devices, safety procedures, quality assurance and control proceduggsia@si
simulation capability, manuals and technical information pradesoodrich
employees, customers, suppliers, agemticensees, and research data concerning
historic and current resedr and development efforts, including, but not limited to,
designs of experiments and results of successful and unsuccesgjasdnd
experiments

(5) for intellectual property that is used exclusively for Engine fobnt

Products that is ownezhd/a controlledby Goodrich, butor which Goodrich’s



ownership or control ig1 any wayencumbered,raexclusive, irrevocable, royaltlyee
licensefor that intellectual propertyand

(6) for intellectual property that is used primarily, but not exclugjve
for Engine Control Products that is owned and/or controlled by Gagdnut for which
Goodrich’s ownership or control is in any way encumberemreexclusive, irrevocable,
royalty-free license for that intellectual property.

N. “Qualifying CustomerContracts” means any contract or agreement: (1)
having an initial duration of longer than two years; (2) for the lgupipany Engine
Control Products to turbine engine manufacturers; (3) to whichusi@ess comprising
the Engine Control Divestiture Asis is a party; (4) that atmexpired on the date the
Complaint is filed in this matter; (5) the term of which will expir@pto the date of the
consummation of the divestiture of the Engine Control Divestigsets; and (6) which
have not beerenegotiated prior to such consummation

O. “Twinsburg Facility” means Goodrich’s facility located at 838w
Road, Twinsburg, Ohio 44087.

P. “Pitstone Facility means Goodrich’s facility located at Pitstone Business
Park, Westfield Road, Pitstoneyu&inghamshire LU7 9GT, United Kingdom.

Q. “Electrical PowemDivestiture Assets” means

(1) TheTwinsburg Facility
(2) The Pitstone Facilityprovided, howeverthat the assets used
exclusively for the motor drive business located at the Pitstaciéity shall not be

divested pursuant to this Final Judgment



(3) Alltangible assets that are used to design, develop, manufacture,
market, service, distribute, repair, and/or sell aircraft electrical gemersystems and
electrical distribution systems that currently are or have beemeesideveloped,
manufactured, marketed, serviced, distributed, repaired, and/or sGlddalfich Engine
Control and Electrical ®wver Systems, including, but not limited &ssets relating to
research and development activitis®nufacturing equipment, toolinfixed assets,
personal property, inventory, office furniture, materials, $applicenses, permits
authorizations issued by any governmental organizatmmracts, teaming
arrangements, agreements, leases, commitments, certificatippdy agreements,
understandingsustomer lists, contracts, accounts, credit recamftsmation
technology systemandrepair, performanceand otherecords;

(4) Allintangible assetthat areusedto design, develgpnanufacture,
market, service, distribute, repaindor sell aircraft electrical generation systems and
electrical distribution systems that curtlg are or have been designed, developed,
manufactured, marketed, serviced, distributed, repaired, and/or sGlddalfich Engine
Control and Electrical Power Systenmscluding, but not limited tagontractual rights,
patents, licenses, sublicenses,liatdual property, copyrights, trademarks, trade names,
service marks, service names, technical information, computerasefamd related
documentation, knovow, trade secrets, drawings, blueprints, designs, design protocols
specifications for materials, specifications for parts and dededsty procedures,
quality assurance and control procedures, design ®olslation capability, manuals
and technical information provideo Goodrichemployees, customers, suppliers, agents

or licensees, and research data concerning historic and current researcremhant



efforts, including, but not limited to, desigf experiments and results of successful and
unsucessful designs and experiments;

(5) all intellectual property and knehow that is owné by Goodrich
pursuant to the Intellectual Property Agreement between TRW Limittd laades dated
June 27, 20Q3and

(6) Goodrich’s obligations to BAE Systems pursuant to the Norwegian
Sting Ray Mod 1 Torpedo System Programme Procurement SpecifieaigoSub
Contract for the Power Supply (5000) Section and Motor Control (6000p&ect
296401001/002 Issue 1, dated April 30, 20@8dall assets necessaxyfulfill those
obligations
The Electrical Power Divestiture Assets exclude assets in or personraimmpeut of
Goodrich’s development center located in Bengaluru, India and &bsdMRO
Campuses.

R. “Goodrich’'s MRO Campuses” means all Goodrich faefitexceptthe
Twinsburg Facility and the Pitstone Facilitsom which customer support for
Goodrich’saircraft electrical generation systems and electrical distribsgistems
products is provided

S. “Aerolec Shareholders Agreement” meains Shareholders’ Agreement
dated May 31, 2001, between TRW France Holding SAS, TRW LimitedT lazies

T. “Aerolec Sharesmeansall shares of TR\WI'hales Aerolec SAS that are
owned and/or controlled by Goodrich, TRW France Holding SAS, and/@f Tikvited

that were acquired pursuant to the Aerolec Sharehofdgeement



u. “Changeof Control Option” mean3hales’soptionto acquire the Aerolec
Sharegursuant to section 7.2(H) of the Aerolec Shareholdgreement

V. “Transfer Option” means Thalesbptionto acquire the Aerolec Shares
pursuant to section 7 2) of the Aerolec Shareholdefgireement

W. “AEC Joint Venture Agreemehmeans the Joint Venture Agreement
dated December 31, 2008, between RBltg/ce Engine Controls Holdings Limited,
Rolls-Royce Group plc, Goodrich Controls Holding Limited, Goodrich Actunati
Systems Limited, Goodrich CorporatiomdaRollsRoyce Goodrich Engine Control
Systems Limited.

X. “AEC” meansthejoint venture established pursuant to thEC Joint
Venture Agreement

Y. “AEC Shares meansall the shares in AEC that ansvned and/or
controlledby Goodrich.

Z. “Goodrich Aftermarket Business” means the worldwide aftermarket
businesxonductedby Goodrichprior to the date Goodrich is acquired by UTC
involving the maintenance, repair, and overhaul of units, equipment, andipeliding
hardwareandsoftwarg that aredesigned, assembled, manufactured, supported, or
procured by AEC, the provision of training and documentation and supportreuip
and the sale and supply of spare parts and initial provisioning for engitrel®ystems
for RollsRoyce engines.

AA. “Divestiture Assets” means the Electrical Power Divestiture Assets,

Aerolec Share€ngine Control Divestiture Assets, and AB@ares



(1. APPLICABILITY

A. This Final Judgment applies trC and Goodrichas defined above, and
all other personm active concert or participation with any of them who receive actual
notice of this Final Judgment by personal service or otherwise.

B. If, prior to complying with Section I\VSectionV, andSectionVI of this
Final Judgment, Defendants sell or otherwise dispose of albstamtially all of their
assets or of lesser business units that include the Divestitures A3stendantshall
require the purchagg)to be bound by the provisions of this Fidatigment. Defendants
need not obtain such an agreement fromAtbguirers of the assets divested pursuant to
this Final Judgment.
V. DIVESTITURE OF THE ENGINE CONTROL DIVESTITURE ASSETS

A. Defendants arerdered and directed, within one hundred agttgi
calendar days after the filing of the Complaint in this mattefivercalendar days after
notice of the entry of this Final Judgment by the Court, whichevates to divest the
Engine Control Divestiture Asseitsa manner consistent with tHial Judgment to an
Acquirer acceptable to the United States, in its sole discretion. ThedBt#tes, in its
sole discretion, may agree to one or more extensions of this peoioid exceed sixty
calendar days in total, and shall notify the Coudunh circumstancedf, however,
applicationsseeking approval to sell the Engine Control Divestiture Adsets been
filed within the period permitted for the divestiture of the Engine Cobtneestiture
Assetswith authorities from which approval ftine divestiture of th&ngine Control
Divestiture Assetss requiredby the Acquirer of the Engine Control Divestiture Assets as

a condition of closingbut ordes or other dispositive acti@by such authorities on such
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applicationshavenot been issuebefore the end of the period permitted thois
divestiture, the period shall be extended with respetietdivestiture of théengine
Control Divestiture Assetgntil ten calendadays after such approgare received.
Defendantsagree to ustheir beg efforts toaccomplish thelivesiture ofthe Engine
ControlDivestiture Assetand to seek all necessary approvals as expeditiously as
possible.

B. In accomplishing the divestitilserdered by this Final Judgment,
Defendants promptly shall make known, by usual and customary ntbarmsailability
of theEngine ControDivestiture Assets. Defendants shall inform any person making
inquiry regarding a possible purchaseny ofthe Engine ControDivestiture Assets
that they are being divested pursuant to this Final Judgment and piteatigeerson with
a copy of this Final Judgment. Defendants shall offer to furnish pocaipective
Acquirers, subject to customary confidentiality assurancesfatimation and
documents relating to the Engine ContitoVestiture Assets customarily provided in a
due diligence process except such information or documents subjeetatdrneyclient
privilege or workproduct doctrine. Defendants shall make available such infamiat
the United States at the same time that such information is madékvtolany other
person.

C. Defendants shall provide the Acquirer of the Emg Control Divestiture
Assets andhe United Statemformation relating to the personneVolved n thedesign,
developnent manufacture, markieig, servicing, distributiormepair, and/osale of
EngineControl Productgo enable the Acquiresf the Engine Control Divestiture Assets

to make offers of employment. Defendashsallnot interfere with anyegotiations by

11



the Acquirer of the Engine Control Divestiture Asgetemploy anyGoodrichemployee
who is responsible for thdesign, developent manufacture, markieigy, servicing,
distribution,repair, and/osale of FagineControl Products Interference with respect to
this paragraph includes, but is not limited to, enforcement ctoampete clauses and
offers to increase salary or other benefits apart from those offered cpmimhm

D. Defendants shall permit prospective Acquirers ofEhgine Control
Divestiture Assets to have reasonable access to personnel and to makt@imspéthe
physical facilitiedo bedivested; access to any and all environmental, zoning, and other
permit documents and information; and access to any and all financial, iopaftabr
other documents and information customarily provided as part of aldsnde process.

E. Defendants shall warrant to tAequirer of the Engine Control Divestiture
Assetgsthat each asset included in the Engine Control Divestiture Asdétse
operational on the date of sale.

F. Defendants shall not take any action that will impede in any way the
permitting, operation, or divestiture of teagine ControDivestiture Assets

G. Defendants shall warrant to tAequirer of the Engine Control Divestiture
Assetgthat there are no material defects in the environmental, zamigher permits
pertaining to the operation tfe Engine Control Divestiture Assetsd that following
the sale of th&ngine ControDivestiture AssetdDefendants will not undertake, directly
or indirectly, any challenges to the environmental, zoning, @rgérmits relating to the
operation ofiny ofthe Engine ControDivestitureAssets.

H. At the option of the Acquirer of the Engine Control Divestiture Asset

UTC shall enter into a transition services agreement wélAdguirer of the Engine

12



Control Divestiture AssetsThis agreemerghallinclude technicadnd engineering
assstance and maintenance, repair, and overhaul services relaiingite Control
Products The terms and conditions of any contractual arrangement mearisfp gas
provision must be commercially reasonabldie terms and conditions of any such
trarsition servicesgreement shall be subject to the approval of the United Siraits
sole discretion.The duration ofhiis transition servicesgaeement shathot be longer
thanone year The United States, in its sole discretion, may approve an exterigioa o
term of this transition services agreement for a period of up to one ly¢lae Acquirer
of the Engine Control Divestiture Assets seeks an extension of theftéris toansition
services agreement, it shall so notify the United States in writiegstt four months
prior to the date the transition services agreement expires. The Btated shall
respond to any such request for extension in writing at least thrabsmwobr to the date
the transition services agreement expires.

l. At the option of the Acquirer of the Engine Control Divestiture Asset
UTC shallenter intoa supply @reement tesupplycomponents used in or necessary for
the design, development, manufacturarketing, servicing, distribution, repair, and/or
sale ofthe Engine Control Producssifficient tomeetthe needsdentified bythe
Acquirer of the Engine Control Divestiture Assefde terms and conditions of any
contractual arrangement intended to satisfy this provision beustasonably related to
market conditions for these producishe terms and conditions of any swstipply
agreement shall be subject to the approval of thkeldrStatesin its sole discretionThe
duration of his supply @reement shatot be longethanone year The United States, in

its sole discretion, may approve an extension of the term of thpdysaggreementor a
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period of up tmneyear. If theAcquirer of the Engine Control Divestiture Assets seeks
an extension of the term of this supply agreement, it shall so tatifynited Statesn
writing at least four months prior to the date the supply agreeenemes. The United
Statesshall respad to any such request for extension in writing at least three months
prior to the date the supply agreement expires.

J. At the option of the Acquirer of the Engine Control Divestiture Asset
UTC shall enter into a supply agreement to supply parts and provide enggneeri
expertisesufficientto meet the needs identified by thequirer of the Engine Control
Divestiture Assetso enable that Acquirer to provide maintenance, repair, and overhaul
senicesfor the following products: engine control unit and fuel pump megarmit for
the AE1107 enginesngine control unit and fuel pump metering unit for the AE3007
engine engine control unit and fuel pump for the RB211 engamgine control unit for
the BR710 enginesngine control unit for the PW305 engieagine control unit for the
Tay enginefuel metering unit for the Trent 700 engieel metering unit for the Trent
800 engineand fuel metering unit and actuator for the V2500 engirtes terns and
conditions of any contractual arrangement intended to satisfyrtusijopn must be
reasonably related to market conditions for these produitis.terms and conditions of
any suclsupply greement shall be subject to the approval of the UnitedesSiraits
sole discretion.At the option of the Acquirer of the Engine Control Divestiture Assets
this agreementnayremain in effect so long dbkree or more o&ny aircraft equipped
with an engine listed in this paragragtein service.

K. At the option of the Acquirer of the Engine Control Divestiture Asset

UTC shall enter into a supply agreement to supply pressure sensorsreadi¢eagor
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the GoodrictEMC51, EMC60, and EMC104lectronic engine contrgland any
derivatives othose etctronic engine contrqglsufficient tomeet the needdentified by
the Acquirer of the Engine Control Divestiture Assélbe terms and conditions of any
contractual arrangement intended to satisfy this provision beustasonably related to
market conditions for these producihe terms and conditions of any swstipply
agreement shall be subject to the approval of theedrStatesin its sole discretion At
the option of the Acquirer of the Engine Control Divestiture Assleitsagreementnay
remain in effect so long as five or more aircraft equipped with arremctngine
control listed in this paragraph are imsee. In the alternative, at the option of the
Acquirer of the Engine Control Divestiture Assets, UTC shall pi@the Acquirer of the
Engine Control Divestiture Assets a rexclusive, irrevocable, royaltiyee license
solelyto manufacture thpresswe sensors and transduceexessary to fulfill the
contractual obligations of the Acquirer of thagine ControDivestiture Assetselating
to the Goodrich EMC51, EMC60, and EMC101 electronic engine cotati®xist on
the date the Engine Control Dat@ure Assets are divestedhe Acquirer shall not
transfer such license eept as part of a sale of the Engine Control Divestiture Assets.
L. At the option of UTC, the Acquirer of the Engine Control Divestiture
Assets shall enter into a supply agreatrfer partssufficientto meet the needs identified
by UTC to enable UTC to provide maintenance, repair, and overhaul servidbe foel
control system for the LF50&ngine the fuel control systerand the power turbine
governorfor the T53engine the fuel pump for the LTS10dngine and the fuel pump for
the PW10Cengine The terms and conditions of any contractual arrangement intended to

satisfy this provision must be reasonably related to market comslfor these products.
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The terms and calitions of any suclBupply @reement shall be subject to the approval
of the United Staten its sole discretionAt the option ofUTC, this agreementnay
remain in effect so long as five or more aircraft equipped with amnefigted in this
paragraplare in service.

M. At the option of UTC, the Acquirer of the Engine Control Divestiture
Assets shall provide UTC with a n@xclusive license for intellectual property that is
included in the Engine Control Divestiture Assetisused forbothEngine @ntrol
Products and other Goodrich products not being divested pursuant to thiduBmaent.
UTC shall not transfer the license described in this paragraph excegt a @ sale of
the business in which the license is used.C shall not use the license described in this
paragraph for engine control products, systems, and servibesterms and conditions
of any contractual arrangement intended to satisfy this provisicsh be reasonably
related to market conditions forede productsThe terms and conditions of any such
licenseshall be subject to the approval of the United Statets sole discretion.

N. Defendants shatiffer to extend with the same pricing anotherterms
and conditionsthe Qualifying CustomeContractdor a periodexpiring thirtycalendar
days after the date of the consummation of the divestiture of theeE@gimtrol
Divestiture Assets.

0. Unless the United States otherwise consents in writing, the divesti
the Engine Control Divestiture Assgigrsuant to Section IV or lihe Divestiture
Trusteeappointed pursuant to Section VIl of this Final Judgment shall berptisthed
in such a way as to satisfy the United States, in its sole disgretairtheEngne Control

Divestiture Assets can and will be used byAleguirer of the Engine Control Divestiture
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Assetsas part of a viable, ongoing businésat is engaged in the design, development,
manufacture, marketing, servicing, distribution, repair, and $&@gne Control
Products and that the divestiture of the Engine Control Divestitusetésill remedy the
competitive harm alleged the Compaint. The divestiture of the Engine Control
Divestiture Assetswhether pusuant to Section IV or Section \WF this Final Judgment,
shall be made to afxcquirerthat, in the United States’s sole judgment, has the intent and
capability (including the ne&ssary managerial, operational, technical and financial
capability) of competing effectively in the design, developmeatufacture, marketing,
servicing, distribution, repair, and sale of Engine Control Produdie divestiture of the
Engine Control Diestiture Assetshall be accomplished so as to satisfy the United
States, in its sole discretion, that none of the terms of any agreestweththe

Acquirer of the Engine Control Divestiture AssatglDefendantgive Defendantshe
ability unreasonablyo raise the Acquirer’s costs, to lowtee Acquirer’s efficiency, or
otherwise to interfere in thd#gity of the Acquirer to compete effectively.

V. DIVESTITURE OF THE ELECTRICAL POWER DIVESTITURE ASSETS
AND AEROLEC SHARES

A. Defendants arerdered and directad divest theElectrical Power
Divestiture Assets a manner consistent with this Final Judgment to an Acquirer
acceptable to the United States, in its sole discratomiater tharone hundred eighty
calendar dayafter the filing of theComplaint in this matter, or five calendar days after
notice of the entry of this Final Judgment by the Court, whichevateis The United
States, in its sole discretion, may agree to one or more extensits tirhe periodnot
to exceed sixty calelar days in total, and shall notify the Court in such circumstances.

If, however,applicationsseeking approval to sell the Electrical Power Divestiture Assets
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have been filedvithin the period permitted for the divestiture of the Electrical &ow
Divestture Assetsvith authorities from which approval for the divestiture @& th
Electrical Power Divestiture Assassrequiredby the Acquirer of the Electrical Power
Divestiture Assets as a condition of closibgt ordes or other dispositive acti@by

such authorities on such applicatidrasenot been issued before the end of the period
permitted forthis divestiture, the period shall be extended with respeittetdivestiture
of theElectrical Power Divestiture Assaistil ten calendadays afte such approvalare
received. Defendantsgree to useheir best efforts taccomplish the&livesiture ofthe
Electrical PoweDivestiture Assetand to seek all necessary approesexpeditiously
as possible.

B. Defendants shall remove from tRéstone Facility prior to the
consummation of the divestiture of the Electrical Power Divestitusetddi assets used
exclusively for the motor drive business

C. If Thales exercisethe Changef Control Qption, Defendants arerdered
and directedwithin one huwred eighty calendar daysdter the filing of the Complaint in
this matter, or five calendar days after notice of the entry of tha& Fudgment by the
Court, whichever is later, to divest tAerolec Shareto Thalesn a manner consistent
with this Final Judgment. The United States, in its sole disarehay agree to one or
more extensions of this time period not to exceed sixty calendarrdtotali and shall
notify the Court in such circumstancd3efendantsagree to ustheir bestefforts to
divest theAerolec Shareas expeditiously as possible.

D. If Thales does not exercisige Changef Control Qption, but Thales does

exercise th@ransferOption, Defendants arerdered and directad divest theAerolec
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Sharedo Thalesn a manner consistent with this Final Judgmithin thirty calendar
daysafterthe date Thales notifiddTC that it will exercisehe TransferOption The
United States, in its sole discretion, may agree to one or more exrens$ihis time
period na to exceed sixty calendar days in total, and shall notify the Gosauch
circumstances. Defendants agi@elivest theAerolec Shareas expeditiously as
possible. If Thales does not exercise the Change of Control Ofliefendantsurther
agree tqrovide notice to Thales pursuantparagraph 7.2(E) of the Aerolec
Shareholders Agreement no later than two business days aftafetlod the Electrical
Power Divestiture Assets is consummated.

E. If Thales does not exercise the Chanf€ontrolOptionanddoesnot
exercise the Transfer Option, Defendants are ordered and ditectizdst theAerolec
Sharesn a manner consistent with this Final Judgmerartécquirer acceptable to the
United States, in its sole discretjomithin one hundredifty calendaidaysafter the
earlier of: (1) the date Thales notifies UTC that it will not exerthieTransferOption;
or (2) the time period for Thales to exercise ThensferOption expires The United
States, in its sole discretion, may agree to one or more extensits tirhe period not
to exceed sixty calendar days in total, and shall notify the Courtih@rcumstances.
If, however,applicationsseeking approval to sell the AerolBbaresave been filed
within the period permitted for the divestiture of the Aerolec Shaithsauthorities from
which approval for the divestiture of tBerolec Shares is required by the Acquirer of
the Aerolec Shares as a condition of closlmg oders or other dispositive actiaby
such authorities on such applicatidrasenot been issued before the end of the period

permitted forthis divestiture, the period shall be extended with respeittetdivestiture
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of the Aerolec Shareantil ten calendr days after such approgare received.
Defendantsagree to ustheir best efforts taccomplish thelivesiture ofthe Aerolec
Shares and to seek all necessary appr@asaéxpeditiously as possible.

F. In accomplishing the divestituserdered by this Final Judgment,
Defendants promptly shall make known, by usual and customary ntbarmsailability
of theElectrical PoweDivestiture Assets. Defendants shall inform any person making
inquiry regarding a possible purchaseny ofthe Electrical PoweDivestiture Assets
that they are being divested pursuant to this Final Judgment andeptbat person with
a copy of this Final Judgment. Defendants shall offer to furnish pocaipective
Acquirers, subject to customary confidentiahssurances, all information and
documents relating to thglectrical Power Divestiture Assets customarily provided in a
due diligence process except such information or documents subjeetatidrneyclient
privilege or workproduct doctrine. Defelants shall make available such information to
the United StateandanyMonitoring Trusteet the same time that such information is
made available to any other person.

G. Defendants shall provide the Acquirer of the Electrical Power Divestiture
Assetsthe United Statesand any Monitoring Trustaeformation relating to the
Goodrichpersonnel involved in theéesign, development, manufacture, marketing,
service distribution,repair,and/or salef aircraft electrical generation systeard
electricaldistribution system# enable the Acquirer of the Electrical Power Divestiture
Assetsto make offers of employment. Defendants will not interfere with any
negotiations by the Acquir@f the Electrical Power Divestiture Assébsemploy any

Goodrichempbyee whais responsible fothedesign, development, manufacture,
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marketing, service, distributiongpair,and/or salef aircraft electrical generation
systemsandelectricaldistribution systemsinterference with respect to this paragraph
includes, but is not limited to, enforcement of fammpete clauses and offers to increase
salary or other benefits apart from those offered compadg. However, interference
with respect to this paragraph shall not include acts by Defendsating to employees

of the Pitstone Facility that are necessary to comply with the emplayaveshof the

United Kingdom.

H. Defendants shall permit prospective Acquirers of the ElectricabPow
Divestiture Assets todve reasonable access to personnel and to make inspections of the
physical facilitiedo bedivested; access to any and all environmental, zoning, and other
permit documents and information; and access to any and all finaopmeagtional, or
other documets and information customarily provided as part of a due diligernoegs.

l. Defendants shall warrant to tAequirerof the Electrical Power
Divestiture Assetghat each assatcluded in theElectrical PoweDivestiture Assetsvill
be operational othe date of sale.

J. Defendants shall not take any action that will impede in any way the
permitting, operation, or divestiture of teéectrical PoweDivestiture Assets.

K. Defendants shall warrant to tAequirerof the Electrical Power
Divestiture Assetghat there are no material defects in the environmental, zosring
other permits pertaining to the operation of each assleided in theElectrical Power
Divestiture Assetsand that following the sale of tiidectrical PoweDivestiture Assets,

Defendants will not undertake, directly or indirectly, any chaksng the environmental,
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zoning, or other permits relating to the operatioarof ofthe Electrical Power
Divestiture Assets.

L. At the option of the Aquirer of the Electrical Power Divestiture Assets,
UTC shall enter into a transition services agreement wéAdguirer of the Electrical
Power Divestiture AssetsThis agreemerghallinclude technicadnd engineering
assistancand maintenance, repair, amgerhaulservicegelating toaircraft electrical
generation systems and electrical distribution systems. The tedu®aditions of any
contractual arrangement meant to satisfy this provision neusbtmmercially reasonable.
The terms and conditions of any sucdmsitional serviceagreement shall be subject to
the approval of the United Stat@sits sole discretionThe duration ofhiis transition
services greement shahot be longethanone year The United States its sole
discretion, may approve an extension of the term of this transéreites agreement for
a period of up to one year. If the Acquirer of the Electrical Power Divestitssets
seeks an extension of the term of this transition servicesmagnegit shall so notify the
United States in writing at least four months prior to the datedhsition services
agreement expires. The United States shall respond to any such regexet&nsion in
writing at least three months prior to the d&ie transition services agreement expires.

M. At the option of the Acquirer of th€lectrical PoweDivestiture Assets,
UTC shallenter intoa supply @reement tesupplycomponents used in or necessary for
the design, development, manufacture, marketing, servicing pdisbm, repair, and/or
sale ofaircraft electrical generation systems and electrical distribsistemssufficient
to meet the needdentified bythe Acquirer of the Electrical Power Dstture Assets.

The terms and conditions of any contractual arrangement intendedty thas
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provision must be reasonably related to market conditionsdsetproductsThe terms
and conditions of any sucupply @reement shall be subject to thgpeoval of the
United Stategn its sole discretionThe duration ofhiis supply greement shahlot be
longerthanone year The United States, in its sole discretion, may approve an extension
of the term of this supplggreementor a period of up t@neyear. If the Acquirer of the
Electrical PoweDivestiture Assets seeks an extension of the term of this supply
agreement, it shall so notify thénited Statesn writing at least four months prior to the
date the supply agreement expires. If the United States approves sutdnamaxit
shall so notify the Acquirer of the Engine Control DivestitureedAss writing at least
three months prior to the date the supply agreement expires.

N. At the option of the Acquirer of the Electrical Power Divteise Assets,
UTC shall enter into a supply agreement to supply machined parts,imcmdchined
housings for AC generators and accessory gearboxes for the SAAB @##39),
sufficient tomeet the needs identified by the Acquirer of the ElectricaldP®ivestiture
Assets The terms and conditions of any contractual arrangement intendatisfy this
provision must be reasonably related to market conditionsdsetproductsThe terms
and conditions of any sucupply @reement shall be subjectthe approval of the
United Statesn its sole discretionAt the option of the Acquirer of the Electrical Power
Divestiture Assetshe portion of thisupply greementelating to the accessory
gearboxesnayremain in effect so long as any SAAB Gripen (JAS 39) is in servithe
portion of this supply agreement relating to the machined housingfsef AC generators
and any other products covered simall be longer thaane year. The United States, in

its sole discretion, may approve an extension of the term of themoftthis supply
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agreement relatinthe machined housings for the AC generators and any other products
coveredto for a period of up toneyear. If the Acquirer of the Electrical Power
Divestiture Assets seeks an extension of the term of this supply agite@rakall so
notify theUnited States writing at least four months prior to the date the supply
agreement expires. If the United States approves suektamsion, it shall so notify the
Acquirer of the Electrical Powdivestiture Assets in writing at least three months prior
to the date the supply agreement expilesthe alternative, at the option of the Acquirer
of theElectrical PoweDivestiture Asets, UTC shall provide the Acquirer of the
Electrical PoweDivestiture Assetthe manufacturing knosmow sufficient to enable the
Acquirer of the Electrical Power Divestiture Asstetsnanufacture thenachined parts
necessary to fulfill the contractual obligations of the Acquirer of teetEtal Power
Divestiture Assets that exist on the date the Electrical Power Divestissets are
divested.

O. At the option of the Acquirer of the Electrical Power Divestiture Assets
UTC shall enter into an aggment to supply maintenance servifisthe Tornado
aircraft secondary power system equipniificient tomeet the needs identified by the
Acquirer of the Electrical Power Divestiture Asset$e terms and conditions of any
contractual arrangement inied to satisfy this provision must be reasonably related to
market conditions for these producihe terms and conditions of any swstipply
agreement shall be subject to the approval of the United Siraiessole discretion At
the option of theéAcquirer of the Electrical Power Divestiture Asselss supply

agreementmayremain in effectuntil December 31, 2013
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P. At the option of UTC, the Acquirer of the Electrical Power Divesgitur
Assets shall enter inton@agreemento supplymaintenane, repair, and overhasérvices
to UTC to enable UTC to provide and suppibet engine starter motor on the Reolls
Royce Gnome turboshaft engin€he terms and conditions of any contractual
arrangement intended to satisfy this provision must be reasoeddilyd to market
conditions for these product3he terms and conditions of any sistipply greement
shall be subject to the approval of the United Statats sole discretionAt the option
of UTC, this agreemenmnayremain in effect so long as five or more aircraft equipped
with a RollsRoyce Gnome turboshaft engine are in service

Q. At the option of UTC, the Acquirer of thglectrical PoweDivestiture
Assets shall provide UTC with a n@xclusive license for intkelctual property that is
included in theElectrical PoweDivestiture Assets bualso isused for bothaircraft
electrical generation systems and electrical distribution sysiachether Goodrich
products not being divested pursuant to this Final Judgn&ht shall not transfer the
license described in this paragraph except as part of a sale of the bunsinais$ the
license is usedUTC shall not use the license described in this paragra@irtoaft
electrical generation systems and electricstirdiution systemsThe terms and
conditions of any contractual arrangement intended to satisfyrthissjpn must be
reasonably related to market conditions for these produitis.terms and conditions of
any sucHicenseshall be subject to the appadwf the United States its sole
discretion.

R. Unless the United States otherwise consents in writing, the divesti

the Electrical Power Divestiture Assgisrsuant to Section V or lilie Divestiture
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Trusteeappointed pursuant to Sectivifi of this Final Judgment shall be accomplished
in such a way as to satisfy the United States, in its sole discretadriheElectrical
PowerDivestiture Assets can and will be used by the Acquirer of the Eleduaér
Divestiture Assetas part of amble, ongoing business that is engaged in the design,
development, manufacture, marketing, servicing, distributepsgir,and sale baircraft
electrical generation systeraadthatthe divestiture of the Electrical Power Divestiture
Assetswill remedythe competitive harm alleged in the Complaint. dwestitureof the
Electrical Power Divestiture Assetghether pusuant to Section V or Sectidfil of this
Final Judgmentshall be made to aikcquirerthat, in the United States’s sole judgment,
has tke intent and capability (including the necessary managerial, opedatiechnical
and financial capability) of competing effectively in dhesign, development,
manufacture, marketing, servicing, distributiogpair,and sale of aircraft electrical
geneation systems The divestiture of the Electrical Power Divestiture Assk#dl be
accomplished so as to satisfy the United States, in its sole disctbdbnone of the
terms of any agreement between the Acquirer of the Electrical Power Dikegtssets
andDefendantgjive Defendantshe aility unreasonably to raise thecduirer’s costs, to
lower the Acquirer’s efficiency, or otherwise to interfere in theligy of the Acquirer to
compete effectivy.

S. Unless Thaleacquireghe Aerolec Shares pursuant to Aexrolec
Shareholderg&\greementthe Electrical Power Divestiture Assets and the Aerolec Shares

must be divested to the saiequirer.
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VI. DIVESTITURE OF THE AEC SHARES
AND OBLIGATIONSRELATING TO AEC

A. Defendants arerdered and directed, within one hundred eighty calendar
daysafter the filing of the Complaint in this matter, or five calerdiays after notice of
the entry of this Final Judgment by the Court, whichever is kateiyestthe AEC
Sharesn a manner consistent with this Final Judgmermads-Royce If, however,
applicationsseeking approval to assign or transfer the AEC Shares tcRwojisehave
been filedwithin the period permitted for the divestiture of the AEC Shares lis-Ro
Roycewith authorities from which approval for the divestiture of tieCAShares is
requiredby RollsRoyceas a condition of closindput ordes or other dispositive actien
by sut authorities on such applicationsvBaot been issued before the end of the period
permitted forthis divestiture, the period shall be extended with respeittetdivestiture
of the AEC Share® RollsRoyceuntil tencalendadays after such approgare
received. Defendants agree to use their best efforts to accomplish the direstithe
AEC Shares to RolRoyceand to seek all necessary approvals as expeditiously as
possible.

B. In the event t AEC Shares are not divested to R&lsyce pusuar to
paragraph VI(A) of this Final Judgmeimiefendants are ordered and directed, widmne
hundredeighty calendar dayafter thedate that RolldRoycewaives itsoption to acquire
the AEC Shares pursuant@ause f the AEC JointVenture Agreemenor that option
lapses or expires, to divest the AEC Shamess manner consistent with this Final
Judgment t@n Acquirer acceptable to the United States, in its sole discréflun
United States, in its sole discretion, may agree to one or more exren$ihis time

period not to exceedinetycalendar days in total, and shall notify the Court in such
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circumstancesDefendantsagree to ustheir best efforts to divest th®EC Sharesas
expeditiously as possible.

C. Defendants shadiffer to RollsRoycea new right for a newgeriod in
which RollsRoycemaypurchaser acquire the “AM Packageds defined irthe “Put
and Call OptiorAgreementrelating to the Goodrich engimentrol systems aftermarket
business” dated December 31, 2008, betweenRoljce and Goodric{iPut and Call
Option Agreement”at the price determined using the formula set forth in clause (b) of
the definition of the “Call Option Price” ithe Put andCall Option Agreemenuntil the
earlier of: (1) December 32023 or (2)the date on whickTC no longer owns or
controlssubstantially all ofthe GoodrichAftermarket Busines§'Right to Purchasg.
Nothing in this Final Judgmeshallbe construed to(1) affect any agreements between
UTC and/or Goodrich, on the one hand, and RRtigce, on the otherelating to the
optionto purchase or acquire the Goodrich Aftermarket Busji{@ssnpose any
obligation on UTC to provide RolRoyce any extendguhyments terms with respect to
theRight to Purchaseor (3) restrictin any way UTC'’s ability to sell theGoodrich
Aftermarket Busines@n whole or significant part) to a party other than R8itsyce. If
at any time duringvhich RollsRoyce may exercisies Right to PurchaseJTC
determines to commence a process to sell all or a significant part@btuich
Aftermarket Business togarty other than Roli®oyce UTC shallfirst notify Rolls
Royce ofUTC'’s determination and provide RolRoyce with no less thasgixty days to
exercisdts Right to Purchaself Rolls-Royce does not exercise its Right to Purchase
during suctlsixty-day period, UTGnayagree to and complete suckale and theRight

to Purchasavill be suspendetbr a period obne yeafrom thedate thesixty-day period
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expiresto allow the completion of sucale If UTC ceases its efforts to sell the
GoodrichAftermarket Business at any time during timeyear period when the Right to
Purclase is suspended, the Right to Purchase ceasesusgendesvhen UTCceases
its efforts to sell the Goodrichftermarket Businesslf suchoneyearperiod expires
without UTC having completed suclsale then UTC may not agaattempt to sell the
Goodich Aftermarket Busines® a party other than RolRoycewithout first complying
with the procedures set forth in this paragraph.

D. Unless the United States otherwise consents in writing, the divesti
the AECSharegpursuant to Section\or bythe Divestiture Trusteeappointed pursuant
to SectionVIl of this Final Judgment shall be accomplished in such a way asdiy sati
the United States, in its sole discretion, thatAR€ Sharesan and will be used by the
Acquirer of the AECSharedgo carry out the purpose of AEC in an ongoing and viable
mannerand the divestiture of the AEEharewill remedy the competitive harm alleged
in the Complaint. The divestituod the AEC Shareswhether pursuant to Section ¥r
SectionVIl of thisFinal Judgmentshall be made to aikcquirerthat, in the United
States’s sole judgment, has the intent and capability (includengetbessary managerial,
operational, technical and financial capability) of effectiveyrying out the purpose of
AEC. The divestiture of thdEC Shareshall be accomplished so as to satisfy the
United States, in its sole discretion, that none of the terms of aegragnt betweethe
Acquirer of theAEC Shares an®efendantgive Defendantshe dility unreasonably to
raise the Acquirer’s costs, to lowehe Acquirer’s efficiency, or otherwise to interfere in

the dility of the Acquirer to compete effectively.
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VIlI. APPOINTMENT OF DIVESTITURE TRUSTEE

A. If Defendants haveot divestedll of the Divestiture Assets withiany of
therespectivaime period specified in Section IV(A)V(A), and VI(A), theyshall notify
the United States of that fact in writiag the time the period for the relevant divestiture
expiresand identify the assetsahhave not been divestetlpon application of the
United States, the Court shall appoirDigestiture Trusteselected by the United States
and approved by the Court to effect the divestiturengfofthe Divestiture Assethat
have not been sold dag the time periods specified in Section IV(A)YA), andVI(A).

B. After the appointment of a Divestiture Trusteeomes effective, only the
Divestiture Trusteshall have the right to sellake Divestiture Assetthat the
Divestiture Trusted&as been appointed to selThe Divestiture Trusteghall have the
power and authority to accomplish the divestiture to an Acquirer or AgzgLacceptable
to the United States at such price and on such terms as are then obtainable upon
reasonable effofty theDivestiture Trusteesubject to the provisions of Section 1V,
SectionV, SectionVI, SectionVIIl, and SectionVIll of this Final Judgment, and shall
have such other powers as this Court deems appropriate. Subjecido 8B¢D) of
this Final iIdgment, thdivestiture Trusteenay hire at the cost and expens&JotC any
investment bankers, attorneys, or other agents, who shall be aodelyntable to the
Divestiture Trusteegreasonably necessary in fDevestiture Trustes judgment to assist
in any requiredivestiture.

C. Defendantshall not object to a sale by tBevestiture Trusteen any
ground other than thivestiture Trustee malfeasance. Any such objections by

Defendantsnust be conveyed in writing to the United Statestaedivestiture Trustee
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within ten calendar days after tBévestiture Trustedéas provided the notice required
under Section MI.

D. TheDivestiture Trusteshall serve at the cost and expense B, on
such terms and conditions as the United States approves, and shall &mcalintonies
derived from the sale @ny ofthe Divestiture Assetsold by the Divestiture Trustemd
all costs and expenses so incurred. After approval by the Coue Divstiture
Trusteés accounting, including fees fosiservices and those of any professionals and
agents retained by thgivestitureTrustee all remaining money shall be paid to
defendants and the trust shall then be terminated. The compensaheDwestiture
Trusteeand any professionals and agemtsined by th®ivestiture Trusteshall be
reasonable in light of the value of the Divestiture Asgsare being sold by the
Divestiture Trusteand based on a fee arrangement providing the Divestiture Trustee
with an incentive based on the price &edns of the divestiture and the speed with which
it is accomplished, but timeliness is paramount.

E. Defendants shall use their best efforts to assidbiestiture Truste@n
accomplishinganyrequired divestiture. The Divestiture Truste®l any casultants,
accountants, attorneys, and other persons retained Dybstiture Trusteshall have
full and complete access to the personnel, books, records, andeoitithe business to
be divested, anBefendants shall develop financial and other information relevant to
such business as tBavestiture Trustee may reasonably request, subject to reasonable
protection for trade secret or other confidential research, gewelat, or commercial

informationarnd compliance with all export control laws and regulatioDgfendants
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shall take no action to interfere with or to impede the Divestiture désist
accomplishment odiny requiredlivestiture.

F. After its appointment, thBivestiture Trusteshall file nonthly reports
with the United States and the Court setting fortiiwvestiture Trustes efforts to
accomplishanydivestiture ordered under this Final Judgment. To the extent uuhge
contain information that thBivestiture Trusteeleems confiddral, such reports shall not
be filed in the public docket of the Court. Such reports shalide the name, address,
and telephone number of each person who, during the preceding madthamoffer to
acquire, expressed an interest in acquiring, entered into negotiat@ecguice, or was
contacted or made an inquiry about acquiring, any interest in tlestdire Assetbeing
sold by the Divestiture Trusteand shall describe in detail each contact with any such
person. Th®ivestiture Trusteshdl maintain full records of all efforts made to divest
any ofthe Divestiture Assets.

G. If the Divestiture Trustedas not accomplishezhydivestiture ordered
under this Final Judgment within six months after its appointnie@Divestiture
Trusteeshall promptly file with the Court a report setting for{il) theDivestiture
Trustees efforts to accomplish the requiredrdstiture;(2) the reasons, in thgivestiture
Trusteés judgment, why the required divéstre has not been accomplishedd @) the
Divestiture Trustes recommendations. To the extent such reports contain information
that theDivestiture Trusteeleems confidential, such reports shall not be filed in the
public docket of the Court. The Divestiture Trustball at the same tienfurnish such
report to the United States which shall have the right to makaaaddit

recommendations consistent with the purpose of the trust. ThetGewgafter shall
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enter such orders as it shall deem appropriate to carry out the pufplosé-pal
Judgment, which may, if necessary, include extending theandsthe term of the
Divestiture Trustes appointment by a period requested by the United States.
VIIl. NOTICE OF PROPOSED DIVESTITURE

A. Within two business days following execution of a definitive divesti
agreementDefendant®r theDivestiture Tustee, whichever is then responsible for
effecting the divestituserequired herein, shall notify the United Stahes any
Monitoring Truseeof any proposed divestiture required by Section3¥ctionV, or
SectionVI of this Final Judgment. If th@ivestiture Trusteés responsible, it shall
similarly notify Defendant@&nd the Monitoring TrusteeThe notice shall set forth the
details ofthe proposed divestiture and list the name, address, and telephorer oimb
each person not previously identified who offered or expressedexashin or desire to
acquire any ownership interestany ofthe Divestiture Assets, together with full déeta
of the same.

B. Within fifteen calendar days of receipt by the United States of suaeno
the United States may request fr@mfendants, the proposédquirer orAcquirers, any
other third party, or thBivestiture Trustegf applicable, additional information
concerning the proposed divestiture, the proposed Acquirer or Acxjlaret any other
potential Acquirer. Defendants and Diestiture Trusteshall furnish any additional
information requested within fifteen calendar days of the recétbeaequest, unless the
parties shall otherwise agree.

C. Within thirty calendar days after receipt of the ngtaewithin twenty

calendar days after the United States has been provided the addtifimmation
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requestedrbm Defendants, the proposéaquirer orAcquirers, any third party, and the
Divestiture Trusteewhichever is later, the United States shall provide writterc@dodi
Defendantand theDivestiture Trustegf there is one, stating whether or not it obgeto
the proposed divestiture. If the United States provides written nb#té does not
object, the divestiture may be consummated, subject oty €@s limited right to object
to the sale under SectiorIYC) of this Final Judgment. Absent writtaotice that the
United States does not object to the propadsaglirer or Acquirers or upon objection by
the United States, a divestiture proposed under Sectid®dation V, Section Vlor
Section VlIshall not be consummated. Upon objectiorJ@C under Section I(C), a
divestiture proposed under SectioH ®8hall not be consummated unless approved by the
Court.
IX. FINANCING

Defendants shall not finance all or any part of any purchase masieaptito
Section IV, SectionV, SectionVI, or Section Vllof this Final Judgment.
X. HOLD SEPARATE

Until the divestiturerequired by this Final Judgment halbeen accomplished,
Defendantshall take all steps necessary to comply with the Hold Separate Stipulat
and Order entered by this Coufdefendants shall take no action that would jeopardize
the divestiture ordered by this Court.
XI.  APPOINTMENT OF MONITORING TRUSTEE

A. Upon the filingof this Final Judgment, the United States may, in its sole

discretion, appoint a Monitoring Trustte the Electrical Power Divestiture Assets, the

Aerolec Shares, and/or the AEC Shamemject to approval by the Court.

34



B. The Monitoring Trustee shall have the power aathority to monitor
Defendantstompliance with the terms of this Final Judgment and the Hold Separate
Stipulation and Order entered by this Court and shall have such powieis @surt

deems appropriateSubject tgparagraphXl (D) of this Final Judgment, the Monitoring

Trustee may ine at the cost and expenseldfendantsany consultants, accountants,
attorneys, or other persons reasonably necessary in the Mapitoustees judgment.
These individuals shall be solely accountable to the Monitoniogtée.

C. Defendants shall natbject to actions taken by the Monitoring Trustee in
fulfil Iment of the Monitoring Trustegresponsibilities under any Ordertbis Court on
any ground dter than the Monitoring TrusteemalfeasanceAny such objections by
Defendants must be conveyedwriting to the United States and the Monitoring Trustee
within ten calendar days after the action taken by the Monitoring Ergstiang rise to
the Defendantsdbjection.

D. The Monitoring Trustee and any consultants, accountants, attorndys, an
otherpersons retained by the Monitoring Trustee shall serve, withowt twoother

security, at the cost and expeideDefendants, on such terms and conditions as the

United States approved he compensation of the Monitoring Trustee and any
consultants, acmntants, attorneys, and other persons retained by the Monitoringd rus
shall be on reasonable and customary terms commensurate with theualdivi
experience and responsibilities.

E. The Monitoring Trustee shall have no responsibility or obligatonhe

operationof Defendantsbusinesses.
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F. Defendants shall assist the Monitoring Trustee in monitoring Dafesd
compliance with their individual obligations under this Finalgiueht and under the
Hold Separate Stipulation and Order. The Monitoring Trustee and anyteotsu
accountants, attorneys, and other persons retained by the Monitoustgel'shall have
full and complete access to the personnel, books, records, anteodiating to the
Electrical Power Divestiture Assets, the Aerolec Shares, and the AE€Sidnject to
reasonable protection for trade secret or other confidentednes development, or
commercial information or any applicable privileg&®efendants shall take no action to
interfere with or to impede the Monitoring Trustee’s accomplishra&its
responsibilities.

G. After its appointment, the Monitoring Trustee shall file mbntieports
with the United States and the Cosetting forth thédefendantsefforts to comply with
their individual obligations under this Final Judgment and under the Hpidr&te
Stipulation and Order. To the extent such reports contain iattwmthat the Monitoring

Trustee deems confidential, such reports stwtlbe filed in the public dockelf the

Court.

H. The Monitoring Trustee shall serve until the divestsymarsuant to
SectionV, SectionVI, or SectiorVIl of this Final Judgmerdre finalized

l. If the United States determines that the Monitoringstee has ceased to
act or failed to act diligently, the United States may appoint aisubdtlonitoring

Trustee in the same manner as provided in this Section.
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XIl.  AFFIDAVITS

A. Within twenty calendar days of the filing of the Complaint in thigter,
and every thirty calendar days thereafter until the divestittaeebeen completed under
Section IV, SectionV, andSectionVI, or Section VII,Defendants shall deliver to the
United Statesand any Monitoring Trustesn affidavit as to the fact and mannetiodir
compliance with Section IVSectionV, andSectionVI, or Section VIl of this Final
Judgment. Each such affidavit shall include the name, address, gftelewumber of
each person who, during the precgpihirty calendar days, made an offer to acquire,
expressed an interest in acquiring, entered into negotiations to acqguiras contacted
or made an inquiry about acquiring, any interestny ofthe Divestiture Assets, and
shall describe in detail el contact with any such person during that period. Each such
affidavit shall also include a description of the eff@tefendants have taken to solicit
buyers for the Divestiture Assets, and to provide required inttoomto prospective
Acquirers, inclding the limitations, if any, on such information. Assuming the
information set forth in the affidavit is true and complete, any objedty the United
States to information provided IBefendants, including limitation on information, shall
be made wit fourteen calendar days of receipt of such affidavit.

B. Within twenty calendar days of the filing of the Complaint in thigter,
Defendants shall deliver to the United States and any MonitoringeBarstaffidavit that
describes in reasonable detdllactionsDefendants have taken and all stBggendants
have implemented on an ongoing basis to comply with SeXtiofthis Final Judgment.

Defendants shall deliver to the United States and any MonitoringeBars affidavit
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describing any changés the efforts and actions outlinedDefendants’ earlier affidavits
filed pursuant to this section within fifteen calendar days #fechange is implemented.

C. Defendants shall keep all records of all efforts made to preserve asd div
the Divestiture Assets until one year after such divestiture has been cedaplet
XI1l. COMPLIANCE INSPECTION

A. For the purposes of determining or securing compliance with this Final
Judgment, or of determining whether the Final Judgment shouldd&ed or vacated,
and subject to any legally recognized privilege, from time to time enéub
representatives of the United States Departmedistice Antitrust Division (“Antitrust
Division”), including consultants and other persons retained by the UrtisegisSshall,
upon written request of an authorized representative of the Assidtantey General in
charge of the Antitrust Divisim and on reasonable notice tefendants, be permitted:

(1) access durin@efendants’ office hours to inspect and comyat the
option of the United States, to requidefendants to provide hard copy or electronic
copies of, all books, ledgers, accounts, records, data, and documitetpossession,
custody, or control dDefendants, relating to any matters contaimethis Final
Judgment; and

(2) tointerview, either informally or on the recofdefendants’ officers,
employees, or agents, who may have their individual counsel presgarding such
matters. The interviews shall be subject to the reasonable conwenighe interviewee

and without restraint or interference Dgfendants.
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B. Upon the written request of an authorized representative of the Assista
Attorney General in charge of the Antitrust Divisi@efendants shall submit written
reports orespond to written interrogatories, under oath if requestedinglto any of the
matters contained in this Final Judgment as may be requested.

C. No information or documents obtained by the means provided in this
section shall be divulged by the Unit8thtes to any person other than an authorized
representative of the executive branch of the United States, except in the ablegal
proceedings to which the United States is a party (including grand jurggatiogs), or
for the purpose of securingmpliance with this Final Judgment, or as otherwise required
by law.

D. If at the time information or documents are furnishe®bjendants to the
United StatesDefendants represent and identify in writing the material insaici
information or documestto which a claim of protection may be asserted under Rule
26(¢c)(1)(G) of the Federal Rules of Civil Procedure, Betendants mark each pertinent
page of such material “Subject to claim of protection under Rule(2§(@) of the
Federal Rules of Civil Procedure,” then the United States shalDgifendants ten
calendar days notice prior to divulging such material in aggllproceeding (other than a
grand jury proceeding).

XIV. NO REACQUISITION
Defendants may not reacquire any part of the Divestiture Assetg dioe term

of this Final Judgment.
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XV. RETENTION OF JURISDICTION

This Court retains jurisdiction to enable any party to this Finalrdedgto apply
to this Court at any time for fther orders and directions as may be necessary or
appropriate to carry out or construe this Final Judgment, tofyrexaly of its provisions,
to enforce compliance, and to punish violations of its provisions.
XVI. EXPIRATION OF FINAL JUDGMENT

Unless this Court grants an extension, this Final Judgment shak erpi
December 31, 2023
XVII. NOTICETO THE UNITED STATES

All notifications to the United States required pursuant to tmalRudgment
shall be made to the United States Departmedtigtice, Antitrust Division, Litigation Il

Section.
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XVIII. PUBLIC INTEREST DETERMINATION

Entry of this Final Judgment is in tipeiblic interest. The parties have complied
with the requirements of the Antitrust Pedltires and Penaltiesct, 15 U.S.C. § 16,
including making copies available to the palof this Final Judgment, the Competitive
Impact Statement, and any comments theraad the United Stas’s responses to
comments. Based upon the record before the Court, which includes the Competitive
Impact Statement and any comments argpaase to comments filed with the Court,

entry of this Final Judgmei in the public interest.

Date: May 29,2013 /sl
KETANJ BROWN JACKSON
UnitedState<District Judge




