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IN THE UNITED STATES DISTRICT COURT JAN T 2 5 £
FOR THE DISTRICT OF COLUMBIA . 48
%@aﬁﬁg’"ﬁ‘m@%}m |
i )
' UNITED STATES OF AMERICA, )
: ) .
Plaintiff ) Case No. 1:05CV02041
: ) Judge: Emmet G. Sullivan
. v ) Deck Type: Antitrust
| ) Filed: October 27, 2005
CAL DIVE INTERNATIONAL, INC., )
STOLT OFFSHORE S.A., )
STOLT OFFSHORE, INC., and )
i Defendant. )

| WHEREAS, plaintiff, United States of America, filed its Complaint on October 18, 2005,
phhﬁi?'mﬂdefendmbythdrrspeeﬁveaﬁomy&huwemdmthemyoﬂhkﬁd
Judgm'rmwithmnuidoudjudiuﬁonofmyimofﬁetwhw,mdﬁthomtthml
M@flemmﬁmﬁnamywmwwmismbymymmwmof
fnctor'law;

imwm,mmmwewmmymmofmmm
theCc_g[mhaspersomljurisdicﬁonovcrﬂ:edefendm;

| AND WHEREAS, the defendants agree to be bound by the provisions of this Final
J“dmfentpendingitsmvalbythwom;

émmm,ﬂumomismmudmismemmm
divestitare of a saturation diving system and diving support vessels by defendant Cal Dive to
assure that competition is not substantially lessened;
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: mm,umsmmwmmmwmmm
divestitures for the purpose of remedying the loss of competition alleged in the Complaint;

 AND WHEREAS, the defendants have represeated to the United States that the
divestitare required below can and will be made and that the defendants will later raise 1o claim
of hardship or difficulty as grounds for asking the Court to modify amy of the divestiture

- NOW THEREFORE, before any testimony is taken, without trial or adjudication of any
miof&umw,ﬂmmofﬁemnkommm,mmm
Dm:

L
JURISDICTION

This Court has jurisdiction over the subject matter of and each of the parties to this
acuon. The Complaint states a claim upon which relicf may be granted against the defendants
under Section 7 of the Clayton Act, as amended, 15 U.S.C. § 18.

| IL

DEFINITIONS

As used in this Final Judgment:

A. . “Acquirer” or “Acquirers” means the entity or entities to whom defendant Cal Dive

divests the Saturation Diving Assets.
B.

. “Cal Dive” means Cal Dive International, Inc., a corporation organized and existing under

the laws of the state of Minnesota with its headquarters in Houston, Texas, its successors and
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assigns, and its subsidiaries, divisions, groups, affiliates, partnerships, joint ventures, and their
directors, officers, managers, agents, and employees.

C. “Person”™ means any nataral person, corporation, association, firm, partnership, or other

D.  “Satoration Diving Assets” means the vessel designated as the Seaway Defender, the
vessel designated as the Midnight Carrier, and the saturation diving system designated as the
ngmaﬁmmmm
E. %smn”smnomms.a,amm-www,mumdsm |
subsidiary, Stolt Offshore, Inc., a corporation otganized and existing under the laws of the state of
Louisiana, with headquarters in Houston, Texas, and S&H Diving LLC,  Lovisiana limited
Tability company with offices in Houston, Texas.
F. ﬁmmmmsm"mmwkmmqmuw
mmmrmommmmamwammm
saturation chamber, a transfer lock (TUP), a two-man diving bell, 2 main umbilical, a control van,
and a supply van. |
_
APPLICABILITY

This Final Judgment applies 10 the defendants, Cal Dive and Stolt, and all other personsin
active concert or participation with any of them who receive actual notice of this Final Judgment
by personal segvice or otherwise.

DIVESTITURE
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A, Defendant Cal Dive is hereby ordered and directed (1) to divest the Torch Saturation
Diving System and the vessel desigrated as the Midnight Carrier within sixty (60) calendar days .A
aﬂathe;lamofﬁﬁpiofﬁcComplﬁmhﬂﬁsmm,mwiﬁnﬁw(S)daysaﬁumﬁeeofﬂn
muyoftinisFinﬂhﬂmbyﬂnmehicMerislau;mda)mdimthem
wummmmmm)mmmnmomgmof
&Com?hhﬁﬁsmd@,aﬁﬁnﬁw(ﬂ&naﬁumﬁwofﬁemﬂdﬁh?mﬂ
IMW&MMEM«. The divestitures must be made in a manner consistent
mmrmmmmmm«mmxmmwummmm
dlsuet:on. The United States, in its sole discretion, may agre 10 extend each time period up to
thirty (30) calendar days, and shall notify the Court in such circumstances. Defendant Cal Dive
ammgmhb&%:&bﬁmhsmmmm”mapﬁbh
B.  In sccomplishing the divesiture ordered by this Final udgment, defendant Csl Dive
m_mmmwwwmm‘hwﬁIﬂRyﬁhm
 Diving Assets. Defendant Cal Dive shallinform any person making inquiry reganding  possible
purchase of the Saturation Diving Assets that they are being divested pursuant to this Final
Judgment and provide that person with & copy of this Final Judgment. The defendants shall offer
to furnish to each prospective Acquirer, subject to customary confidentiality assurances, all
information and documents relating to the Saturation Diving Assets customarily provided in a due
diligemos process except such information or documeats sukject o the atorey-client o
work-product privileges. The defendants shall make available such information and documents to
the United States at the same time that such information and documents are made available to any
other person. '
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'C. The defendants shall provide to each Acquirer of some or all of the Saturation Diving
Assets, and to the United States, the name and current contact information (if known) for cach
individual who s currently, of who, to the best of the defendants’ knowledge, bas been iavolved
at any time since June 1, 2004, whether onshore or offshore, in the operation of the specific
Saturation Diving Assets to be acquired by the Acquirer or in the provision of diving services by
o with any of the specific Saturation Diving Assets to be acquired by the Asquirer, including
divers, diving tenders, and diving supervisors or superintendents. The defendsnts shall not
impede or interfire with any negotiations by the Acquirer or Acquirers to employ any person who
has worked with, or whose principal responsibilities have concemned, any of the Saturation Diving
s . .

D.  Consistent with customary due diligence processes and subject to customary
confidentiality assurances, the defendants shall permit each prospective Acquirer of some or all
mmmmwwmmkmwmmmmwoﬁx
Saturation Diving Assets; access to any and all envircnmental and other permit documents and
information; and access to any and all financial, operational, or other documents and information.
E.  Defendant Cal Dive also agrees to divest the Saturation Diving Assets in a condition and
* state of repair equal to their condition and state of repair as of the date Cal Dive acquires them,
ordinary wear and tear excepted.

F. m&Wﬁnmw&wﬂyamm,mmmmymm
wﬁﬁeﬁomnlaﬁngw&emofmcsmraﬁMMﬁnngMmkémy

action to impede the divestiture or operation of the Saturation Diving Assets.
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G.  Thedivestiture of the Saturation Diving Assets shall be accomplished in such a way asto
satisfy the United States, in its sole discretion, that the Saturation Diving Assets will be
operational or made operational by the Acquirer or Acquirers, will be used by the Acquirer ot
Acquirers as part of a viable, ongoing business engaged in the provision of saturation diving
services in the United States Gulf of Mexico, and will remedy the competitive harm alleged in the
Complaint. The divestiture, whether pursuant to Section IV or Section V of this Final Judgment:

1. shall be made 4o sn Acquirer or Acquirers that, in the United States’s sole judgment,
bas the intent and capebility (including the necessary operational, technical, and financial
capability) to compete effectively in the ssturation diving business in the United States Gulf of
Mexico; and

2. shall be accomplished so as to satisfy the United States, in its sole discretion, that
none of the terms of any agreement between the Acquirer or Acquirers and defendant Cal Dive
gtmﬂndefu:damsﬂxeabdnymmablytomscmeAcqum’sorAeqmm eomtolcm
the Acquirer’s or Acquirers’ efficiency, or otherwise to interfere in the ability of the Acquirer or
Acquirers to compete effectively.

V.
APPOINTMENT OF TRUSTEE |

A, If defendant Cal Dive has not divested the Saturation Diving Assets within the time period
specified in Section IV(A), defendant Cal Dive shall notify the United States of that fact in
writing. UpmappﬁeaﬁonofﬁwUnitedShtm,iniBwﬁdineﬁon,ﬂnCmﬂsbaﬂappoiﬂa
trustee selected by the United States and approved by the Court to effect the divestiture of the
Saturation Diving Assets.
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B.  After the appointment of a trustee becomes cffective, only the trustee shall have the right
munus;mimmmm The trustee shall have the power and authority to accomplish
- the divestiture 10 an Acquires o Acquirers aceeptable 1o the United States, in ts sole discretion,
umhpiécandmmhmnmthenobnhmbkmmombbeﬂ’mtbythzmm,
subject to the provisions of Sections IV, V, and VI of this Final Judgment, and shall have such
other powers as this Court deems appropriate. Subject to Section V(D) of this Final Judgment,
dumémyhkeaﬂummwof&fmmwbiwmyhvmm
mgmmmmumymmummmuywh
mcmé’sjndmmmmﬁedivsﬁm;

C Th;cdeﬁndmdnnmtobjedbaaﬂeoﬁheswﬁmmvhgmwthemm
uygm;loﬁuﬁmﬂwm’smlm Any such objections by the defendants must be
conveyed in writing to the United States and the trustee within ten (10) calendar days afler the
D. T@mshaﬂmdﬁcmwdmofmwmw,mmmmd
ea:ﬁﬁm%aﬁeUﬁdemmmdMMfmanmniudaivedﬁmﬂnakof
the Saturation Diving Assets and for all costs and expenses so incurred. ‘After approval by the
cwofﬁeumm’smmgmmmmmmmmmof'mymm
and agents retained by the truste, ol remaining moncy shall be peid to defendant Cal Dive and
the trust shall then be terminated. The compensation of the trustee and any professionals and
agents retained by the trustee shall be reasonable in light of the value of the Saturation Diving
Assets and based on 2 fee ammangement providing the trustee with an incentive based on the price
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and tems of the divestiture and the speed with which it is accomplished, but timeliness is

E.  The defendants shall use their best effarts to ssist the trustee in accomplishing the
required divestiture. The trustee and any consaltants, accountants, attomeys, and other persons |
Wyymmmmmmmmmmhmnmmmu
personnci, books, and recoeds of the Saturation Diving Assets, and defendant Cal Dive shall
develop financial and other information relevant 1o the Ssturation Diving Assets as the trustee
mymu(;)mﬂquwﬂ,mbjectwmombkplmﬁmﬁwmdem«oﬂmmﬁw
research, development, or commercial information. The defendants shall take no action to
mm«mwhmm’smﬁﬁmﬂﬁhdﬁmﬁm

F.  Afierits appointment, the trustee shall file monthly reports with the United States and the
Comutiﬂngfmhthomm’seﬂ'mtbmpﬁshthmmdaedmhﬁsFmd
Judgment. To the extent such reports contain information that the trustee doems confidential,
mmmumuﬁuinmpub&momecm Such reports shall include the
name, address, and telephone mumber of each person who, during the preceding mooth, made an
oﬁuhgequhe,expmdmhﬂeﬁianﬁﬁng.mdhﬁomgﬁiaﬁmbwqtﬁre,uw
contacted or made an inquiry sbout acquiring, the Saturation Diving Assets and shall describe in
detail each contact with any such person. The trustee shall maintain full records of all efforts
muade o divesttho Saturation Diving Asscts.

G.  Ifthe trustee has not accomplished such divestitare within six (6) months afier its
appointment, the trastee shall promptly file with the Court a report setting forth (1) the trustee’s
efforts to accomplish the required divestiture; (2) the reasons, in the trustee’s judgment, why the
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required divestiture has not been accomplished; and (3) the trustee’s recommendations. To the
be filed in the public docket of the Court. The trustee shall at the same time fumish such report to
mummmmmunmmmmmmmm
d'lepmposeofﬁutmst. The Court thereafter shall enter such orders as it shall deem appropeiate
to carry out the purpose of the Final Judgment, which may, if necessary, include, without
limitation, extending the trust and the term of the trustee's appointment by a period requested by

the United States.
VL
NOTICE OF PROPOSED DIVESTITURE
A Within two (2) business days following execution of a definitive divestitare agroement,

defendant Cal Dive or the trasies, whichever is then responsible fo effecting the divestiture
required herein, shall notify the United States of any proposed divestiture required by Section IV
‘ prVofﬂ::isP'm!Judgnent. If the trustee is responsible, it shall similarly notify defendant Cal
Dive. The notice shall set forth the details of the proposed divestiture and list the name, address,
and telephone number of each person not previously identified who offered or expressed an
interest in or desire to acquire the Saturation Diving Assets, together with full details of the same.
B.  Within fifteen (15) calendar days of receipt by the United States of such notice, the United
States may request from the defendants, the proposed Acquirer or Acquirers, any other third
party, or the trustee if applicable, additional information concening the proposed divestiture, the

proposed Acquirer or Acquirers and any other potential Acquirer or Acquirers. The defendants
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mdﬁnmmmmylddiﬁmlhfomaﬁonmqmwi&hﬁﬂeen(lﬁw
days of the receipt of the request, unless the parties shall otherwise agree.
C.  Within thicty (30) calendar days ater reoeipt of the mofice or witkin tweaty (20) calendar
days after the United States has been provided the additional information requested from the
defendants, the proposed Acquirer or Acquirers, any third party, and the trustee, whichever is
later, the United States shall provide written notice to defendant Cal Dive and the trustee, if there
is one, stating whether or not it objects to the proposed divestiture. If the United States provides
wﬁmmmnaammmwmmyuwmbjmmm
defendants’ limited right to object to the sale under Section V(C) of this Final Judgment. Absent
written notice that the United States does not object to the proposed Acquirer or Acquirers or
upon objection by the United States, a divestiture proposed under Section IV or Section V shall
not be consummated. Upon cbjection by the defendants under Section V(C), a divestiture
proposed under Section V shall not be consummated unless approved by the Court.
VIL
FINANCING

The defendants shall not finance all or any part of any purchase made pursuant to Section
IV or V of this Final Judgment.

VIIL
HOLD SEPARATE
Until the divestiture required by this Final Judgment has been accomplished, the
mmmmmwmmﬂymmmﬁs@ms@mmm
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catered by this Court. The defendants shall take no action that would jeopardize, delay, or
inmpede the divestiturs order by this Court
IX.

AFFIDAVITS
A.  Within twenty (20) calendar days of the filing of the Complaint in this matter, and every
mm):umadaysmmmdimﬁmhsmmmmwwa
V, the defendants shall deliver to the United States an affidavit that describes the fiact and manner
of their compliance with Section IV or V of this Final Judgment. Each sach affidavit shall
include the name, address, and telephone mumber of each person who, during the preceding thirty
(M)ulmélndays,mademoﬁerwwqdmaptusedmimwhnqﬁﬁng.mhm |
mgoﬁdio%nmaoquke,«wemwedumdcminq\ﬁryabmanuiﬁngmyorauoﬁhe
Satuation Diving Assets, and shall describe in detail each contact with any such person during
that period. Each such affidavit shall also inchude 2 description of the efforts defendant Cal Dive
has taken to solicit buyers for the Saturation Diving Assets, and to provide required information
to any prospective Acquirer or Acquirers, including the limitations, if any, on such information.
Assuming the information set forth in the affidavit is true and complete, any objection by the
Ums@mwmmwm«mmmmmmum
shall be made within fourteen (14) calendar days of receipt of such affidavit.
B.  Within twenty (20) calendar days of the filing of the Complaint in this matter, the
defendants shall deliver to the United States an affidavit that describes in reasonable detail all
actions the defendants have taken and all steps the defendants have implemented on an ongoing
basis to comply with Section VIII of this Final Judgment. The defendants shall deliver 1o the

11

' , T
Gl Jo |1 ebed 900zZ/ZL/LO PB4 LI juswinoog  S93-1L1¥020-A0-GO: L Ise)

L,

PR L T e VRV RV 4L R T R e ke e o AAE L



Case 1:05-cv-02041-EGS  Document 10 Filed 01/06/2006 Page 19 of 22

. United States an affidavit describing any changes to the efforts and actions outlined in the
defendants” carticr affidavits filed pursuant to this section within fifteen (15) calendar days after
the change is implemented.

C.  Defendant Cal Dive shall keep all records of all efforts made to preserve and to divest the
Ssturation Diving Assets until one year after such divestiture has been completed.

X.
COMPLIANCE INSPECTIONS

A Fmpnpoauofdminingumningeanpﬁmewithdﬁsﬁnalhﬂmorof

- determining whether the Final Judgment should be modified or vacated, and subject to any legally .
recognized privilege, from time to time duly authorized representatives of the United States
Department of Justice, including consultants and other persons retained by the United States,
shall, upon written request of a duly authorized representative of the Assistant Attomey General
in charge of the Antitrust Division, and on reasonable notice to the defendants, be permited:

1. access during the defendants’ office hours to inspect and copy, or at the United
States’ option, to require the defendants to provide copies of, all books, ledgers, accounts, records
and documents in the possession, custody, or control of the defendants, relating to any matters
contained in this Final Judgment; and

2. tointerview, cither informally or on the record, the defendants” officers,

The interviews shall be subject to the reasonable convenience of the interviewee and without
restraint or interference by the defendants.

12

Gl 4ozl abed 900z/zL/LOPaIld LI Wewnooq  SOI-LH0OZ0-AO-GO:| 8seD




Casé 1:05-cv-02041-EGS  Document 10 Filed 01/06/2006 Page 20 of 22

B.  Upon the writien request of a duly suthorized represcatative of the Assistant Aiomey
Gmﬁdmpofﬁsmmﬁmmwmmuammwﬁmmm
responses to written interrogatories, under oath if requested, relating to any of the matters
contained in this Final Judgment as may be requested.
C.  Noinfomation or documents obtained by the means provided in this section shall be
diwﬂpd].:ytthnitedSmtomypmotheﬁmmamhoﬁzedtepluumﬁwofﬂn
exocutive branch of the United States, excep in the course of legal proceedings fo which the
United st i  prty(nchding grand jy eoceedings), o for the purpose of scaring
compliance with this Final Judgment, or as otherwise required by law.
D.  Hatthe time information oc documents are famished by the defendants to the United
States, the defendants represeat and identiy in wriing the material in any such information or
mebkhacﬁmofmﬁmmumbdmdukﬂezchDofﬁcFM
Rules of Civil Procodure, and the defendants mark each pertinent page of such material, “Subjoct
. to claim of protection under Rule 26(c)(7) of the Federal Rules of Civil Procedure,” then the
United States shall give the defendants ten (10) calendar days notice prior to divulging such
material in any legal proceeding (other than a grand jury proceeding).
XL
NOTIFICATION

Unless sach transaction is otherwise subject 10 the reporting and waiting period
requirements of the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, 15
US.C. § 18, for three years after eatry of this Final Judgment, defendant Cal Dive, without
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providing advance notification 1o the Departmeat of Justios, shall not directly or indirectly
acquire any saturation chamber that, to the best of Cal Dive’s knowledge, has been
‘opecated in.or located in the United States Gulf of Mexico at any time since October 1, 2002,
whether as part of a portable saturation diving system or as part of saturation diving system built
into & vessel, or any interest, inchuding any financial, security, Joan, equity e mansgement
interest in, any company that owns or operates such a saturation chamber. Such nofification shall
be provided to the Department of Justice in the same format a8, and per the instructions relating
ummmmr@mmmxwmmmofm.-‘xs;fagcm
of Federal Regulations 3 smended. Notification shall be provided at loast thirty (30) calendar
days peior to the acquisition, and shall include, beyond what may be required by the applicable
instructions, the names of the principel representatives of the partics o the agreement who
negotiated the agreemest, and any management or strategic plans discussing the proposed
transaction. |
| XIL
NO REACQUISITION

Defendant Cal Dive may not resoquire any of the Saturation Diving Asscts during the

term of this Final Judgment.
XIIL.
RETENTION OF JURISDICTION

‘This Court retains jurisdiction to enable any perty to this Final Judgment to apply to this

Court at any time for further caders and directions as may be necessary or appropriate to carry out

14
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or construe this Final Judgment, to modify any of its provisions, to enforce compliance, and to
punish violations of its provisions.
XIV.
EXPIRATION OF FINAL JUDGMENT
Unless this Court grants an exteasion, this Final Judgment shall expire ten years from the
date of its entry.
XV. |
PUBLIC INTEREST DETERMINATION
For the reasons set forth in the Competitive Impact Statement that hes beea filed with the
Covurt and that has been made available for public comment, entry of this Final Judgment is in the
wwmumm.mmumammmu
Penalties Act, 15US.C. § 16.

-7

United States District Judge
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