UNITED STATES OF AMERICA
BEFORE FEDERAL TRADE COMMISSION

COMMISSIONERS: Deborah Platt Majoras, Chairman
Pamela Jones Harbour
Jon Leibowitz
William E. Kovacic
J. Thomas Rosch

In the Matter of

Lockheed Martin Corporation,
a corporation;






employees, agents, representatives, predecessors, successors, and assigns of each. ULA shall not
include Boeing or LM,

. “Collaborative Agreement” means any agreement involving collaboration on a proposal or other
competitive efforts.



Prime Contractor or otherwise supporting the Space Vehicle Prime Contractor’s efforts in
connection with a Program. Data and information provided include, but are not limited to, the
types of data and information provided by a Launch Service Prime Contractor to the Space Vehicle
Business in connection with a Program.

. “Launch Services Prime Contractor” means an entity performing, proposing to perform, or with
responsibility to perform, Launch Services for a Government Customer. ULA is a Launch
Services Prime Contractor. For purposes of this Order, Launch Services Prime Contractor does
not include a Space Vehicle Prime Contractor performing pursuant to a delivery-in-orbit contract.

. “Launch Vehicle” means an expendable launch system or other system to launch a Space Vehicle
from the earth’s surface to earth orbit or beyond. For purposes of this Order, Launch Vehicle does
not include the space shuttle system.

. “Master Agreement” means the Joint Venture Master Agreement, dated May 2, 2005, and all
exhibits, schedules, attachments, and amendments thereto, pursuant to which Boeing and LM
formed ULA.

. “Non-Public Launch Services Information” means any information not in the public domain
furnished by any Launch Services Prime Contractor other than ULA to Boeing and LM (including
Space Vehicle Business),

1. and, if written information, designated by the supplier of the information as proprietary
information on the face thereof, or, if oral, visual, or other information, identified as
proprietary information in writing by the supplier of the information at any time up to thirty
(30) days after such disclosure.

2. Non-Public Launch Services Information shall not include information:

a. that falls within the public domain through no violation of this Order or any other existing
agreement intended to protect confidentiality;

b. that becomes known from a third party not in breach of a confidentiality or non-disclosure
agreement with respect to such information;

c. independently known or developed by the recipient without reference to Non-Public
Launch Services Information; or

d. after seven (7) years from the date of disclosure to Boeing and LM.

. “Non-Public Space Vehicle Information” means any information not in the public domain

furnished by a Space Vehicle Prime Contractor to ULA,

1. and, if written information, designated in writing by the Space Vehicle Prime Contractor as
proprietary information on the face thereof, or, if oral, visual, or other information, identified
as proprietary information in writing by the Space Vehicle Prime Contractor at any time up to
thirty (30) days after such disclosure.

2. Non-Public Space Vehicle Information shall not include information:

a. that falls within the public domain through no violation of this Order or any other existing
agreement intended to protect confidentiality;

b. that becomes known from a third party not in breach of a confidentiality or non-disclosure
agreement with respect to such information;






AA. *“Space Vehicle Prime Contractor” means an entity proposing to deliver, or with responsibility
to deliver, a Space Vehicle to a Government Customer. Boeing and LM are Space Vehicle Prime
Contractors.

BB. “Technical Support” means access to the laboratories and engineering staffs of LM and Boeing
by ULA if needed to address the ability of ULA to provide Launch Services.



2. ULA shall not enter into a Collaborative Agreement with a Space Vehicle Prime Contractor for
ULA'’s supply of Launch Services for a Program until the Compliance Officer has approved a
draft of the final Collaborative Agreement.

a. ULA shall provide to the Compliance Officer copies of the draft of the final Collaborative
Agreement for the approval of the Compliance Officer, prior to execution of the
Collaborative Agreement.

b. The Compliance Officer shall act within ten (10) business days of receipt of the draft of the
final Collaborative Agreement from ULA, and shall not unreasonably withhold approval of
such Collaborative Agreement or its terms.

c. The Compliance Officer may approve or reject the Collaborative Agreement in its entirety
or may reject specific terms of the Collaborative Agreement.

(1) If the Compliance Officer approves the Collaborative Agreement in its entirety, then
the Compliance Officer shall so notify ULA.

(2) If the Compliance Officer disapproves a Collaborative Agreement in its entirety, or
rejects specific terms of a Collaborative Agreement:

(a) the Compliance Officer shall, no later than ten (10) business days after receipt of
the Collaborative Agreement from ULA, refer the matter to the Secretary of the Air
Force, including the Compliance Officer’s recommendations relating to the
Collaborative Agreement;

(b) the Secretary of the Air Force, in his or her sole discretion, shall, within ten (10)
business days of the referral by the Compliance Officer to the Secretary of the Air
Force, make the final determination as to whether to approve the Collaborative
Agreement and what terms should be included in such Collaborative Agreement;

(c) if a Collaborative Agreement is referred to the Secretary of the Air Force and the
Secretary of the Air Force makes his or her final determination, ULA shall enter
into such Collaborative Agreement only on the terms determined by the Secretary
of the Air Force.

d. ULA shall not change, modify, or alter the terms of a Collaborative Agreement that has
been entered into pursuant to the procedure described in Paragraph Il. of this Order without
the prior approval of the Compliance Officer.

(1) If the Compliance Officer approves the proposed change, then the Compliance Officer
shall so notify ULA.
(2) If the Compliance Officer disapproves the change, either in part or in its entirety:

(a) the Compliance Officer shall, no later than ten (10) business days after receipt of
the proposed change from ULA, refer the matter to the Secretary of the Air Force,
including the Compliance Officer’s recommendations relating to the proposed
change;

(b) the Secretary of the Air Force, in his or her sole discretion, shall, within ten (10)
business days of the referral by the Compliance Officer to the Secretary of the Air
Force, make the final determination as to whether to approve the proposed change;

(c) if an agreement or arrangement is referred to the Secretary of the Air Force and the
Secretary of the Air Force makes his or her final determination, ULA shall change
the agreement or arrangement only as approved by the Secretary of the Air Force.

3. If the Compliance Officer concludes that ULA has Discriminated in violation of this Order, or
otherwise failed to comply with the requirements of Paragraph Il. of this Order:









(b) the Secretary of the Air Force, in his or her sole discretion, shall, within ten (10)
business days after the referral by the Compliance Officer to the Secretary of the
Air Force, make the final determination as to whether to approve the criteria and
what terms should be included; the Secretary of the Air Force shall approve or alter
the source selection criteria within five (5) business days of the decision of the
Compliance Officer.

3. LM or Boeing, as appropriate, shall not change, modify, or alter the selection criteria without
the prior approval of the Compliance Officer, and the Compliance Officer shall not
unreasonably withhold approval of the changes.

a.

If LM or Boeing, as appropriate, determines to change, modify, or alter the selection
criteria, they shall notify the Compliance Officer in writing, including the proposed
changes and the reasons for the changes.

If the Compliance Officer approves the proposed change, then the Compliance Officer shall

so notify LM or Boeing, as appropriate, no later than ten (10) business days after receiving

the written notification.

If the Compliance Officer disapproves the change, either in part or in its entirety:

(1) the Compliance Officer shall, no later than ten (10) business days after receipt of the
proposed change, refer the matter to the Secretary of the Air Force, including the
Compliance Officer’s recommendations relating to the proposed changes;

(2) the Secretary of the Air Force, in his or her sole discretion, shall, within ten (10)
business days after the referral by the Compliance Officer to the Secretary of the Air
Force, make the final determination as to whether to approve the proposed changes and
notify LM or Boeing, as appropriate;

(3) if changes are referred to the Secretary of the Air Force, and the Secretary of the Air
Force makes his or her final determination, LM or Boeing, as appropriate, shall change
the criteria only as approved by the Secretary of the Air Force.

B. When LM or Boeing, as appropriate, determines to select ULA as the Launch Services provider for
a particular Space Vehicle, it shall seek the prior approval of the Compliance Officer.

LM or Boeing, as appropriate, shall notify the Compliance Officer of its determination and

fully explain the reasons for the proposed selection.

The Compliance Officer shall act within ten (10) business days after receipt of the written

notification and shall not unreasonably withhold approval of the selection.

If the Compliance Officer approves the selection, then the Compliance Officer shall so notify

LM or Boeing, as appropriate.

If the Compliance Officer disapproves the selection:

1.

2.

3.

a.

the Compliance Officer shall, no later then ten (10) business days after receipt of the
notification, refer the matter to the Secretary of the Air Force, including the Compliance
Officer’s recommendations relating to the selection;

the Secretary of the Air Force, in his or her sole discretion, shall, within ten (10) business
days after the referral by the Compliance Officer to the Secretary of the Air Force, make
the final determination as to whether to approve the selection and notify LM or Boeing, as
appropriate;

if a selection is referred to the Secretary of the Air Force, and the Secretary of the Air Force
makes his or her final determination, the selection shall be made only as determined by the
Secretary of the Air Force.
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C. If the Compliance Officer concludes that LM or Boeing has Discriminated in violation of this
Order, or otherwise failed to comply with the requirements of Paragraph Ill. of this Order:
1. The Compliance Officer shall notify LM or Boeing, as appropriate, immediately, describing

the conduct that may violate the Order;
2. LM or Boeing, as appropriate, shall commence action to correct the conduct nodesehOrder;



. After the closing of the Transaction and after Respondents have delivered a copy of the final
Master Agreement to the Compliance Officer, Boeing and LM shall not change the Master
Agreement or any provision of the Master Agreement unless:
1. Boeing and LM have notified the Compliance Officer of the proposed change, and
2. the Compliance Officer has not, within five (5) business days of receiving notice of the
proposed change:
a. notified Boeing and LM that the proposed change would or could reasonably be expected
to adversely affect:
(1) Respondents’ ability to comply with this Order;
(2) Boeing’s and LM’s ability and responsibility to provide technical and financial support
to ULA; or
(3) ULA’s ability to successfully perform contracts for Government Customers; and
b. requested additional time in which to review and evaluate the proposed change.

. If the Compliance Officer raises specific concerns and requests additional time, Boeing and LM

shall effectuate the proposed change only if:

1. the Compliance Officer approves the change as proposed; or

2. the Compliance Officer has not notified Boeing or LM, within ten (10) business days of
requesting additional time, that he or she has disapproved the proposed change in whole or in
part.

. In the Compliance Officer’s notification to Boeing or LM of his or her disapproval, the
Compliance Officer shall explain the basis of the disapproval and afford Boeing and LM an
opportunity to address the concerns by modifying the proposed change.

If the Compliance Officer notifies Boeing or LM of his or her disapproval and Boeing and LM are
unable to modify the proposed change in a manner satisfactory to the Compliance Officer:

1. the Compliance Officer shall, at the request of Boeing or LM, immediately refer the matter to
the Secretary of the Air Force and the General Counsel of DoD, including the Compliance
Officer’s recommendations relating to the proposed changes and Boeing’s and LM’s
explanations in support of the proposed changes; and

2. the Secretary of the Air Force, in consultation with the General Counsel of DoD, shall, within
ten (10) business days after the referral by the Compliance Officer, make the final
determination as to whether to approve the proposed changes and notify LM or Boeing
accordingly.

V.
IT ISFURTHER ORDERED that:
. Boeing and LM, including Space Vehicle Business, shall not, absent the prior written consent of
the proprietor of Non-Public Launch Services Information, provide, disclose or otherwise make

available to ULA any Non-Public Launch Services Information, other than Non-Public Launch
Services Information relating to Delta and Atlas launch vehicles.
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a. the information is necessary for the provision of Technical Support;

b. the information is provided only during such time as the Personnel are providing Technical
Support to ULA;

c. the information is provided for the sole purpose of providing Technical Support to ULA,;

d. the information shall be used solely for the purpose of providing Technical Support to
ULA; and

e. ULA and such Personnel comply with the procedures described in Paragraphs V.E.4. and
V.F. of this Order.

Respondents shall assure that LM Personnel and Boeing Personnel who receive Non-Public

Space Vehicle Information pursuant to Paragraphs V.E.1, V.E.2, or V.E.3 of this Order, each:

a. use Non-Public Space Vehicle Information solely for the purposes described in Paragraph
V. of this Order;

b. not disclose such information to any other Personnel at LM or Boeing;

c. maintain the confidentiality of such information;

d. return any documents obtained pursuant to Paragraph V. of this Order to the Compliance
Officer when such documents are no longer being used;

e. agree in writing to comply with the obligations set forth in this Order in a form approved
by the Compliance Officer, and

f. submit that written agreement to the Compliance Officer at the time required by the
Compliance Officer.

ULA may disclose Non-Public Space Vehicle Information to LM Personnel and Boeing

Personnel as necessary to provide services consistent with Respondents’ obligations pursuant

to the Transition Services Agreement (Lockheed Martin to ULA); Transition Services

Agreement (ULA to Lockheed Martin); and Transition Services Agreement (Boeing and ULA)

(hereinafter referred to collectively as “Transition Services Agreements”) only under the

following conditions:

a. ULA, LM and Boeing shall comply with the confidentiality provisions of the Transition
Services Agreements;

b. those provisions shall be incorporated by reference into this Order and made a part hereof
as Confidential Appendix A;

c. any failure by ULA, LM, or Boeing to comply with the confidentiality provisions of the
Transition Services Agreements shall constitute a failure to comply with this Order; and

d. the Compliance Officer shall have the authority to monitor ULA’s, LM’s, and Boeing’s
compliance with the confidentiality provisions of the Transition Services Agreements.

ULA may disclose Non-Public Space Vehicle Information to LM Personnel and Boeing

Personnel to the extent necessary to enable LM or Boeing to continue to provide, after the

expiration of the Transition Services Agreements, similar administrative services to those that

had been provided by LM or Boeing to ULA pursuant to the Transition Services Agreements
if:

a. ULA has notified the Compliance Officer that it intends to obtain such services from LM or
Boeing, as appropriate; LM or Boeing, as appropriate, has notified the Compliance Officer
that it intends to provide such services; and the Compliance Officer has notified ULA, LM,
or Boeing, as appropriate, that he or she approves the arrangement;

b. standard industry-wide confidentiality provisions have been executed by the appropriate
parties and have been submitted to the Compliance Officer;

c. the parties comply with those provisions;
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Business) Personnel, other than for facility repair, support, and maintenance, pursuant to



VIII.

IT ISFURTHER ORDERED that:

. No later than thirty (30) days after the closing of the Transaction:

1.
2.

Respondents shall distribute this Order to the Personnel of ULA and Space Vehicle Business.

In a separate communication:

a. ULA shall inform all of its Personnel of the terms and requirements of this Order and
require all ULA Personnel to adhere to such provisions.

b. Boeing and LM shall inform all of its Space Vehicle Business Personnel of the terms and
requirements of this Order and require all Space Vehicle Business Personnel to adhere to
such provisions.

. No later than three (3) months after the closing of the Transaction, Respondents shall:

1.

develop procedures, policies, and practices relating to the receipt, identification, custody, use,
and disposal of any Non-Public Space Vehicle Information or Non-Public Launch Services
Information and incorporate such procedures, policies, and practices into Respondents’
operations manuals or other systems used for disseminating such procedures, policies, and
practices;

complete the development of new procedures or the incorporation into existing procedures
measures to be used in the event any Personnel of Respondents fails to comply with such
procedures, policies, and practices; and

complete the provision of in-person or computer-based training of ULA and Space Vehicle
Business Personnel who have or who can expect to have duties related to the requirements of
this Order.

. After the initial training required by Paragraph VI111.B.3. of this Order, Respondents shall conduct
annual in-person or computer-based training of ULA and Space Vehicle Business Personnel who
have or can expect to have duties related to the requirements of this Order.

. In connection with the training re



. Respondents shall not object to the Compliance Officer chosen by the Secretary of Defense.

. To perform his or her duties and responsibilities pursuant to this Order, and subject to any legally
recognized privilege, the Compliance Officer shall be authorized to and may:

1.

interview any of Respondents’ Personnel, upon three (3) days’ notice to that Respondent and
without restraint or interference by Respondents, relating to any matters contained in this Order
as determined by the Compliance Officer;

during normal business hours, inspect and copy any document in the possession, custody, or
control of Respondents relating to any matters contained in this Order as determined by the
Compliance Officer;

during normal business hours, obtain access to and inspect any systems or equipment to which
Respondents’ Personnel have access;

during normal business hours, obtain access to and inspect any physical facility, building, or
other premises to which Respondents’ Personnel have access; and

require Respondents to provide documents, data, and other information to the Compliance
Officer in such form as the Compliance Officer may direct and within such time periods as the
Compliance Officer may require.

. The Compliance Officer may require Respondents to comply with his or her requests relating to
Respondents’ compliance with their obligations pursuant to this Order within reasonable time
limits established by the Compliance Officer.

1.

2.

The Compliance Officer shall convey to Respondents the time limits applicable to the request
at the time he or she makes the request.

Failure to comply with the Compliance Officer’s requests within the time limits established by
the Compliance Officer shall be a violation of this Order; provided, however, that the
Compliance Officer shall, within the initial time limits established, afford Respondents the
opportunity to request additional time if needed and the Compliance Officer shall not
unreasonably withhold approval of such a request for an extension.

. The Compliance Officer shall:

1.

w

investigate any complaint or representation made to him or her, or made available to him or her
with respect to any matter arising in relation to or connected with compliance by Respondents
with this Order;

solicit and accept comments from third parties regarding Respondents’ compliance with this
Order as the Compliance Officer deems necessary and appropriate;

use DoD or other United States government staff as appropriate; and

hire, at the cost and expense of Respondents, a third party (or third parties) who shall be solely
accountable to the Compliance Officer, shall have such duties and responsibilities as
determined by the Compliance Officer and that do not exceed the Compliance Officer’s duties
and responsibilities as set forth in this Order and shall have the same access as the Compliance
Officer pursuant to Paragraph IX.C. of this Order; provided, however, that the professional
staff (including third party consultants) reporting to the Compliance Officer shall be no larger
than ten (10) persons (measured by full-time equivalents), with such maximum to be expanded
solely with the permission of the Secretary of the Air Force as necessary pursuant to this
Order; and provided that such professional staff (including third party consultants) shall
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maintain the confidentiality of business sensitive or proprietary information and documents of
Respondents or any other person.

Respondents shall use their best efforts to assist the Compliance Officer and the Compliance
Officer’s staff in satisfaction of their responsibilities pursuant to this Order.

. Respondents shall cooperate with the Compliance Officer and his or her staff and shall take no
action to interfere with or to impede the performance of the Compliance Officer and his or her staff
in satisfaction of these responsibilities.

. Each of Respondents shall furnish to the Compliance Officer a compliance report, to be submitted
as directed by the Compliance Officer, but in any event no less frequently than on an annual basis
or more frequently than quarterly.

1. The compliance report of each Respondent shall contain an affidavit that describes the actions
that that Respondent has taken and the steps that that Respondent has implemented to comply
with the terms of this Order and shall be verified as true and correct by an officer of that
Respondent.

2. The Compliance Officer may direct Respondents to include in their reports any other
information the Compliance Officer deems useful or necessary.

The Compliance Officer shall report in writing on an annual basis to the Secretary of the Air
Force, the General Counsel of the DoD, and the Compliance Division of the Commission,
summarizing the actions the Compliance Officer has undertaken in performing his or her duties
pursuant to this Order. Such report shall include any compliance reports submitted by
Respondents to the Compliance Officer pursuant to Paragraph IX.H. of this Order.

If the Compliance Officer is unable to perform his or duties for whatever reason, the Compliance
Officer shall promptly notify the individuals listed in Paragraph IX.1. of this Order. The Secretary
of Defense shall then appoint another Compliance Officer. The Secretary of Defense shall have
the sole discretion to replace the Compliance Officer at any time when the Secretary of Defense
considers such action appropriate.

. If the Compliance Officer determines to investigate any assertions or allegations of
noncompliance, the Compliance Officer shall advise Respondents as soon as practical of the
assertions or allegations of noncompliance that the Compliance Officer intends to investigate, the
Compliance Officer shall afford Respondents reasonable time limits, to be determined by the
Compliance Officer in his or her sole discretion, to attempt to resolve any deficiencies in
Respondents’ performance of its obligations under this Order.

. If the Compliance Officer has reason to believe that there has been a failure of the Respondents to
comply with any term of this Order, he or she shall notify the Secretary of the Air Force, the
General Counsel of the DoD, and the Compliance Division of the Commission. As soon as
practical, the Compliance Officer shall inform Respondents that he or she has notified the
Secretary of the Air Force, the General Counsel of the DoD, and the Compliance Division of the
Commission of the failure and the material nature of the assertion or allegation of noncompliance.
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M. Respondents:

1. shall bear all of their costs of monitoring, complying with, or enforcing this Order, and all such
reasonable costs of the DoD arising solely from monitoring, complying with, or enforcing this
Order, excluding the salaries and benefits of United States government employees, and
including, but not limited to, the costs of the Compliance Officer and the costs associated with
the retention of third parties to assist the Compliance Officer.

2. shall not charge to the DoD, either directly or indirectly, any costs of DoD referred to in
Paragraph 1X.M.1. of this Order; Respondents shall not charge to DoD, either directly or
indirectly, any of Respondents’ costs, referred to in Paragraph IX.M.1. of this Order, including
any remedial costs, as defined by Paragraph 1X.M.3. of this Order; provided, however, that
costs referred to in Paragraph IX.M.1.of this Order, incurred by Respondents, other than
remedial costs, associated with normal business activities that could reasonably have been
undertaken by Respondents in the absence of this Order are not subject to the charging
restrictions of Paragraph 1X.M.2. of this Order, whether or not such activities are affected by
this Order; and further provided that, in the event that the Commission determines to seek civil
penalties based on non-compliance with provisions of this Order, and the conduct at issue is
held to be compliant with the Order, the remedial costs disallowed pursuant to Paragraph
IX.M. of this Order may be charged to DoD.

3. Remedial costs are those costs, incurred by Respondents, relating directly to the administration
of measures to remedy conduct of Respondents in violation of this Order, where the following
conditions are met:

a. the conduct of Respondents was not undertaken pursuant to prior written direction or






Confidential Appendix A

[Redacted From Public Record Version But Incorporated By Reference]
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