,» IN THE UNITED STATES DISTRICT COURT
FOR THE NORTHERN DISTRICT OF TEXAS
DALLAS DIVISION

UNITED STATES OF AMERICA,
' Plaintiff,
v. '\ CA3-83-0325-D

AMERICAN AIRLINES, 'INC., and

ROBERT L. CRANDALL, Filed: July 12, 1985

Defendants. Entered: October 31, 1985

T Nt N Nl P P Nt Nt St Nt

STIPULATION AND PROPOSED FINAL JUDGMENT

It is stipulated by and between the undersigned parties, by
their respective attorneys, that:

1. The parties consent that a Final Judgment in the
attached fdrm may be filed and entered by the Court, upon the
motion of any party or upon the Court's own motion, at any time
after compliance with the requirements of the Antitrust
Procedures and Penalties Act (15 U.S§.C. §16), and without
further notice to any party or other proceedings, provided that
plaintiff has not withdrawn it;_consent. which it may do at any-
time before the entry of the proposed Einaf Judgment by serving
notice thereof on defendants and by filing that notice with the
Court. |

2. In the event plaintiff withdraws its consent or if the

proposed Final Judgment is not entered pursuant to this

Stipulation, this Stipulation shall be of no effect whatever



and the making of this Stipulation shall be without prejudice

to any party in this or any other proceeding.
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“thxrlea—&.-nule b
Acting Assistant AXttorney General

H. Widmar
or, Office of Operations

liott M. Seiden
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FOR THE DEFENDANTS:
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Robert E. Cooper v

Gibson, Dunn & Crutcher

333 South Grand Avenue

Los Angeles, CA 90071

Counsel for American Airlines, Inc.
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Philadelphia, PA - 19103

Counsel for Robert L.
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John L. Hauer
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Hauer & Feld

4100 Pirst City Center

1700 Pacific Avenue

Dallas, TX 75201



IN THE UNITED STATES DISTRICT COURT
FOR THE NORTHERN DISTRICT OF TEXAS
DALLAS DIVISION

UNITED STATES OF AMERICA,

Plaintiff,
Civil Action
No. CA 3-83-0325-D

Filed: July 12, 1985

v.

AMERICAN AIRLINES, INC., and

ROBERT L. CRANDALL,
‘ Entered: October 31, 1985

Defendants.
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FINAL JUDGMENT

Plaintiff, United States of America, having filed
its Complaint in this action on February 23, 1983, and
plaintiff and defendants, by their respective attorneys,
having consented to the entry Bf this Final Judgment
without trial or adjudication of any issue'of fact herein,
and without this Final Judgment constitutinq any evidence
against or an admission by any party with respect to any

such issue;



NOW, THEREFORE, before the taking of any
testimony and without trial or adjudication of any issue
of fact herein and upon consent of the parties hereto, it
is hereby

ORDERED, ADJUDGED, AND DECREED as follows:

. N
I.

This Court has jurisdiction of the subject matter
of this action and of each of the parties consenting
theretb. The Complaint states a claim upon which relief
may be granted against each defendant under Section z'of

the Sherman Act, 15 U.S.C. §2.
I1.

As used herein, the term:

(A) “"communication" means a statement, comment,
question, or answer, that may take place in
person, in wtitihg, or over the telephone;

(B) *“scheduled communication" ‘means a
communication that has béen previously
arranged for a particular.time or place;

(C) *“group discussion" means a communication in
vhich:at least three (3) people are |

participating;



(DY

(E)

(F)

"management employee"” means any employee
whose corporate title is "chief executive
officer," “chief operating officer,"”
“president,"” "senior vice president,"” “"vice
president," "assistant vice president," or -
any employee whose dut}es are functionally
gguivalent to an employee with one of these
titles, and any other employee who has a
decision-making role, whether or not other
persons must also play a role in order for a
final decision to be reached, in the process
by which a scheduled airline passenger .
carrier sets, determines, modifies, or
cancels a fare for the provision of
scheduled airline passenger service;
"scheduled airline passenger carrier" means
a firm or business that provides scheduled
airline passenger service;

"scheduled airline passenger service" means
the provision, at regqular t;pes and over
regular routes, of air transportation to
individuals traveling between an origin city

and a destination city. and



(G), “city-pair" means the set of two cities
consisting of the origin city and the
destination city between which scheduled

airline passenger service is provided.

I1I. .
\

This Final Judgment applies to each defendant.
Regarding defendant American Airlines, Inc. (hereinafter
"American”), this Final Judgment also applies to its Board
of Directors, officers, employees, agents, subsidiaries,
successors and assigns. This Final Judgment also applies
to all other persons in active concert or participation
with either of the defendants and who shall have received
actual notice of this Final Judgment by personal service

or otherwise.
Iv.

Defendant American shkll require, as a condition
of the sale or other disposition of all, or substantially
all, of the assets used by it {n the prévision of
scheduled airline passenger service, that the acquiring
party‘agree to be bound by the provisions of this Final

Judgment, and that such agreement be filed with this Court.



Defendant American shall provide written notice
to the plaintiff no later than thirty (30) days before thg
effective date oé any action whereby defendant American:
(1) changes its name; (2) liquidateéxor otherwise ceases
operation; (3) is aéquired by or becomes a subsidiary of
another firm. Defendant American also shall provide
written notice to plaintiff no later than fifteen (15)
days after it declares bankruptcy or establishes or
acquires a subsidiary whose business activities are among

those covered by'this Final Judgment.
VI.

Defendant Robert L. Crandall shall provide
written notice to the plaintiff no later than thirty (30)
days after the effective date of any action whereby
defendant Crandall accepts or assumes employmént in any
position with any firm, other than American, that provides

scheduled airline passenger service.



VII.

Defendant American is enjoined and restrained for
a period of five years from discussing, referring to, or
mentioning fares or fare structures of any scheduled
airline passenger cgqrier. includiné\hmerican. in a
communication with any scheduled airline passenger carrier
other than American, except under the following
conditions, exceptions, or circumstances:

(A) &hen necessary to establish, implement, or modify
a joint fare with another scheduled airline
passenger- carrier;

(B) when necessary to establish, implement, or modify
a.fare for air transportation between the United
States and a foreign country, between foreign
countries, or within a foreign country, under the
auspices of the International Air Transport
Association ("IATA");

(C) when necessary to est;blish. implement, or modify
partic;pation by a scheduled girline paésenger
carrier in American's AAdvantage frequent flyer
program, or by American in anofhet carrier's

frequent flyer program;



(D)

(E)

(F)

(G)

vhen necessary to maintain the integrity of the
data base of American's SABRE computerized
reservations system or to maintain the integrity
of American's information contained in the data

base of a computerized reservationes system used

. by a scheduled airline passenger carrier other
N

than‘Ameriqan;

when nécessary, in the event of a cancelled
flight, oversale, or other operational emergency,
to arrange for transportation of American's
ﬁgssengers on another carrier, or another
carrier's passengers on American;

when necessary to develop tour, convention,
special event or other group travel arrangements,
aé long as the discussion is limited to fares for
airline passenger services on routes not served
by American and the discussion is otherwise
consistent with applicable federal and state
laws; or |

after American has reéeived an explicit written
assurance from the Assistant Attofney General in
charge of the Antitrust Division of the U.S.
Department of Justice that the Antitrust Division
has no present intention to prosecute the
specific discussions and conduct in which

American proposes to engage.



VIII.

Defendant American shall:

(A) inform its employees about the substance of this
Final Judgment no later than thirty .(30) days .
following its entry; |

(B) provide the.members of its\board of Directors,
its manageﬁent employees and its other employees
with responsibilities affected by this decree
with a copy of this Final Judgment, a written
éxplanation of its terms and conditions, and
written directions to abide by its terms and
conditions, no later than thirty (30) days |
following entry of this Final Judgment or
following appointment or employment; and

(C) submit an affidavit to the Assistant Attorney
General in charge of the Antitrust Division
setting forth the fact and manner of compliance
with section VIII(B) no later than sixty (60)
dayé following the enkty of this Final Judgment
and annually thereafter for the five years

duration of this Final Judgmeht.
IX.

In addition to the provisions of Section VII

hereof., defendant Robert L. Crandall is enjoined and



restrained for a period of two years from directly or
indirectly discussing, referring to or mentioning fares or
fare structures of any scheduled airline passenger
carrier, including American, in a communication with a
member of the Board of Directors or management employee of
any scheduled airline passenger catfier other than

American.

Prior to any scheduled communication relating to
any aspect of the airline industry between defendant
Robert L. Crandall and a member of the Board of Directors
or management employee of a scheduled airline passenger
carrier other than American, defendant Robert L. Crandall
shall, for a period of two years, review with an attorney
from the Office of the General Counsel of American the
subject matter of the proposed communication and the
advisability of having counsel present during the

communication.
XI.
Defendant Robert L. Crandall shall, for a period

of two years, maintain written notes of all communications

relating to any aspect of the airline industry that he has



with any wmember of the Board of Directors or management

employee of any séheduled airline passenger carrier other

than American, in accordance with the f&llowinq terms,

conditions, and exceptions:

(A) Each communication governed by this section XI

shall be reflected in a separate note;
N

(B) Each note myst be made as contemporaneously as

reasoﬁhbly practicable to the communication that

it describes, but in no event later than 48 hours

following each communication;

(C) Each note must contain, at a minimum, the

following information:

(1)

(2)

(3)

(4)

the mames, known airline affiliations, and
known positions or title of all persons
participating in or present during the
communication;

the date, location, time and approximate
duration of the communication;

the form of the communication, e.g., in
person, in writing, by telephone; and

a description of all subject.matters
relating to the airline ihdustry or to the
business of any scheduled airline passenger

carrier that were discussed, referred to, or

mentioned during the communication;

10



(D) If during any communication governed by this
section XI, fares or fare structures were
digcussed by anyone participating in the
communication, then the note for that
communication must set forth a detalled
description of the substance of thatvaspect of
the communication and must :lso indicate which
participant‘s made which comments;

(E) With respect to any communication regarding any
aspect of the airline industry made or heard by
defendant Robert L. Crandall at a speech or
presentation, or group discussion immediately
before or .after such a speech or presentation, at
which a member of the Board of Directors or
ménagement employee of any scheduled airline
passenger carrier other than American is present
who is known by Robert L. Crandall at the time of
the communication to hold such a position, the
requirements of paragraphs (C) and (D) of this
Section XI shall not ;pply and instead the
following terms, conditions., and exceptions shall
apply:

(1) Each such note must contain, at a minimum,
the following information:
(a) the date, location, time and
approximate duration of the speech or

presentation;

11



(F)

.

(2)

(b) & brief description of the subject
matter, or subject matters, of the
speech or presentation; and

(c) the entity or organization that
provided the forum or sponsored the
speech or presentation;

Notwi;hstanding anyth;hg contained in this

paragraph (E) of this section XI, any

communication (other than a speech or

presentation) between defendant Robert L.

Crandall and any president, chief executive

officer, or chief operating officer of any

scheduled airline passenger carrier other
than American that is otherwise governed by
any part of this section XI must be reported
in full compliance with the provisions of
paragraphs (C) and (D), if the position of
that officer is known to defendant Robert L.

Crandall at the time of the communication;

With respect to any communication regarding any
aspect of the airline industry made or heard by
defendant Robert L. Crandall during a meeting of
the Air Transport Association, -the requirements
of this Section XI shall not apply only if
counsel for the Association is present and

minutes of the meeting are kept.

12



(G)

(H)

(1)

(J)

Defendant Robert L. Crandall shall review each
note with an attorney from the Office of the
General Counsel of American as soon as reasonably
practicable following each communication, but in
any event no later than one (1) week following
each communication; N

The notes shall be maintained by defendant
Robert‘L. Crandall in his office at the corporate
headquarters of American:

Defendant Robert L. Crandall shall permit the
Départment of Justice to inspect the notes upon
reasonable notice, and when the Department so
requests, shall make the notes available for
inspection by the Department at a mutually
convenient location in Washington, D.C.; and
Defendant Robert L. Crandall shall submit an
affidavit to the Assistant Attorney General in
charge of the Antitrust Division every three (3)
months attesting to t?e fact that he has complied
with the terms of this Final Judgment, that the
notes required by this section_XI'are accurate
and complete, and that he has reviewed each note

with counsel for American.

13



XII.

For a period of two years, vhenever defendant
Robert L. Crandall has any communication with,
representatives of any of American's vcndors.'suppliers, '
creditors or lenders during which tﬂére is any discussion,
reference, or montidn'of,the fares or fare structures of
any scheduled airline passenger carrier ctﬁer than
American, then Robert L. Crandall must indicate the facts
surrounding that communication in the notes described in

section XI above, and in accordance with the requirements

set forth in subsections (A) through (D) of that section.
XIII.

Defendants American and Robert L. Crandall are
enjoined and restrained from soliciting, requesting,‘or
suthorizing any person to engage in conduct that, if done
by defendants, would violate any provision of this Final
Judgment . '

XIV.

If defendant Robert L. Crandall leaves the

14



employment of American and later assumes employment with
another scheduled airline passenger carrier, the
obligations of defendant Crandall specified in

sections IX, X, XI, and XII of this Final Judgment will
remain obligations that he must meet subject to the .
modification that, regarding defendant Crandall only. a11
instances of the name “American” contained in this Final
Judgment will bé changed-to the name of the new scheduled
airline passenger carrier with which defendant Crandall
assumes employment. Defendant American will continue to

be bound by all applicable provisions of this Final
Judgment.

For the purpose of determining or securing
compliance with this Final Judgment, and subject to any
legally recognized privilege, from time to time:

(A) Duly authorized representatives of the Department
of Justice shall, upod written request of the
Attorney General or of the Assiltaht Attorney
General in charge of the Antitfust Division, and
on reasonable notice to a defendant made to its
principal office, be permitted:

(1) Access . during office hours of such defendant

15



(B)

(c)

to inspect and copy all books, ledgers,

accounts, correspondence, memoranda, and

other records and documents in the
possession or under the control of such
defendant, who may have counsel present,
relating to any matters contained in this

Final qudgment: and )

(2) Subjéct to the reasonable convenience of
such defendant and without restraint or
interference from it, to interview officers,
employees and agents of such defendant, who
may have counsel present, regarding any such
matters; “

Upon the written request of the Attorney General

or of the Assistant Attorney General in charge of

the Antitrust Division made to a defendant's
principal office, such defendant shall submit
such written reports, under oath if requested,
with respect to any of the matters contained in
this Final Judgment as may be requested;

No information or documents thaihed’by the means

provided in this section XV shall be divulged by

any representative of the Department of Justice
to any person other than a duly authorized

representative of the Executive Branch of the

16



United States, except in the course of legal
pr;ceedings to vhich the United States is a
party. or for the purpose of securing compliance
with this Final Judgment, or as otherwise
required by law; and

(D) if at the time informatiog”or documents are
furnished by a defendant to the plaintiff, such
defendant iépresents and identifies in writing
the material in any such information or documents
to which a claim of protection may be asserted
under Rule 26(c)(7) of the Federal Rules of Civil
Procedure, and said defendant marks each
pertinent page of such material, "Subject toﬁ
claim of protection under Rule 26(c)(7) of the
Federal Rules of Civil Procedure," then ten (10)
days notice shall be given by the plaintiff to
such defendant prior to divulging such material
in any legal proceeding (other than a grand jury

proceeding) to which that defendant is not a

party.

The Final Judgment will expire on the fifth (5th)
anniversary of its date of entry or, with respect to any '

particular provision, on any earlier date specified.

17



XVII.

Jurigdiction is retained by this Court for the
purpose of enabling any of the parties to this Final
Judgment to apply to this Court at any time for such
further orders or directions as mai\be necessary or
appropriate for the éonstruction or carrying out of this
Final Judgment, for the modification of any of the
provisions hereof, for the enforcement of compliance

herewith, - and for the punishment of any violation hereof.
XVIII.

Entry of this Final Judgment is in the public

interest. Entered on this _31st day of _October

1985.

‘/s/ Robert M. Hill

UNITED S8TATES DISTRICT JUDGE

DOJ-1985.11





