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

)
In the matter of )
)
TRWI nc., ) File No. 981-0081
a corporation. )
)

AGREEMENT CONTAI NI NG CONSENT ORDER

The Federal Trade Comm ssion (" Comm ssion"), having
initiated an investigation of the proposed acquisition by TRV
Inc. ("TRW) of BDMInternational Inc. ("BDM), and it now
appearing that TRW hereinafter sonetines referred to as
"proposed respondent,” is willing to enter into an agreenent
containing a consent order to divest certain assets and providing
for other relief:

| T 1| S HEREBY AGREED by and between proposed respondent, by
its duly authorized officers and attorney, and counsel for the
Comm ssion that:

1. Proposed respondent TRWis a corporation organi zed, existing
and doi ng busi ness under and by virtue of the |aws of the
State of Chio with its office and principal place of
busi ness located at 1900 R chnond Road, d evel and, hi o,

44124.
2. Proposed respondent admts all the jurisdictional facts set
forth in the draft of conplaint here attached.
3. Proposed respondent wai ves:
a. any further procedural steps;
b. the requirenent that the Comm ssion’s decision contain

a statenent of findings of fact and concl usions of |aw

C. all rights to seek judicial review or otherw se to
chall enge or contest the validity of the order entered
pursuant to this agreenent; and

d. any clai munder the Equal Access to Justice Act.



Proposed respondent shall submt, within thirty (30) days of
the date this agreenent is signed by proposed respondent, an
initial report, pursuant to Section 2.33 of the Coomssion’s
Rul es, signed by the proposed respondent setting forth in
detail the manner in which the proposed respondent will

comply with Paragraphs Il1., I11., and I'V. of the order when
and if entered. Anmong ot her things, the report shall
include a full and conplete description of the efforts

pl anned or underway to conply with the terns and conditions
of the proposed order, including:

a. alist of the firns to which proposed respondent
(1) has offered, and (ii) intends to offer, the
SETA Services Operations; and

b. the actions, procedures and directives proposed
respondent will enploy to conply with Paragraphs
IM.C, 11.G, Il.H, Il.1., and I'V. of the order

when and i f entered.

Such report will not becone part of the public record unl ess
and until the acconpanying agreenent and order are accepted
by the Comm ssion for public comrent.

Thi s agreenent shall not becone part of the public record of
the proceeding unless and until it is accepted by the
Commssion. |If this agreenment is accepted by the Conm ssion
it, together with the draft of conplaint contenpl ated
thereby, will be placed on the public record for a period of
sixty (60) days and information in respect thereto publicly
rel eased. The Comm ssion thereafter nmay either withdrawits
acceptance of this agreenent and so notify the proposed
respondent, in which event it will take such action as it
may consider appropriate, or issue and serve its conpl aint
(in such formas the circunstances nay require) and

deci sion, in disposition of the proceedi ng.

This agreenent is for settlenment purposes only and does not
constitute an adm ssion by proposed respondent that the | aw
has been violated as alleged in the draft of conplaint here
attached, or that the facts as alleged in the draft
conplaint, other than jurisdictional facts, are true.

This agreenent contenplates that, if it is accepted by the
Comm ssion, and if such acceptance is not subsequently

w t hdrawn by the Comm ssion pursuant to the provisions of

8 2.34 of the Commssion’s Rules, the Conm ssion nay,

without further notice to the proposed respondent, (1) issue
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its conplaint corresponding in formand substance with the
draft of conplaint here attached and its decision containing
the followng order to divest in disposition of the
proceedi ng and (2) nake information public with respect
thereto. Wen so entered, the order shall have the sane
force and effect and nay be altered, nodified or set aside
in the same manner and within the sane tine provi ded by
statute for other orders. The order shall becone final upon
service. Delivery by the U S Postal Service of the
conpl ai nt and deci si on containing the agreed-to order to
proposed respondent’s address as stated in this agreenent
shall constitute service. Proposed respondent wai ves any
right it may have to any other manner of service. The
conplaint nmay be used in construing the terns of the order,
and no agreenent, understanding, representation, or
interpretation not contained in the order or the agreenent
may be used to vary or contradict the terns of the order.

8. By signing this agreenent containing consent order, proposed
respondent represents that it can acconplish the full relief
contenpl ated by the order.

9. Proposed respondent has read the proposed conpl aint and
order contenpl ated hereby. Proposed respondent understands
that once the order has been issued, it will be required to
file one or nore conpliance reports showing that it has
fully conplied with the order. Proposed respondent agrees
to conply with Paragraphs Il. through IV. of the proposed
order fromthe date it signs this agreenent. Proposed
respondent further understands that it may be liable for
civil penalties in the amount provided by |aw for each
violation of the order after it becones final

ORDER

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

A "Respondent” or "TRW neans TRWInc., its directors,
of ficers, enployees, agents and representati ves,
predecessors, successors, and assigns; its
subsi diaries, divisions, groups and affiliates
controlled by TRWInc., and the respective directors,
of ficers, enployees, agents, and representatives,
successors, and assigns of each.



"BDM' neans BDM International Inc., a Del anare
corporation with its principal place of business at
1501 BDM Wy, McLean, VA, 22102, its directors,
officers, enployees, agents and representatives,
predecessors, successors, and assigns; its

subsi diaries, divisions, groups and affiliates
controlled by BDMInternational Inc., and the
respective directors, officers, enployees, agents, and
representatives, successors, and assigns of each.

"Comm ssi on" neans the Federal Trade Conm ssi on.

"Ballistic Mssile Defense Organization" means the
agency of the Departnent of Defense that is chartered
by the Secretary of Defense under Departmnent of Defense
D rective 5134.9 and nandated by Congress to devel op
ballistic mssile defense systens.

"SETA Services (perations" neans all assets,
properties, business and goodw ||, tangi ble and

i ntangi bl e, held by BDM and used in the provision of
SETA Services to the Ballistic Mssile Defense

O gani zati on under contract HQO006-95- G 0006,
including, wthout limtation, the follow ng:

1. all rights, obligations and interests in contract
HQ006- 95- G 0006, or any predecessor contract
between the Ballistic Mssile Defense Organization
and BDVM or any subcontract of a contract between
any entity and the Ballistic Mssile Defense
O gani zati on where such subcontract is between BDM
and such entity;

2. all machinery, fixtures, equipnent, vehicles,
transportation facilities, furniture, tools and
ot her tangi bl e personal property;

3. all custoner lists, vendor |ists, catal ogs, sales
pronotion literature, advertising naterials,
research materials, financial infornation,
techni cal information, nmanagenent information and
systens, software, software |icenses, inventions,
trade secrets, intellectual property, patents,

t echnol ogy, know how, specifications, designs,
drawi ngs, processes and quality control data,;

4. all rights, title and interests in and to owned or
| eased real property, together w th appurtenances,
i censes and permts;
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5. all rights, title and interests in and to the
contracts entered into in the ordi nary course of
busi ness with custoners (together w th associated
bi d and performance bonds), suppliers, sales
representatives, distributors, agents, persona
property | essors, personal property | essees,

licensors, |icensees, consignors and consi gnees;
6. all rights under warranti es and guar ant ees,
express or inplied;
7. all books, records, and files;
8. al|l data devel oped, prepared, received, stored or

mai nt ai ned under contract HQO006-95- G 0006, or any
predecessor contract or subcontract to support the
operations of the Ballistic Mssile Defense

O gani zati on;

9. all itens of prepaid expense; and
10. all enploynent contracts.

F. "SETA Servi ces" means systens engi neering and technica
assi stance services provided by BDMto the Ballistic
M ssil e Defense Organi zation pursuant to
HQ006- 95- G- 0006 or any predecessor contract.

G "Proposed Acquisition" neans TRWs proposed acqui sition
of all the voting securities of BDM pursuant to an
Agreenent and Plan of Merger dated Novenber 20, 1997.

H "Non- public BMDO I nformati on" means any informati on not
in the public domain furni shed by any conpany or the
Ballistic Mssile Defense O ganization to BDMin its
capacity as provider of SETA Services under contract
HQ006- 95- G- 0006 or any predecessor contract or
subcontract .

1.
| T 1S FURTHER ORDERED t hat :
A Respondent shal | divest, absolutely and in good faith,

within one hundred and twenty (120) days fromthe date
the Proposed Acquisition is consumated, the SETA
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Services (perations, and shall also divest such
additional ancillary assets as are necessary to assure
the continued ability of the acquirer to provide SETA
Servi ces.

Respondent shal | divest the SETA Services (perations
only to an acquirer that receives the prior approval of
t he Comm ssion and the Departmnent of Defense and only
in a manner that receives the prior approval of the
Comm ssion. The purpose of the divestiture is to
ensure the continued provision of SETA Services in the
sanme manner as provided by BDMat the tinme of the
proposed divestiture, at no increased cost to the
Ballistic Mssile Defense O gani zation, and to renedy
the | essening of conpetition resulting fromthe
Proposed Acquisition as alleged in the Comm ssion’s
conpl ai nt.

Pendi ng divestiture of the SETA Services (perations,
respondent shall take such actions as are necessary to
ensure the continued provision of SETA Services, to
maintain the viability and nmarketability of the assets
used to provide SETA Services, and to prevent the
destruction, renoval, wasting, deterioration, or

i npai rment of any of the assets used to provide SETA
Services, except for ordinary wear and tear

Upon reasonabl e notice fromthe acquirer or fromthe
Ballistic Mssile Defense O ganization to respondent,
respondent shall provide such technical assistance to
the acquirer as is reasonably necessary to enable the
acquirer to provide SETA Services in substantially the
same manner and quality as provided by BDMprior to
divestiture. Such assistance shall include reasonable
consul tation with know edgeabl e enpl oyees and trai ni ng
at the acquirer’s facility for a period of time
sufficient to satisfy the acquirer’s managenent that
its personnel are appropriately trained in the skills
necessary to performthe SETA Services. Respondent
shall convey all know how necessary to perform SETA
Services in substantially the same manner and quality
enpl oyed or achieved by BDMprior to divestiture.
However, respondent shall not be required to continue
provi di ng such assi stance for nore than one year from
the date of the divestiture. Respondent shall charge
the acquirer at a rate no nore than its own costs for
provi di ng such technical assistance.



E

At the tinme of the execution of a purchase agreenent
bet ween respondent and a proposed acquirer of the SETA
Services (perations, respondent shall provide the
acquirer with a conplete list of all current full-tine,
non-cl erical, salaried enpl oyees of BDM engaged in the
provi sion of SETA Services on the date of the purchase
agreenent. Such list shall state each such

i ndi vi dual * s nane, position, address, telephone nunber,
and a description of the duties of and work perforned
by the individual in connection with the SETA Services
Qper ati ons.

Respondent shall provide the proposed acquirer with an
opportunity to inspect the personnel files and ot her
docunmentation relating to the individuals identified in
Paragraph Il.E. of this order to the extent permssible
under applicable laws. For a period of six (6) nonths
follow ng the divestiture, respondent shall further
provide the acquirer with an opportunity to interview
such individual s and negoti ate enpl oynent contracts

w th them

Respondent shal |l provide all current enpl oyees
identified in Paragraph Il1.E. of this order with
financial incentives to continue in their enploynent
posi tions pending divestiture of the SETA Services
Qperations, and to accept enploynent with the acquirer
at the tinme of the divestiture. Such incentives shal

i ncl ude continuation of all enpl oyee benefits offered
by BDMuntil the date of the divestiture, and vesting
of all pension benefits.

For a period of two (2) years commenci ng on the date of
the individual’s enpl oynent by the acquirer, respondent
shall not re-hire any of the individuals identified in
Paragraph I1.E. of this order who accept enpl oynent
with the acquirer.

Prior to divestiture, respondent shall not transfer any
of the individuals identified in Paragraph I1.E of
this order whose enpl oynent responsibilities involve
access to Non-public BMDO Information to any ot her

posi tions.

Respondents shall conply with all terns of the
Agreenent to Hold Separate, attached to this order and
made part hereof as Appendix I.



| T I'S FURTHER ORDERED t hat:

A

I f respondent has not divested, absolutely and in good
faith and with the Coonmssion’s prior approval, the
SETA Services (perations wi thin one hundred and twenty
(120) days fromthe date the Proposed Acquisition is
consunmat ed, the Comm ssion nmay appoint a trustee to

di vest the SETA Services (perations. In the event that
the Comm ssion or the Attorney General brings an action
pursuant to 8 5( |) of the Federal Trade Comm ssion Act,
15 US C 845 |), or any other statute enforced by the
Comm ssi on, respondent shall consent to the appoint ment
of a trustee in such action. Neither the appointnment

of a trustee nor a decision not to appoint a trustee
under this Paragraph shall preclude the Comm ssion or
the Attorney General fromseeking civil penalties or

any other relief available to it, including a court-
appoi nted trustee, pursuant to 8 5( |) of the Federa
Trade Comm ssion Act, or any other statute enforced by
the Comm ssion, for any failure by the respondent to
conply with this order.

If a trustee is appointed by the Comm ssion or a court
pursuant to Paragraph II1.A of this order, respondent
shall consent to the follow ng terns and conditions
regarding the trustee’s powers, duties, authority, and
responsi bilities:

1. The Conm ssion shall select the trustee, subject
to the consent of respondent, which consent shal
not be unreasonably wi thheld. The trustee shal
be a person with experience and expertise in
acqui sitions and divestitures. |f respondent has
not opposed, in witing, including the reasons for
opposi ng, the selection of any proposed trustee
within ten (10) days after notice by the staff of
the Comm ssion to respondent of the identity of
any proposed trustee, respondent shall be deened
to have consented to the sel ection of the proposed
trust ee.

2. Subject to the prior approval of the Comm ssion
and the Departnent of Defense, the trustee shal
have the exclusive power and authority to divest
t he SETA Services (perations.



Wthin ten (10) days after appoi ntnment of the
trustee, respondent shall execute a trust
agreenent that, subject to the prior approval of
the Comm ssion and, in the case of a court-

appoi nted trustee, of the court, transfers to the
trustee all rights and powers necessary to permt
the trustee to effect the divestiture required by
this order.

The trustee shall have nine (9) nonths fromthe
date the Comm ssion approves the trust agreenent

described in Paragraph I11.B.3. to acconplish the
di vestiture, which shall be subject to the prior
approval of the Coomssion. |f, however, at the

end of the nine-nmonth period, the trustee has
submtted a plan of divestiture or believes that
divestiture can be achieved within a reasonabl e
time, the divestiture period nay be extended by
the Comm ssion, or, in the case of a court-
appoi nted trustee, by the court; provided,
however, the Comm ssion may extend this period
only two (2) tinmes.

The trustee shall have full and conpl ete access to
t he personnel, books, records and facilities
related to the SETA Services (perations or to any
other relevant information, as the trustee nay
request. Respondent shall devel op such financi al
or other informati on as such trustee may request
and shall cooperate with the trustee. Respondent
shall take no action to interfere with or inpede
the trustee’s acconplishnment of the divestiture.
Any del ays in divestiture caused by respondent
shall extend the tine for divestiture under this
Paragraph in an anount equal to the delay, as
determ ned by the Comm ssion or, for a court-
appoi nted trustee, by the court.

The trustee shall use his or her best efforts to
negoti ate the nost favorable price and terns
avai |l abl e in each contract that is submtted to

t he Conm ssion, subject to respondent’s absol ute
and uncondi tional obligation to divest
expeditiously at no mninmumprice. The
divestiture shall be nmade in the manner and to the
acquirer as set out in Paragraph Il. of this
order; provided, however, if the trustee receives
bona fide offers fromnore than one acquiring
entity, and if the Conm ssion determnes to
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approve nore than one such acquiring entity, the
trustee shall divest to the acquiring entity or
entities selected by respondent from anong those
approved by the Comm ssion and the Departnent of
Def ense.

The trustee shall serve, w thout bond or other
security, at the cost and expense of respondent,
on such reasonabl e and custonmary terns and
conditions as the Coonmssion or a court nmay set.
The trustee shall have the authority to enpl oy, at
the cost and expense of respondent, such

consul tants, accountants, attorneys, investnent
bankers, business brokers, appraisers, and ot her
representatives and assistants as are necessary to
carry out the trustee’s duties and

responsi bilities. The trustee shall account for
all nonies derived fromthe divestiture and al
expenses incurred. After approval by the

Comm ssion and, in the case of a court-appoi nted
trustee, by the court, of the account of the
trustee, including fees for his or her services,
all remai ning nonies shall be paid at the
direction of the respondent, and the trustee’'s
power shall be termnated. The trustee's
conpensation shall be based at |east in
significant part on a conm ssion arrangenent
contingent on the trustee’ s divesting the SETA
Services (perations.

Respondent shall indemify the trustee and hol d
the trustee harnl ess agai nst any | osses, clains,
damages, liabilities, or expenses arising out of,
or in connection with, the performance of the
trustee’s duties, including all reasonable fees of
counsel and other expenses incurred in connection
with the preparation for, or defense of any claim
whether or not resulting in any liability, except
to the extent that such liabilities, |osses,
damages, clains, or expenses result from

m sf easance, gross negligence, wllful or wanton
acts, or bad faith by the trustee.

If the trustee ceases to act or fails to act
diligently, a substitute trustee shall be
appoi nted in the sane nanner as provided in
Paragraph 111.A of this order.



10. The Comm ssion or, in the case of a court-
appoi nted trustee, the court, nmay on its own
initiative or at the request of the trustee issue
such additional orders or directions as may be
necessary or appropriate to acconplish the
divestiture required by this order.

11. The trustee shall have no obligation or authority
to operate or maintain the SETA Services
Qper at i ons.

12. The trustee shall report in witing to respondent
and the Commssion every thirty (30) days
concerning the trustee’s efforts to acconplish the
di vestiture.

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

A Respondent shall not, absent the prior witten consent
of the proprietor of Non-public BMDO I nfornation
provi de, disclose, or otherw se nmake available to any
entity any Non-public BMDO I nformation

B. Respondent shal | use any Non-public BMDO I nfornation
only inits capacity as provider of technica
assi stance to the acquirer, pursuant to Paragraph Il1.D
of this order, unless respondent obtains the prior
witten consent of the proprietor of the Non-public
BMDO | nf or mat i on.
V.

| T 1S FURTHER ORDERED that within thirty (30) days after the

date this order becones final and every thirty (30) days
thereafter until respondent has fully conplied with the

provi sions of Paragraphs Il. or Ill. of this order, respondent
shall submt to the Commssion a verified witten report setting
forth in detail the manner and formin which it intends to
conply, is conplying, and has conplied with Paragraphs IIl. and

of this order. Respondent shall include in its conpliance

reports, anmong other things that are required fromtine to tine,
a full description of the efforts being nmade to conply with
Paragraphs 1l1. and Il1l. of the order, including a description of

substantive contacts or negotiations for the divestiture and

the identity of all parties contacted. Respondent shall include
inits conpliance reports copies of all witten comunications to
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and fromsuch parties, all internal nenoranda, and all reports
and recomrendat i ons concerni ng divestiture.

VI .

| T 1S FURTHER ORDERED that respondent shall notify the
Comm ssion at least thirty (30) days prior to any proposed change
in the corporate respondent such as dissolution, assignnent, a
sale resulting in the energence of a successor corporation, or
the creation or dissolution of subsidiaries or any other change
in the corporation that may affect conpliance obligations arising
out of the order.

VII.

| T 1S FURTHER ORDERED that, for the purpose of determning
or securing conpliance with this order, upon witten request,
respondent shall permt any duly authorized representative of the
Conmm ssi on:

A Access, during office hours and in the presence of
counsel, to inspect any facility and to i nspect and
copy all books, |edgers, accounts, correspondence,
nmenor anda 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 days’ notice to respondent and wi t hout
restraint or interference fromit, to interview
officers, directors, or enployees of respondent, who
may have counsel present, regarding any such matters.

VITI.
| T 1S FURTHER ORDERED that, notw thstandi ng any ot her

provision of this order, this order shall termnate ten years
fromthe date this order becones final



Signed this day of

TRWI NC, A CORPORATI ON
By:

WIlliamB. Law ence
Executi ve Vice President
TRWI nc.

Tommy D. Smth
Jones, Day, Reavis & Pogue
Counsel for TRWI nc.

FEDERAL TRADE COWM SSI ON

By:
N chol as R Koberstein
Yol anda R & uendel
At t or neys
Bureau of Conpetition
Appr oved:
Ann Ml ester

Assistant D rector
Bureau of Conpetition

George S. Cary
Seni or Deputy D rector
Bureau of Conpetition

WI1iam Baer
D rector
Bureau of Conpetition



APPENDI X |

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

)
In the matter of )
)
TRW I nc, ) File No. 981-0081
a corporation. )
)

AGREEMENT TO HOLD SEPARATE

This Agreenent to Hold Separate is by and between TRW
Inc. ("TRW), a corporation organized and exi sting under the | aws
of the State of Chio, and the Federal Trade Comm ssion (the
"Comm ssion"), an independent agency of the United States
Government, established under the Federal Trade Conmm ssion Act of
1914, 15 U.S.C. 8§ 41, et seq.

PREM SES
WHEREAS, TRW has proposed to acquire one hundred percent of
the voting securities of BDMInternational Inc. ("BDM); and

VWHEREAS, the Commi ssion is now investigating the proposed
acquisition to determine if it would violate any of the statutes
t he Comm ssion enforces; and

WHEREAS, TRW has entered into an Agreenent Contai ning
Consent Order ("Consent Agreenent"), which requires, anong ot her
things, TRWto divest the SETA Services Qperations, as defined;
and

WHEREAS, if the Comm ssion accepts the Consent Agreenent,
the Comm ssion will place it on the public record for a period of
at least sixty (60) days and subsequently may either w thdraw
such acceptance or issue and serve its Conplaint and decision in
di sposition of the proceedi ng pursuant to the provisions of
Section 2.34 of the Comm ssion’s Rules; and

WHEREAS, the Conm ssion is concerned that if an
understanding is not reached, preserving the status of the SETA
Services Qperations during the period prior to the final issuance
of the Consent Agreenent by the Comm ssion (after the 60-day



public notice period), there may be interimconpetitive harm and
divestiture or other relief resulting froma proceedi ng
challenging the legality of the proposed acquisition m ght not be
possi ble, or mght be |less than an effective renedy; and

VWHEREAS, TRWentering into this Agreenent to Hold Separate
shall in no way be construed as an adm ssion by TRWthat the
proposed acqui sition constitutes a violation of any statute; and

WHEREAS, TRW understands that no act or transaction
contenplated by this Agreenent to Hold Separate 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 Agreenent to Hol d Separate.

NOW THEREFORE, upon the understanding that the Comm ssion
has not yet determ ned whether it will challenge the proposed
acquisition, and in consideration of the Conm ssion’s agreenent
that, at the tine it accepts the Consent Agreenent for public
coment, it wll grant early termnation of the Hart-Scott-Rodi no
wai ting period, TRWagrees as follows:

1. TRWagrees to execute and be bound by the terns of the
order contained in the Consent Agreenent, as if it were final,
fromthe date TRWsigns the Consent Agreenent.

2. TRW agrees that fromthe date the Proposed Acquisition
is consummated until the earlier of the dates listed in
subparagraphs 2.a. - 2.b., it wll conply with the provisions of
Paragraph 3. of this Agreenent to Hol d Separate:

a. three (3) business days after the Comm ssion
withdraws its acceptance of the Consent Order pursuant to
t he provisions of Section 2.34 of the Conm ssion’s rul es;

b. the day after the divestiture required by the
Consent Order has been conpl et ed.

3. To ensure the conpl ete i ndependence and viability of
the SETA Services Qperations and to assure that no conpetitive
information i s exchanged between the SETA Services Operations and
TRW TRWshall hold the SETA Services Qperations separate and
apart on the followng terns and conditions:

a. TRWw || appoint, within three (3) days of the
date the Proposed Acquisition is consummated, an individual
to manage and maintain the SETA Services Operations who w |
make no changes to the SETA Services QOperations other than
changes made in the ordinary course of business. This
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i ndi vidual ("the Manager") shall nanage the SETA Services
Oper ati ons independently of the managenent of TRW s ot her
busi nesses. The Manager shall not be involved in any way in
t he operations or managenent of any ot her TRW busi ness.

b. The Manager shall have excl usive control over the
SETA Services Operations, with responsibility for the
managenent of the SETA Services Operations and for
mai nt ai ni ng the i ndependence of that business.

C. TRWshall not exercise direction or control over,
or influence directly or indirectly the Manager relating to
the operation of the SETA Services Operations; provided,
however, that TRWnay exercise only such direction and
control over the Manager and the SETA Services Operations as
IS necessary to assure conpliance with this Agreenent to
Hol d Separate and with all applicable | aws.

d. TRWshall maintain the marketability, viability,
and conpetitiveness of the SETA Services Operations and
shall not sell, transfer, encunber them (other than in the
normal course of business or to assure conpliance with the
Consent Agreenent), or otherwise inpair their marketability,
viability or conpetitiveness.

e. Except for the Manager and support service
enpl oyees involved in the SETA Services Qperations, such as
Human Resources, Legal, Tax, Accounting, |nsurance, and
Internal Audit enployees, TRWshall not permt any other TRW
enpl oyee, officer, or director to be involved in the
managenent of the SETA Services (Qperations. Enployees of
the SETA Services Operations shall not be involved in any
ot her TRW busi ness.

f. Except as required by |law, and except to the
extent that necessary information is exchanged in the course
of evaluating the Acquisition, defending investigations or
[itigation, or negotiating agreenents to divest assets, TRW
ot her than enpl oyees involved in the SETA Services
QOper ations, or support service enployees involved in the
SETA Services Operations, shall not receive or have access
to, or the use of, Non-public BMDO I nformation, or any
mat eri al confidential information about the SETA Services
Qperations or the activities of the Manager or support
servi ce enpl oyees involved in the SETA Services Qperations,
not in the public domain.

g. TRWshall circulate to all its enployees involved
with the SETA Services Qperations or any Ballistic Mssile
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Def ense Organi zati on program and appropriately display, a
copy of this Agreenent to Hold Separate and the Consent
Agr eenent .

h. | f the Manager ceases to act or fails to act
diligently, a substitute Manager shall be appoi nted.

i The Manager shall have access to and be i nforned
about all conpani es who i nquire about, seek or propose to
buy the SETA Services Operations. TRWnay require the
Manager to sign a confidentiality agreenent prohibiting the
di scl osure of any material confidential information gained
as a result of his or her role as a Manager to anyone ot her
t han t he Comm ssi on.

] . The Manager shall report in witing to the
Comm ssion every thirty (30) days concerning his or her
efforts to acconplish the purposes of this Agreenent to Hol d
Separ at e.

4. TRWshall deliver, within three (3) days of the date
t he Consent Agreenent is accepted for public coment by the
Comm ssion, a copy of the Consent Agreenent and a copy of this
Agreenent to Hold Separate to the Ballistic Mssile Defense
Organi zat i on.

5. TRWwaives all rights to contest the validity of this
Agreenent to Hol d Separate.

6. For the purpose of determ ning or securing conpliance
wth this Agreenent to Hold Separate, subject to any legally
recogni zed privilege and applicable United States Governnent
national security requirenents, and upon witten request, and on
reasonabl e notice, to TRWnmade to its principal office, TRWshal
permt any duly authorized representative or representatives of
t he Conmm ssi on:

a. Access during the office hours of TRWand in the
presence of counsel to inspect any facilities and to inspect
and copy all books, |edgers, accounts, correspondence,
menor anda, and ot her records and docunents in the possession
or under the control of TRWrelating to conpliance with this
Agreenent to Hol d Separate; and

b. Upon five (5) days’ notice to TRWand w t hout
restraint or interference fromit, to interview officers,
directors, or enployees of TRW who may have counsel
present, regarding any such matters.
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7. This Agreenent to Hold Separate shall not be binding
until accepted by the Conm ssion.

Dat ed:
FEDERAL TRADE COVM SSI ON TRW | NC.
By: By:
Debra A. Val enti ne WIlliamB. Law ence
Gener al Counsel Executi ve Vice President
TRW I nc.
By:

Tonmmy D. Smith
Jones, Day, Reavis & Pogue
Counsel for TRWInc.



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

)
In the matter of )
)
TRWInc., ) Docket No.
a corporation. )
)
COVPLAI NT

The Federal Trade Conm ssion (" Comm ssion"), having reason
to believe that respondent, TRWInc. ("TRW), a corporation
subject to the jurisdiction of the Conm ssion, has agreed to
acquire all of the voting securities of BDM International Inc.
("BDM'), a corporation subject to the jurisdiction of the
Commi ssion, in violation of Section 5 of the Federal Trade
Comm ssion Act ("FTC Act"), as anended, 15 U S.C. 8§ 45, and that
such acquisition, if consummated, would violate Section 7 of the
Cl ayton Act, as anended, 15 U . S.C. 8 18, and Section 5 of the FTC
Act, as anended, 15 U.S.C. 8 45; and it appearing to the
Commi ssion that a proceeding in respect thereof would be in the
public interest, hereby issues its Conplaint, stating its charges
as follows:

| . RESPONDENT

1. Respondent TRWis a corporation organi zed and exi sting
under and by virtue of the laws of the State of Chio, with its
princi pal executive offices |ocated at 1900 Ri chnond Road,

G evel and, Oni o, 44124.

I'1. ACQUI RED COVPANY

2. BDMis a corporation organi zed and exi sting under and
by virtue of the laws of the State of Delaware, with its
princi pal executive offices |ocated at 1501 BDM Way, MLean,
Virginia, 22102.



I11. JURI SDI CTI ON

3. TRWand BDM are, and at all tinmes relevant herein have
been, engaged in comerce as "commerce” is defined in Section 1
of the Clayton Act, as anended, 15 U S.C. § 12, and are
corporations whose business is in or affects comerce as
"commerce" is defined in Section 4 of the Federal Trade
Conmi ssi on Act, as anended, 15 U.S.C. § 44.

V. THE ACQUI SI TI ON

4. On Novenber 20, 1997, TRWand BDM entered into an
Agreenent and Pl an of Merger whereby TRWw | acquire all of the
i ssued and out standi ng conmon shares of BDM for approximtely
$942 mllion (the "Acquisition").

V. THE RELEVANT MARKETS

5. The relevant lines of comerce in which to analyze the
effects of the acquisition are: (a) the research, devel opnent,
manuf acture and sale of a ballistic mssile defense system for
the United States Departnent of Defense ("BMD System'); and (b)
the provision of systens engi neering and technical assistance
services to the United States Ballistic Mssile Defense
Organi zation (" SETA Services").

6. The United States is the relevant geographic area in
which to analyze the effects of the acquisition in both rel evant
[ ines of conmerce.

VI. STRUCTURE OF THE MARKETS

7. The market for the research, devel opnent, manufacture
and sale of a BMD Systemis highly concentrated whet her neasured
by the Herfindahl-H rschman Index ("HH ") or the two-firm and
four-firmconcentration ratios ("concentration ratios").
Respondent is a nenber of one of only two teans conpeting to
supply a BVMD Systemto the United States Departnent of Defense.

8. The market for SETA Services is highly concentrated
whet her neasured by the HH or by concentration ratios. BDM has
been the only provider of SETA Services since 1994.

9. Respondent, through the Acquisition, would be engaged in
both the research, devel opnent, manufacture and sale of a BMD
System and the provision of SETA Servi ces.

VI1. BARRIERS TO ENTRY
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10. New entry into the narket for the research,
devel opnent, manufacture and sale of a BVMD System woul d be
difficult and unlikely. The tine required to develop the
necessary expertise to manufacture a BMD System woul d far exceed
two years. The cost to devel op the necessary technology to
manuf acture a BMD System woul d be prohibitively high.

11. New entry into the market for the provision of SETA
Services would be untinely. The Departnent of Defense intends to
award a BMD System procurenent contract within the next six
months. 1t would not be possible for a firmto develop the
necessary expertise to provide SETA Services in that tine.

VI11. EFFECTS OF THE ACQUI SI TI ON

12. The effects of the Acquisition, if consummated, nay be
substantially to | essen conpetition or to tend to create a
monopoly in the market for a BVD Systemin the United States in
violation of Section 7 of the Cayton Act, as anended, 15 U S. C
8§ 18, and Section 5 of the Federal Trade Conmm ssion Act, as
anmended, 15 U. S.C. 8§ 45, in the foll ow ng ways, anong ot hers:

a. Respondent may gain access to conpetitively
sensitive non-public information concerning the other BMD
System manuf acturers, so that actual conpetition between
respondent and the other BMD System manufacturers wll be
reduced; and

b. Respondent may be in a position to di sadvant age
t he ot her BVMD System manufacturers, so that actua
conpetition between respondent and the other BVMD System
manufacturers will be reduced.

I X. VI OLATI ONS CHARGED

13. The Acquisition described in Paragraph 4, if
consunmmat ed, woul d constitute a violation of Section 7 of the
G ayton Act, as anended, 15 U.S.C. § 18, and Section 5 of the FTC
Act, as anended, 15 U. S.C. § 45.

14. The Agreenent and Pl an of Merger described in Paragraph
4 constitutes a violation of Section 5 of the FTC Act, as
amended, 15 U. S.C. § 45,

I N WTNESS WHERECF, the Federal Trade Conmi ssion has caused
this Conplaint to be signed by the Secretary and its offici al
seal to be affixed, at Washington, D.C. this day of
, AD 199 .
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SEAL

By the Conm ssi on.

Donald S. dark
Secretary



ANALYSI S OF PROPOSED CONSENT ORDER
TO Al D PUBLI C COMVENT

The Federal Trade Conm ssion ("Comm ssion") has accepted
subject to final approval an agreenent containing a proposed
Consent Order from TRWInc. ("TRW), under which TRWw || be
required to divest all of the assets relating to the provision of
systens engi neering and technical assistance ("SETA") services in
support of the Departnent of Defense’'s Ballistic Mssile Defense
Organi zati on ("BVDO').

The proposed Consent Order has been placed on the public
record for sixty (60) days for reception of coments by
interested persons. Comments received during this period wll
becone part of the public record. After sixty (60) days, the
Comm ssion will again review the proposed Consent Order and the
comments received, and will decide whether it should w thdraw
fromthe proposed Consent Order or nake final the proposed Order.

On Novenber 20, 1997, TRWand BDM International Inc. ("BDM)
entered into an Agreenent and Pl an of Merger whereby TRWwW ||
acquire all of the issued and outstandi ng comon shares of BDM
for approximately $942 mllion. The proposed Conplaint alleges
that the acquisition, if consummated, would violate Section 7 of
the C ayton Act, as anended, 15 U S.C § 18, and Section 5 of the
Federal Trade Conmm ssion Act, as anmended, 15 U.S.C. 8§ 45, in the
mar ket for the research, devel opnent, manufacture and sale of a
Ballistic Mssile Defense System

The United Mssile Defense Corporation, a joint venture
including TRW is one of only two conpetitors for the Ballistic
M ssil e Defense Organi zation’s Lead Systens Integrator ("LSI")
contract, and BDMis the Ballistic Mssile Defense Organi zation’s
sol e supplier of SETA services for the LSI program In its
capacity as SETA contractor for the LSI program BDMis charged
wth the responsibility for, anong other things, devel oping
techni cal and other specifications for the LSl procurenent,
assessing bid and ot her proposals submtted by the two
conpetitors, and evaluating the cost and quality performance of
the winning bidder. |If the proposed acquisition takes place,
TRW one of the two LSI conpetitors, would becone the LSI SETA
contractor as well.

The proposed acquisition of BDM by TRWrai ses antitrust
concerns in two areas. First, to performthe function of SETA
contractor for the LSI program it is necessary for BDMto obtain
a great deal of highly conpetitively sensitive information from
the two LSI conpetitors. |If TRWacquires BDM and thus becones
the SETA contractor, TRWw || have access to this information
fromits only LSI program conpetitor. Access to this information
may enable TRWto raise prices for the LSl contract by bidding
| ess aggressively than it otherwi se would. Second, if TRW
assunmes the role of LSI SETA contractor, it may be able to
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anticonpetitively favor itself and disfavor its conpetitor in a
variety of ways, such as setting unfair procurenent
specifications or submtting unfair performance eval uations.

The proposed Consent Order requires TRWto divest BDM s SETA
services contract wwth the BVMDO, including its SETA
responsibilities for the LSI program and all of BDM s assets
associated with the performance of that contract, within one
hundred and twenty (120) days fromthe date TRWconsumates its
proposed acqui sition of BDM The proposed Consent Order states
that this divestiture shall be to an acquirer approved by the
Comm ssion and the Departnent of Defense. If TRWfails to divest
the assets within one hundred and twenty (120) days fromthe date
it consummmates the proposed acquisition of BDM a trustee may be
appoi nted to acconplish the divestiture. An Agreenent to Hold
Separate signed by TRWprovides that until BDM s SETA services
contract is divested, BDM s SETA services business wll be
operated i ndependently of TRW The proposed Consent Order also
requires TRWto provide technical assistance to the acquirer for
a period of one (1) year, at the request of either the acquirer
or the Ballistic Mssile Defense Organi zati on.

The Order also requires TRWto provide the Comm ssion a
report of conpliance with the divestiture provisions of the O der
wthin thirty (30) days followng the date the Order becones
final, and every thirty (30) days thereafter until TRW has
conpleted the required divestiture.

The purpose of this analysis is to facilitate the public
coment on the proposed Order, and it is not intended to
constitute an official interpretation of the agreenent and
proposed Order or to nodify in any way their terns.



