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I THE DISTRICT COURT OF THE UNITED STATES i o
FOR THE NORTTERN DISTRICT OF OHIO

EASTERN DIVISION

UNITED STATES OF AMERICA, )
‘ )
Plaintiff, )
) OIVIL ACTION

v ) 24214

: o 4214
TIE TIMKEN ROLLER BRARING COMPANY, )
)
Defendant., )

COHPLAINT

To the Honorable, the Judges of the District Court of the United Stafes
for the Northern District of Ohio,

The United States oﬁ Americe, Plaintiff, by its atborneys, acting
under the direction of the Attornsy General of the United States, brings

this action against the defendant and complains and allegss as follows:

I

JURISDICTION AND VENUE

1. This complaint is filed and these proceedings are instituted
- against the defendent under Section Ly of the Act of Congress of July 2,
1890, c. 6h7, 26 Stat. 209, as amended, entitled "An Act to protect trade
and commerce ageinst unlawful restraints and monopolies," commonly kneown
as the Sherman Antitrust Act, in order to prevent and restrain continuing
violations by defendant, as hereinafter alleged, of Sections 1 and 3 of
the Sherman Antitrust Act. A

2, Defendant The Timken Reller Bearing Company is incorporated
under the laws of the State of tho and is an inhabitant of the Northern
District of Ohio. Tt maintains offices Qnd transacts business within

the Dastern Division of the Worthern District of Ohio.



T . b
TUE_DRFHDANT
3 The Timkén Roller Bearing Company, hereinafter referred to as
“Timken“, a corporation o?ganized under the laws of the State of Ohio
and having its principal offices and place of business in Cantdn, Ohio,
ié nemed a defandant herein. It 1s engaged in the manufacture of tapsred
roller bearings at plants located in Conton, Gambrinus and Columbus, Ohio.
| I1T
CO-COHSPI@AEQE&
h. Britisﬁ Timken, Limited, hereinafter referred to as ”Limited",

a joint stock company organized and existing under the laws of the United
Kingdom, with its head office and principal plece of business‘at Biming-
ham, England,-is not named as a defendant but is‘named as co-conspirator
herein, Limited is engeged in the manufacture and sale'of bqll bearings

and sfraight and bapered roller bearings. Defendant Timken owns 29%>of
the .capital stock of Lirﬁited.

5s Socilate Anonymse Franéaise Timkep,.hsrsihafter referred to as
"Francaise”, & corporation or;aﬁizéd_and éxisting under the lgws of France,
with its head office end principal place of buéinéss at Asnleres, Fraﬁbe,
is not nemed as & defendent but, is nemed as co;cpnspirator herein.
Francaise is engaged in the manufacture and sale‘df tapered roller bear-
ings." Defendant Timken owms 503 of the.capital.stock of Froncalse.

v .

- THE NATURE OF TRADE AND COHKERCE THVOLVED
6, Antifriction bearings are’ rotating deviqes forbreducing friction
batween moving mechanioél parts, Their usual employment ig bétﬁéen 8
shaft and rotating body, such as an automobile axle and wheel. Balls
or rollers are inseftéd between contalners called "races" which are, in:
turn, affixed to the moving parts. Rollers vary in shape from straight

or tspered cylinders to configurations resembling spaols and barrels.



’7. Ball bearings are generally ubtilized where high speeds and light
loads are required; roller bearings, where a heavy load must be supported;
tapered roller bearings, where both a heavy load and side thrust'are
enooﬁntered, as on truck wheels and axles. Otherwise, all types may be
used interchéngeably;

8. The anti-friction bearing is distinguished f;om the plain bearing
in that the plain bearing eﬁploys no rolling objects but depends upon
lubricetion alone. The anti-friction bearing has much greater load-,
carfying ability, endurance, and fresdom from friction.

9« Thenever the term "anti-friction bearings" is employed in this
compldint, it will ineclude ball bearings, aﬁd straight and tapered roller
bearings, and accessories for, and parts of such bsarings,

10. Antilf;iction bearings are a‘necessity in the functioning of
a modern industrial economy. Alrceraft, trucks, automobiles, .railroad
cars and locomotives, gun mounts, machine tqols, rolling mills, mining
machiﬁery, power generating and transmission equipmeqt, housshold
appliances and other machinery and engines of all;types, require and
utilize tepered roller bearings and other types of enti-friction bear-
ings. 'They are’currently in great-demand, both in the United States

,an& for shipment abroad in connection with the postwar reconversion and
expansion of industry and the rehabilitation of war areas.

11? Defendant Timken is now and for many vears has been the largest
manufacturer of taperéd roller bsarings in the world. In'19hh Timken
produced approximately eiphty perbcent of all the taéered roller bearings
menufactured in the United States, and its gross sales of bearings amounted
to approximately 575,000,000, -

12, Bearings manufactured by Timken are shipped from its plants in
Ohio to customers lﬁcatéd in other States and Territorie; of the United
States and, subject to limitations hereinafter alieged, in certain foreign
countries, - Timken transacts business in Canada through its wholiy—owned

subsidiary, Canadian Timken, Limited, and in South America through its




wholly—ownedvsubsidiary, S. A. Timken Roller Bearing Company of South
America.

13. Timken sells the bearings menufactured by it directly to manu-
facturers of automobiles, railroad equipment; machine tools, machinery,
ond other products containing bearings. It also sells large quantities
of bearings to distributors for resele to bus and truck owners, garages,
repair shops, factories, and others for replacement of worn-out or damaged
bearings in vehicles and machinery. Such bearings are known.as ”service"
or "reﬁlacement” bearings. ‘

1. The co—cénspirators Limited and Francaise have been, since 1928,
the prineipal manufacturers of tepsred roller bearings in Great Britain
and Franée, respectively. Limlted and Francalse export their products to
variqus countrieé throughout the world. Since 1933, Limited has also
manufactured and sold ball béarings and straight rollsr bearings.

v

BACKGROUND OF THS CONSPIRACY

15, On Juna'ié, 1909, defendsnt Timken entered into an agreement
ﬁith the E}eétric and Ordnance fAccessories Company, Ltd., of England,
grenting the latter sn exclusive iicense to menufacture and ssll roller
bearingsiin the United Kingdom under certain letters patent. Timken

‘agreed not to manufacture or éell any roller bearings‘in the United
Kingdom or sell to others for shipment into the United Kingdom except
as parts of complebe automoblles, assembled and menufactursd in the
United States. Wlsctric and Ordnance Accessories Cbmpany,‘Ltd., agreed
not to sell any roller bearings directly or to others for shipmenf out -
side the United Kingdom, except as parts df complete subtomobiles marufac-
.tured in the Unlted'Kingdom;

16, On July 16, 1909, Timken entered into a second agreement with
Electric and Ordnance Accessories Company, Ltd., whereby fhe latter
received an exclusive "license" to manufacturé and sell roller bearings

of all kinds in Burope and the British Empire (except Canada), whether



‘patents were secured in such cauntries or not, Timken agreed mot to -
maﬁufédture or sell directly or to others for sﬁipmént inté the terri-
tory. allocated to Electric and Ordnan&a Accessories Company, Ltdf, and
the latter agreed not to menufacture or sell directlyvor indirectly
outside the territory allocated to it.

17.  The rights of Eleétric and Ordnance Accessofies Company, Ltd.,
undér tlie aforesaid contracts were subsequently assigned to Limited. By
192%, Linited was manufaoturiﬁg and sellingvlafge quentities of tapered
roller beariﬁgs of the same types and sizes as those manufactured and sold
by Timken.

‘ 18, . In 1927 Timken and M. B, U. Dewar; Esq., & British businessman,
acéuired all of the capital stock of Limited, and Dewar becaﬁe Limited's
managing dirgctor. Thersafter, Limited together with Timken organi#ed
Francaise for the manufacture‘pf tapered roller bearings in France,
Throuéhou# the periecd from 1928 to the date of the filing of this com-.
plaint, ﬁewar has halq voting control of Limited and Francaise, and has
supe rvised and confrolléd the‘manaéement and operatiohs‘ofithése com~
pénies.

VI

OFFZNSES CHARGED

19. Beginniné in or a¥out the year 1928 and continuously thereafter
up to and ;ncluding the date of the filing of this coﬁplaint, defendant
Timken and the co-conspirators Limited and Fréncaisé have been.engéged4in
an unlawful combination and conspiracy in restréint of trade and commerce
in enti~friction bearings among the sevaral states”of the United States
and with foreign nations, and between territories of the United States
and foroign'ngtions, in wviolation of Sections 1.and % of the Act of
Congress of July 2; i890, c. 6L7, 26 Stat,4209, as amended, entitled "An
Aot to protect trade and commerce agéinst unlawful .restraints and monopo-
lies", commonly kmowm as the Sherman intitrust Act. Such offenses will

‘ continue, unless the relief hereinafter prayed for in this complaint is

granted.



21, he said combination and conspiracy has been formed an& efféct~
uated by the meens, methods, agreements, and understandings hereinafter
set forth.

22, On January 1, 1925, Timken and Limited enterad into a contract
referred ta by them as a "business agreement".under which the United
Kingdom, North Irelaﬁd, éll countries of Europe, and all colonies and
dependencies of the United Kingdom and Buropean countries (except those

.in Yorth or South‘America) were allocated to Limited and the rest of the
v world was allocated te Timken, as exoclusive territofy for the manufacture
and "sale of anti-friction bearings. Limited agresd not to manufacture,
seil, or deal in ény bearings except under the terﬁs of the agreement and
under the trademark "Timken.," Each party agreed not to séll beerings
directly or to others for shipment into the other pafty’s territory,
except (a) es assembled parts of completed afticles of manuféoture'manu—
factured in its own térritory; and (b)_fof bearing réplacement purposes
in such completed articles of menufacture, and then only on payment to
the-cther‘par£y of 10% of the net sale price as a bénalty.

256 In_or about Juns 1928, Limited, on its owvm mccount and on behalf
of and with the aéprovallof Timken, enfered into an agreement with Pranceise,
allcoating France and its‘éolonies, dependencies, and mandates (except those
in North and Soufh America) as the exclusive tegritory of Francaise for
the manufactufe.and sale 6f anti-fricﬁion bearingg. Limited and Timken

) agrged nét to sell in this territory aﬁd Francaisevééreed not to sell
outside of this territory except under terms %nd cgnditions gimilar %o
those set out in the Limited-Timken contract of January l; 1928, herein-
before‘referred to in péragrap@ 22

“ 2. In or about February 1932, it waé‘agreed between Limited and
Timken that Limited would not quote on any inquin} for service or replace~
ment bearings coming frpm Timken's territory, but would advise the customers
that the product should be obtained froﬁ Timken uﬁless (a) the customer

demanded a British product, or (b) "SKF or F.S. are in competition." It
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was also agreed that Honé Kong, formeirly allocated to Limited, was now
to be the territory of Timkeno

25,  On ﬁecember 29, lQBb, a new contract was entered into between
Timksn and Limited, superseding the dontract of January 1, i928, herein-
above referred to in paragraph 22, The contract specifically applied to
anti~friction beerings of all kinds end was to be in effect for fifteen
years, It contaiﬁed substantially the some terms as the 1928 contraoct
'for the divisioﬁ of sales and manufacturing térritories, but with the
‘folkowing modifications: (a) service or replacement bearings, which
each company was permitted to sell in the otherts territory could hence-
forth be sold only at prices approved by the company into whose territory
the Bearings were to be.scld.and the penalty payments'on such sales were
reducéd to 5%, and (b) Russia wap to be considersd open territory into
which both Limited and Timlken could sell at prices and terms mutually
agreed upon., |

26, Oun or about July 15, 1935, Limited, on its own account and on
behalf of and with the approval of Timken, entered into a new agreement
with Francaise revising the sarlier agreement of June 1928, hereinabove
referred to in paragraph 23, so as to permit saleé of bearings for re-
placement or' service purposes by Limited and Timken.in the territory
8llooated to Francaise, and by Franceise into the territories of Limited
and Timken, at prices satisfactory to the company into whose territory
the bearings were beiﬁg sold.

27« On or sbout Novémber 28, 1938; Timken, Limited, and Francaise
entered info a contract, he;einafter refenrad‘to as the Tripartite Con-
trect, embodying substantially the allocations of territory and other
terms and éonditigns contained in the ag;eements of December 29; 1934
and July 15, 1935 hereinabove referred to in paragraphs.ES and 26, The
Trépartite Contract, which superseded the previous agreements, provided
that it should continue in e%fect for a period of twenty—éeven years from

January 1, 1938, A copy of this contract, attached hereto and marked:



"Exhibit A", is made a part of this complaint as if herein set forth in
full. |

28, The Tripartite Contract was supplemerted by an agreement dated
ﬂovmﬁber 29, 1933 between Timken, Limited, and 1, B. U, Déwar, Esq.,
which provided thet Russia would be considered jdint territory- in which
both Timken and Limited could sell anti-friction bearings.at prices agraed
-upon between them., This agreement was coterminous with the Tripartite
Contract. |

29, As a result of the outbresk of war and the requifements of
the B%itish armament program,\Limitedg in 1939, beceams increasingly
unabls to supply the requirements of its overseas markets., In September
1939, therefore, Limited arrenged with Timken to transmit ﬁo Timken
ceftain of its orders from the:territory allocated to it. Uﬁdér'this
arrengement, Timken shipped bearings manufactured in the United Statés
to Limited's customers, charging priqég determined by Limited, and peaying
the latter & commission on all such sales. Limited fefused to permit
Timken to accept orders directly from customers, located in Lhnﬁmd's terri-
" tory, with the exception of wnsolicited orders for reﬁiacemant beafings
in accordance with the Tripartite.Contract. In the casé of replacement
bearings, it was agreed that Timken, rathér than make inquiry on each
order as to the price agreeable to Limited, could make QQotatioﬁs based
upon a "protsotivé discount” off Timken's export pficé list on standard
bearings. As & result, Timken sold replacement bearings fdf usé in
Limited's territory at pricéé approximétely 65 per cent hiéher‘than
?imkan's regular export price for suéh bearings.:

30, In 1940, the largest distributor of anti~friction ﬁearingé in
Australia urged Timken to break ifs agreement with Limited, so that séid
distributor could purchase its requirements of tapered besrings from
Timken rather then from Limited, Timken refused;_and the digtributor
was required to send its orders to Limited, which filled such parts of

the orders as it could and tﬁen tranéferred'the balence to Timken. @ This



procedure caused delays in the transmissian and £illing of orders, and

in somes cases Limited whqllyAfailed,to refer to Timken Australian orders

which Limitedeas uneble to supply, Finally, Limited agreed to permit
lTimken to handle orders from Australia airect for the duration of the war,

but only at prices.established by Limited.

‘ 31 Defendént Timken, throughout the period of the conspiracy herein
alleged, has not accepted orders for anti-friction bearings for shipment
to the terfitory sllocated to Limited and Francaise, except with the. con-
sent of Limlted and at prices agreed updn with Limited, and has referred
to Limited gnd Franceise all inquiries relating to agency or distribution
arfangementé in éaid terri?éries. Limited, in turn, has not accepted

.
orders for anti-friction bearings for shipment to the territogy allocated
to Timken, exespt with Timken's consent and at prices agreed uéon with
Timkgn; |
%2. The friparfite Contract and supplemehtal agreemen® héreinbefore
referred to in paragraphs 27 and 28 gre in full force and éffect and the
défendant and its co-consplrators threaten to and will continue the afore-~
said illegal practicés\and arrengements, unless the rolief prayed for in
this cpmblaint is granted.’
VII

BEFFICTS OF THE CONSPIRACY

%%, As a result of the combination and oonspiracy in restraint of
trade hersinbefore alleged, the defendant and.its co—consbirators haves
(a) unreasonably restréined the manufacture and sale of anti-

friction bearings in the United States and its tarritories;
(t) unreasonably restrained ﬁhs impq;tatibn_of anti~friction
Eearings into the United States;
(c) unressonably restrained the importation of anti-friction
‘ bearings into the tarritofies of the United States from
foreign oouﬁtries;

(4) unreasonably restrained. and prevented the sale and

10



export of anti~friction bearings from the United States
to pufchasers in foreign countriss, despite the démand
for lower price Americen-made bearings; ‘

(e) unreasbnably'restrained and prevented American manufac=-
turers of automobiles, and their dealers in foreign
coﬁntfies, from purchasing American¥made gnti-friction

" bearings for shipment or sale outside the TUnited States
to territories allocated to Limited and Franccise as
he%einabova alleged, and have caused such firms to buy
British or French bearings at substantially ﬂigherA
prices; and

(£) arbitrari}y'énd.unreasohably increased the prices of
replacement béarings sold to American manufacturers and.
exporters and to foreigﬁ.purchasers‘for shipment or sale
outside the United States to territory allocated to

Limited and Francaise as hereinabove alleged.

<)

ll. The current world shortage of anti-friction bearings and ths
decrease of Buropean Bearihg,produétion ceused by World War TI has cragted
large potential export markets for anti-friction bearings of American manu-
factﬁre. Due to the demsnds of the war effort, Timken has expanded its
productive facilities. The continuation of'thé combination and conspiracy
herein alleged will have the effect of restraining and preventing Timken
from seeking and acquiring many foreignbmarkets with the evehtual conse-

quence of reducing Timken's production of bearings and employment of labor,

PEAYER

WHE REFORE, plaintiff prays:

1. That the dourt adjudge and decree that the defendant Timken has
combined and cﬁnspired with its co-conspirators Limitea and Franciase to

restrain trade end commerce among the States and with foreign nations, and

between territories of the .United States and foreign nations, invvioiation

’,

11



of Sections 1 and 3 of the Sherman Antitrust Act; and that the scontracts,
understandinés, arrangements, and practices alleged in this complaint are
in violationvof the Sherman Antitrust Act.

2., That the defendant and its officers, direétors, agents, repre-
sentatives, and all persons and corporations, acting or claiming to act
on behalf of them, be perpetually enjoined from‘combining, conspiring or
agreeing %o restrain commerce in anti-friction bearings among the several
.states of the United States and with foreign nstions, and between terri-
tories of the United States and foreign nations; and that they be perpetu-
ally snjoined from engaging in or participating in praectices, contracts,
relationships, or underétaﬁdings, or claiming any rights thereﬁnder, having
thé purpose ‘or effect of continuing, reviving or renswing any of the -
violations of the Sherman Anﬁitrusthcé, in the complaint set forth and
describad. | |

3. That the centracts, ﬁndarstandings, and arrangements between
defendant Timlan and its ﬁo—conspirators Limited and Francalse,. heretofore
. alleged, bevadjudged to be illegal and ordered terminated and oancelied.
| L. ‘Tgat the defendent, its officersf directors, agonts, representa~
tives, and all persons and corporations, acting or claiﬁing to agt‘og
“Behalf of it, be p_er,bpetua’lly enjoined from carryingl out, claiming any
rights under, or entering into any contract, agreement, or understanding,
in any manner resﬁridtingltha»defendant's.exports of anti~friction bear-
ings from the United étates, or dividing export markets, allocating
territorigs, fixing prices for export sales, or in any manner restricting
or affecting the importation of aﬁti-fr{ction beafings into the United
States and its bterritories.

5. That the defendsnt Timken be enjoined from transferring, selling
or assigning the trademark "Timken" to or for the use of co-conspirators
Limited or Frencalss, or the successors and assigns éhereof, so as in any

manner to.exclude‘tha defendant from using‘the trademark "Timken'" anywhere

in the world.,

12



6, That defendant Timken be ordered to divest itself of its stock
holdings and other financial iﬁterests, direct and indirect, in Limited
and Francaise, upon such terms and conditions és shall ‘be approved by the
Court; and that until such timé as said divestitufs{shall have baen effected,
the defendant Timken, its officers, directors, agents and representatives
and all persons end 00rporatiohs acting or claiming to act on behélf of .
such defendant, be enjoined from rafusing to sell anti-friction bearings
tovthe extent available in the normal course of such defendant's business.
to any person, partnérship, or corporation.ordering suchicommddities'for
export, andbexporting the seme from the Tnited States, where such psrsons,
partnerships, or corporations make appropriate payment or tender of pay~
ment at dsfendant's.current export prices.

7. - That the plaintiff have such other, further, general and different
relief as the nature of the case may require and bthe Court shall deem proper.

8. That the plaintiff recover its taxable cosbs.

Dated: Cleveland; Ohio

TOM €. CLARK ) i ROBERT A% NITSCIKE
Attorney General . Special Assistant to the
) Attorney General

WENDELL BERGE ‘ JOSEPH RAND
Assistant Attorney General Special Attorney -

CEOWH B HADDOGK
Special Assistant to the
Attorney General

TOR G+ WILLER
United States Attorney

13



20, Timken and the co~conspirators Limited and Francaise have
entered into contracts, agreements, and understandings, and haye contin~
uously planned and acted together to eliminate coﬁpeti£ion between them
in the manufacture and sale of anti-friction bearings in ali markets of
the world, inéluding fhe:United States, by:

'(%) ailocating to each party a designated bterritory for

the ﬁanufacture and sale of anti-friction bearings
as fﬁllows:

'13 F}ance, its colonies, mandates and
dependencies exéept those in South
America--to co-coﬁspirator Francaise;

2, Great Britain, Ireland, énd all coun~-
trigs other than Frence end Russia on
the conﬁinent of Europe and all colonies,
dominions, mandates, and dependencies of

. ~ the United Kingdom end ofher European
countriés, except France, in any part of
the world, eicept in North and South
America~--~to co~conspiratof Limited;

Do RussiaQ—jointly to defendant Timken and
co-conspirator Limited;

u, The rest of the World-;to defendant
Timken;

(b) preventing each party from selling or shipping anti-
friction bearings into the ter;itory allocated to any
other pafty, excapt in complateé articlns of manufac-
ture and for replaoeﬁent of bearings therein;

(¢) fixing and agreeing upon prices 5f replacement bearings
sold and shipped into the territory allocated to any
other party; .

(d) fixing and agreeing upon prices of anti-friction bear-

ings sold and shipped to Russia.



+ Dated 28th November 1938
THE TIMKEN ROLLER BEARING COMPANY
" 'BRITISH TIMKEN LIMITED
and’

SOCIETE FRANCAISE- TIMKEN

BUSINESS- AGREEMENT

STIBBARD, GIBSON & CO.,
21, lLeadenhall Street,

London, E.C.3.



AN AGREEMENT made the Twenty FEighth dey of Hovember one thousand
nine hundred and thirty-eight BETWEEN THL TIMEEN ROLLER BEARING COMPANY
a Corporation organized under the Laws of the State of Ohio in the United
States of Ameriéa and having its principal office in the City of Canton
in the seid State (hereinafter for convenience called "the American
Company™) of the first part BRITISH TIMKEN LIMITED a Joint Stock Company
incorporated under the Laws of the United Kingdom‘of Great Britain and
Ireland aﬂd having its principel office in the City of Birminghem in the
_Tnited Kingdomvof Groat Britain and Northern Ireland (hereinafter for
convenience called “the British Company™) of the sscond éart and SOCIETE
FRANCAISE TIMKEN a Societe Anonyme incorporated under the Laws of France
and heving its primncipal office in Asﬁieres in the Department of Seine
Frence (hereinafter for convenience called "the French Company") of the
third part
WHEREAS
(A) The American Company in the United States aforesaid the British
Company in tﬁe United Kingdom of Great Britain and Northern Ireland and the
French Company in France carryvon busiﬁess as manufacturers of aﬁti—friction
bearings (hercinafter called "besarings") and the American Compeny in the
United States aforesaid also carries on business as menufacturers of stesl
used in the manufacture of bearings
(B) The Companies parties hereto for their mutual advantage and con-
ven;ence,in working have agreed to meke errangements for an interchange
between them of information and.facilities and in connection tﬁerewith‘to
‘define their nespective territories and'for other purposes in manner

hcreinafter appearing



(c) & Company party to this ﬁmrsewent covenanting agreeing or under;
taking with or to the other Comninles parties to this Lgreement or either
of them is hereinafter sometimes referved to as a covenantor Cdmpany and
the Companies or Company with or to which the covensnting Company covenants
agrees or undertakes are hereinafter sometimes referred to as covenantee
Companies or a covenantes Company

Now

THE COMPANTES PARTIRS HERETO AGREE A8 FOLLOWS:-—
1. TFOR the purpose of this Agreement

(A) The territory of the French Company means the territories of the
Republic of France on the Continent of Europe and its Dominions Colonies
Dependencies and Mandatory Territories in any part of the world except in
or adjacent to North or South America

(B) The territory of the British Company means the United Kingdom
of Great Britain and Northern Irelana Birs and all countries other than
France on the Continent of Hurope and all Dominions Colonies Dependencies
end Mandatory Territories of the United Kingdom eforesaid and other European
. countries axcept France in any part of the world ex ccept in or adjacent to
North or South America but does not include any part of the territory of the
French Company

(C) The territory of the American Company moeans the rost of the world
‘outside the territories of the Ffenoh Company and the Britiéh Compeny

‘(D) The foreg01ng territories and the corr95pond1ng meanings shall be:
,éubgect to- alteratlon from time Lo tlme by avreoment betweon tho partles

hcrcto by. letter or other writing



2 (A} EBach of the Companies pafties hereto as fully and freely as its
patent and contractual rights and obligations permit and free of expense
to the other Companies parties hereto except as to out of pocket expenses
will inform the other Companies parties hereto as to all inventions
discoveriss improvements and practises useful in connection with the manu-~
facturs of bearings whether patented or not

(B). The British Company in its territory and the French Company -in
its territory shall be at liberty during the life of +this Agreeﬁen£ to
manufacture and sell bearings under any Letters Potent or other patent
rights now or hereafter from time to time ovmned by the American Company
or in the case of the French Company by the British Company and bertaining
to the manufacture or sale of bearings so far as the owning Company!s
patent and contractual rights'permit and free of expense except as to out
of pocket oxpensss

(C) Each of them the British Company and the French Company as a
co&snantor Company so far as its pgtent end contractual rights and obli-
gations permit and free of expense except as to out of pocket expenses
will ‘assign ebsolutely and for ali time to the American Company or the
British Company as a covenantee Company‘all Letters Patent og other
patent rights now or hereafter from time to time owned by the covenantor
Company and pertaining to the menufecturs or sale of bearings in the
ferritory of the covenantee Company

(D) The French Compsny as a coven&ntor‘Company‘if and. when re-

Quested by the British Company as a covenantes Company &nd each of them .




the British Company andvthe French Company as a covenantor Company if

and when requested by thebAmerioan Company as a covenanbtee Company and

in each gase at the expense of the covenantee Company will exeéute and
do.or cause to be executed and doné all deeds acts and things which the
covenantes Company may consider to be necessary or desirable in order that
any inventions discoveries impfovements or prectises useful in connection
with the manufacture of bearinés which may come to the knowledge of the
covenantor Compeny and which such Company shall be entitled to commumicate
to the covenantee Company for this purpose may be protécted by Letters
Patent or other patent rights in such parts of the territory of the
covenantee Company and in such names ;s the covenantee Company shall
specify with a view to such patent rights being assigned to or otherwise
vested in the covenantee Company or its nominees in accordance with the
provisions hereinbefore contained ‘

() Each of the covenantor Companies’hereinbefore mentioned hereby
ifrevocably eppoints the covenanteec Company with power of substitution to
be its Attofnay for and in its name end on its behalf but at the expense
of the covenantec Company to e#ecute and do all deeds acts and thiﬁgs which
the covenantee Company or its substitutes from time to time may consider
to be necessary or desirable for the purpose of giving effect to the agroe-

- ments on the part of the covenantor Company contained in this clause

(F) Provided however thﬁt nothing in this Agreement contained shall

 obligatg any party to acquire or enlarée 1ts interest in any Letters Patent

or -other-patent rights



3a (A) Tach of the Companies parties hereto will use its best endeavours
to maintain the distinctive character of the trade mark “Timken™ and refrain
fr‘om any act calculated to prejudice the rights of the parties hereto in
respect thereof a8 now e;cisting

(B) Each of them the British Company and the French Company as a
covenentor Company upon the termination of this Agreement if and so far as
it may be requested in writing the British Company by the American Company
as a covenantee Company or the French Company by the Americen Company or
the British Company as a covenantes Company end if and so far as the
provisions of this clause are binding upon the covenantor Company will
cause the name. "Timken" to be eliminated from its corporate neme and from
the name of any persén firm or company controlled by it and will refrain,
and will cause any person firm or company controlled by it to refrain from
using the name "Timken" as part of or in comection with his their or its
name or as a trede merk or trade name or. otherwise and from any act cal-
culated to obstruct or delay the covenantes Company in any steps which it
may take with a view to establishing the exclusive right of the covenantee
Company to the said name in tho territory of the covenantor Company -and so
far as practicaﬁle the covenantor Company will assign or cause any person
firﬁ or oompany controlled by it to assign to the covenantee Company or as
1t may direct any trade mark or other rights in respect of the said neme
in its owtlership or control and in the meantime aftor the termination of
this Agreement will authorise the covenantes Company to. use the name Timken

in any way in the territory of the covenantor Company

5




L.  From time to time during the life of this Agreement so long es the
British Company or the French Company shall be actually engaged in the
manufacture of bearings the American Company will give edvice to the
British Company or the French Company and the British‘Company will give
advice to the French Company as the case may require with respecf to the
manufacture of bearings and particularly in connection with the quality
of steel used and its composition and analysis the method of case hardening
the machinery and processes for grinding gauging sizing quenchiné die working
forging upsetting forming sorting plating and other operations and in
connection with an& special tools end machinery
5e ‘(A) Each of them the British Company in the British Company's terri-
tory and the French Compaﬁy in the French Company's territory as a coven-
antor Combany by itself or others if and when required the British Company
by the American Company as a covenantee Company end the French Company by
the American Company or the British Company &s a covehantee Company will
manufacturs bearings iﬁ such quantities and in such States within the
territory of the covenantor Company and will exercise all such rights in
connection with the manufacture of bearings as shall be required to
maintain all Letters Patent from +ime to time owned by the covenantee
Company in any State or States wi%hin the territory of the covenantor
Company

(B) If the covenantor Company‘desires to be relieved of the obliga-
tion contained in paragraph (A) of this clause with respect to agy State

1t shall -be entltled to give notice 1n writing to the covenantee Company



that it excludes such State from the territory of the covenantor Company
and thereupon for the purposes of this clause such State shall be with~
drawn from the territory of the covenantor Company and shall be added
to and included in the terfitory of the covenantee Company

‘ (C) For the purposes of this clause a State shall‘mean a territorial
area in which there is separate jurisdiction for patent purposes
6. Bach of the Companies parties hereto as a covenantor Cémpany hereby
covenants with each of the other Companies parties hereto as a covenantese
Compeny that during the life of +this Agreement the covenentor Company will
not directly or indirectly make or sell or authorise others to make or sell
bearings in the territory of the covenantes Company or in the territory
of the covenantor Company lmowing them to be for shipment inte the territory
of the covenantee Company save and except as follows to wit:--

(A) The covenantor Company may make or sell or authorise others +to
make or sell in itbs territory bearings for delivery or shipment into the
territory of the covenantee Company as assembled componentAparts of com~
pleted articles of manufecture manufactured in the territory of the
covenantor Company or as assembled component parts of completed units of
manufacturs manufacturcd in the territory of the covenantor Company for
1ncorporatlon into such completed artlcles of manufacture.

(B) The covenantor Company in its territory may accept and exccute
orders for bearings for ultimate desbtination in the territory of the
"covenantee Company for use for bbaring replacement purposes in such com-

~ploted articles of manufactire bub. such right shall not authorise salos to



|

or known to be destinadifor menufacturers in the territory of the covenantee

Company or sales at prices in conflict With the wishes of the covenantee

Compeny and the covenantor Company from time to time will notify the

covenantee Company of the details of the sales authorised under this

paragraph and will pay to the covenantee Company an amount equal to five

per centum of the net sale price received under any gales so authorised

not being sales made through or at thg request of the covenantee Company.
() The Americen Company may suthorise not more than four manu-

facturers or producers of vehicles in the United State; of America to

import into the territory of the covenantee Company bearings manufactured

by the said producers in the-territery of the American‘Company for incorporea-

tion in mew products or for bearing replacement purposes for products

previously manufectured or asssmbled by the saild menufacturers or producers

or their sﬁbsidiaries'in the territory of the covenantee Company FROVIDED
that they are not stemped wi%h or idenﬁifiad by the name Timkon.

(D) For the purposes of this clause a holding Company as for instance
General Motors Corporation and its constituent and éubsidiary Companies
shall be deemed to be one menufacturer or producer

() . The parties hercto rccognisc and approve the mutual licensing

.Agreement entercd into betwsen the Americen Company and International

Harvesters Company dated the thirty-first day of Decomber one thousand

nine hundred and twenty~seven and, the American Compeny when requosted

will supply to the British Company or the French Company & copy of  the

‘séid Agreemsnt.



7o  MNotwithstanding anything in this Agreement the American Company shall
be at liberty to Authorise menufacturers to make and sell in the territory
of the British Company or the French Compahy steel and/%r tubes under
Patents or accoréing to methods and processes belonging ﬁo the Americen
Company provided always that the American Company will make arrangements
80 that any royalty or’charge which mey be payable by eny such authorised
manufacburer iﬂ respect of steel and/br tubes sﬁpplied to the British
Company or the French Company shall be credited to the British Company
or the French Company as the case may be.
Be (A) Bach of the Companies parties hereto as a covenantor Company
during the life of this Agreem@ht will pay all renewal fees required to
meintain and keep on foot all Letters Patent with respect to bearings in
the territory of the covenantor Company which are owned by either of the
other Companies parties hercto as a covenantee Company and of which
particulars from time to time have been supplied to the covenantor Company
by the covenanteo Company,

(B) Provided however that if the covenantor Company shall desire to
discontinue or refraiﬁ from maintaining any such Letters Patent the covenan~
tor. Company shall be at liberty to give not less than threc months written

notice to the covenantec Company and upon the expiration of the said period

of three months the Lettors Patent +to which such noties relates shall belong
to. and be at the disposal of the covenantes Company free from any rights
of the covenantor Company‘under this Agreement and the covenantor Company

shall bé under no pbligation to maintain snd keep on fobt‘such Letters Patent.



(C) The covenantor Company at its ovm cost will dsfend svgry action
or procgeding instivuted for’the purpose of revoking any Letters Patent -
with respect to bearings in the territory of the covenantor Company ovmed
by the covenantes Compony so long as such Letters Psbtent is being main-

tained and kept on foot by the covenantof Company under the provisions of

(D) If any of ths said Letters Patent shall Be revoked soleiy on
some ground which would not have bsen available if the covenantor Company
had duly performed its obligations under this Agreement then ‘and in any
such case the covenantee Company in addition bo any other rights which
it might have against the covenantor Company ghall be entitled %o recover
from.tﬁe covenantqr Company all costs charges and expenses reasonably
incurred by it in defandiﬁg the asction or proceeding in which such Letters
Patent 1s revoked.

9. Upon the termination of this Agreement so far as regards aﬁy of the
Companies parties hereto whether under the provisions hereof or otherwise
howsoever such Company shall be at liberty to complete and sell its stock
of bearings on hand at the-aate of the sald termination upon the ferms
:Which wold have ruled if 'this Agreement had not been so terminated.

+ 10, “In the event of 1idﬁidation of the British Company .or the Freuch
Company (éxcapt for the purpose of capital reorganisation) or the appoint-
ﬁent of a‘Redeiver of the undartdLing‘of either of -these Companies this

: ‘Agneément ekcept‘tﬁé lasﬁ‘previous clause hereof 5h511 imﬁeﬁia€ely‘term-
iﬁafe apd‘céaéelas hetween such Compahj and‘the other;gompgnias p§rties

hereto.’
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11, This Agreement unless otherwise terminated as herein provided shall
continue in full force and effect for a period of twenty-seven vears from
the first day of January one thousand nine hundred and thirty-eight.

12, If for any reason this Agreement shall be terminetsd during the said
period of twenty-seven years aes regards any of the Companies parties hereto
such termina%ion shallrnot affect the continuance of this Agreement as
regards the other Companiss parbties hersto,

13 This Agreement shall be construed end teke effect éccording to Bnglish
law.

IN WITNESS whereof The Timken Roller Bearing Company by the authority of its
Board of Directors has caussed these presents to be executed in trip;icate by
its Secretary end its Corporate Seal to be thereto affixed all in Canton

Ohio United States of America British Timken Limited by the authority of its
Boa?d of Directors has caused its Common Seal to be affixed to these presents
in triplicate and two of its Directors and its Sscretary to execute the same
all in Birmingham Tngland aﬁd Socletd Francalse Timken under the authority
of its Board of Directors has caused these presents to be signed in tripli-
cate by its Menaging Director sll in faris Frence the déy and year first
above written.

SIGNED AND SEALED by or on THE TIIKEN

ROLLER BEARING COMPANY
behalf of THE TDMEKEN ROLLER

R (s) Wm. E. Unstattd President.
BEARING COMPANY in the presence of

L W T NN

: {(s) R. C. Browsr Secratary.,

(s) Bessie E. Stokey '
Canton, Ohio, USA
Clerk.



THE COHMMON SEAL of BRITISH
TIHEEHN LIMITED was hereunto

affixed in the presence of

- (s) ¥im. Dallow )
(s) Fo T. Vasur )

(s) R. 0. Squire

WITNESS to the signature of
Michael Bruce Urquhart Dewar
for and on behalf of SOCIETE

FRANCATSE TIMEELN.

e Nt e S s

Dirsctors.

Secretary.

S N e e

{(s) M. B. U. Dewar
Administrateur Delegue

S.A Francaise Timken.





