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IN THE UNITED STATES DISTRICT COURT 
FORTHE DISTRICT OF COLUMBIA 

UNITED STATES OF AMERICA, 

Plaintiff, 

v. 
 

CAL DIV INTERNATIONAL, INC.,
STOLT OFFSHORE S.A.,  
STOLT OFFSHORE, INC., and 
S&H DIVING, LLC.

 

Defendants.

Case No. 1:O5CV02041 
Judge: Emmet G. Sullivan
Deck Type: Antitrust 
Filed: October 27, 2005 

AMENDED PROPOSED FINAL JUDGMENT

 WHEREASplaintiff, United States of America, filed its Complaint on October 18, 2005, 

plaintiff and defendants by their repsective attomeys, have consentedto the entry of this Final

Judgement without trial or adjudication of any issue of fact or law, and without this Final

Judgement constituting any evidence againstor admission by any party regarding any issue of

fact or law;

 AND WHEREAS, the defendant, have stipulated solely for purposes of this action that 

the Court has personal jurisdictionover the defendants; 

 AND WHEREAS, the defendants agree to be bound by the provisions of this Final
 

Judgement pending its approval by the Court; 
 
 AND WHEREAS, the essence of this Fmal Judgment is the prompt and certain 

divestiture of a saturation diving system and diving support vessels by defendant Cal Dive to 

assurethat competition is not substantially lessened; 

           
      4    ·       
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 AND WHEREAS, the United States requires defendant Cal Dive to make certain

divestitures for the purpose of mncdying the loss of competition alleged in the Complaint; 

AND WHEREAS. the defendants have represented to the United States that the 

divestiture required below can and will be made and that the defendants will later raise DO claim 

of hardship or difficulty as grounds for asking the Court to modify any of the divestiture 

provisions contained below.
 

NOW THEREFORE, before any testimony is taken, without trial or adjudication of any 

issue of fact or law, and upon consent of the parties, it is ORDERED, ADJUDGED AND 

DECREED: 

L 

.JURISDICTION 

This Court has jurisdiction overthe subject matter of and each of theparties to this 

action. The Complaint statesa claim upon whichreliefmay be granted against the defendants

under Section 7 of the Clayton Act, as amended, 15 USC§ 18.

n. 
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 thestate of Minnesotawith its headquarters in Houston, Texas, its successors and 

or "Acquirers"
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assigns, and its subsidiaries, divisions, groups, affiliates, partnerships, joint'Yl:lltuml, and their 

directors, officers,managers, agents, and employees. 

c. "Person"means any natural person, corporation, association, firm, partnership, or other 

business or legal entity. 

D. "Saturation Diving Assets" means the vessel designated as the Seaway Defender, the

vessel designated as the Mighnight Carrier, andthe saturationdiving system designated as the

Torch SaturationDiving System. 

E. "Stolt" means Stolt Offshore SA., a Luxenbourgh registered companya United States

subsidiary, Stolt Offshore, Inc. a corporation organized and existing under the laws of the state of

Louisiana,with headquarters in Houston, Texasand S&H Diving LLC,a Louisiana limited

liability company with offices in Houston,Texas. 

F.       "Torch Saturation Diving Systen" means the portable saturation diving systemthat Cal 

Dive purchased from Torch Offshore, Inc. that has six major components:a four-man single lock 

saturation chamgera transfer lock (TUP), a two-man diving bell, amain umbilical, a controlvan,

and a supply van. 

APPLICABILlTY 

This Final Judgment applies to the defendants. Cal Dive and Stolt, and all other personsin  

active concert or participation with any of them who receive actual notice of thisFinal Judgment

by personal service or otherwise.

IV. 

DIVESTlTURE 

3 

  



this 

 
 

 
th

irt
y

 

 
 

   
I 
  

 
•  

 
  

 
I 
I 

 
 

 
  

 
  

  
  

 
  

  
  

 
.

 
 

 
 

  
  

  
 

 
 I

   
  

 
, 

 
 

J 
 

. 
  

f I
 

 i
  

  
 

 
 

 
 

 
 

 
{ 

 

. 
. 

 
 

 e
nt

ry 
 

  

 
' 

 

 
 

 
 

 
 

 

 
 

 

 
 

 

 
 

 
  I

I  
 

 
  

 

 

 
 

 

 
 

 

 

 

 

  
   

  
 

 
I m

 
 

 
 

 

  
 

 
 

 

 

 
 

. 
 

I 
  

( 
 

0   3 

t 
-c

-
 

 
 

 
 

 
 

 

 

 
 

 0 

 E
 

 

  
j 

 
 

 
 

 

 
  0  

 

 

 

 

 
 

 

I 

0 

 
 

'<:
f" 

 

   
 

I >
 

 
 

 

 

 

I 

 

 

C;;
.? 

 

 

 

 

 
 

  

  

 
 



 

Case 1:05-cv-02041-EGS Document 10 Filed 01/06/2006 Page 12 of 22 

C. The defendants shall 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 each 

individual who iscurrently, or who, to the best of the defendants' knowledge,has been involved 

at any time since June 1, 2004, whether onshoreor offshore, in the operation of thespecific 

Saturation Diving Assets to be acquiredby theAcquirer or in the provision of divmg servicesby 

or with any of thespecific Saturation Diving Assets to be acquired by the Acquirer, including 

and diving supervisorsor superintendents. The defendants shall not 

impede or interfere with any negotiations by the Acquirer or Acquirers to person who 

has worked with, or whole principal responsibilities have concerned,any of the Saturation Diving

Assets. 

D. Consistent with customary due diligence processes and subject to customary

confidentiality assurances, the defendantsshall permit each prospective Acquirer of some or all

Saturation Diving Assets to have reasonable access to personnel and to make inspectionsof the 

Saturation Diving assets; access to any and all environmentaland other permitdocuments and 

information; and access to any and all financial, operational, or other documents andinformation.

E. Defendant CalDive also agrees to divest the Saturation Diving Assets in a condition and 

state ofrepair equal to their condition and state of repair as of the date Cal Dive acquiresthem,

ordinary wear and tear excepted.

F. The defendants will not undertake. directly or indirectly,any challenges any permits or 

certifications relatingto the operation of the Saturation Diving Assets, or otherwise take any 

action to impede the divestiture or operationof the Saturation Diving Assets. 

s 

T • 
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G. The divestitureof the Saturation Diving Assets shall be accomplished in such a way as to 

satisfy the United States, in its sole discn:tion. that the Saturation Diving Assets will be 

operational or made operational by theAcquirer or Acquirers,will be used by the Acquirer or

Acquirers part of a viable ongoing business engaged in provision of saturation diving

services in the United States Gulf of Mexico, and remedy the competitive harm alleged in the

Complaint, The divestiture, whether pursuantto Section IV or Section V of this Final Judgment: 

1. shall be made to an Acquirer or Acquirers that in the United State's sole judgment,

the intent andcapability (Including the neccesary operational, technical and  financial

capability) to compete effectivelyin the saturationdiving business in the United States Gulf of 

Mexico; and 

2. shall be accomplished so asto satisfy the United States, in its sole discretion that

none of the termsof any agreement betweenthe Acquireror Acquirersand defendant Cal Dive 

gives the defendants the ability unreasonably to raise the Acquirer's or Acquirers' costs to lower

the Acquirer's or Acquirers'efficiency, or otherwise to interfere inthe 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. Upon application of the United States, in its sole discretion, the Court shall appoint a 

trustee selected by the United States and approved by the Court to effect the divestiture of the 

SaturationDiving Assets. 

and 

to 
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required divestiture has notbeen accomplished; and (3) the trustee's recommendations To the 

extent such reports contain information that the trustee deems confidential,such reports shall not 

be filed in the public docket ofthe Court. The trustee shall at the same time furnish suchreport to 

the United States who shall have the right to make additional recommendations consistentwith 

the purpose of the trust. The Court hereafter shall enter such orders as itshall deem appropriate

to carryout the purpose of the Final Judgment, which may, if necessary,include, without 

limitations,extending the trust and the terms of the trustee'sappointment by a period requestedby 

the United States. 

VI.

NOTICE OFPROPOSED DIVESTITURE
I 

A Within two (2) businessdays following execution of difinitive divestiture ageement, 

defendant CalDive or the trustee, whichever is then responsible for effecting the divestiture

required herein,shall notify the United States of any proposed divestiture required by Section IV

or Vof this Final Judgment. If the trustee is responsible, it shall similarly notify defendant Cal 

Dive.The notice shall set forth the details of the proposed divestiture andlist the name. address,

and telephone number of each person not previously identifiedwho offered ofexpressed an 

interest in desire to acquire the Saturation Diving Assets, together with full details of the same.

B. Within fifteen (15) calendar days of receipt by theUnited States of such notice, the United

States may request from the defendants, the proposedAcquirer or Acquirers,any other third

party, or the trustee if applicable, additional information concerningthe proposed divestiture,the

proposed Acquirer or Acquirersand any other potential Acquireror Acquirers The defendants
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enteredby this Court. The defendants shalltake no action that would jeopardize delay, or 

impede the divestiture orderby thisCourt. 

IX. 

AFFIDAVITS

A.     Within twenty (20) calendar days of the filing of the Complaint in this matter, and every 

thirty (30) calendar days thereafter until the divestiturehas been completed under Section IV or 

V, the defendants shalldeliver to the United States an affidavit that describes the fact and manner

of their compliance with Seciton IV or V of this Final Judgment Each such affidavit shall

include the name, address, and telephonenumber of each person who, during the precedingthirty 

(30) calendar days, made an offer to acquire, expressed an interest in acquiring. entered into

negatiations to acquire, or was contacted or made an inquiry about aquiring any or all of the

SaturationDiving Assets, and shall describe ill detail each contact with my such personduring 

that period. Each such affidavit shall also include a desctiption of the efforts defendant Cal Dive

has taken to solicit buyersfor theSaturation Diving Assets, and to provide required information

to any prospective Acquireror 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 

United States to informaitonprovidedby the defendants, including limitations on the information,

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 deliverto the United States an affidavit that describes in reasonable detail all 

actions the defendants have taken andall steps the ddendants have implemented OD an ongoing 

basis to comply with Section VIIIof this Final Judgment. The defendants shall deliver to the

11 
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United States an affidavit describingany changes to the efforts and actions outlined in the 

defendants' earlier affidavits filed pursuant to this section within fifteen (15)calendar days after 

the change is implemented.

C. DefendantCal Dive shall keepall records of all efforts made to preserve and to divest the 

SaturationDivingAssets until one yearafter such divestiture bas been completed. 

X. 

COMPLIANCE INSPECTIONS 

A. For purposes of determiningorsecuring compliancecompiwith this Final Judgment,or of 

 determining whether the Final Judgment should be modified or vacated, and subject to any legally

iecopm,d privilege, fromtime to time duly authorized representative 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 representativeof the Assistant Attorney General

in charge of the Antittust Division, and on reasonable noticeto the defendants, be permitted:

l. access during the defendants' office hours to inspect and copy, or at the United 

States' option, to requirethe 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. to interview,either informally or on the record, the defendants' officers, 

employees. or agents,who may have their individual counsel present, regarding such matters.

The interviews shall be subject to the reasonable convenience of the interviewee and without 

restraint or interference by the defendants. 

ance

12 
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B. lJP,00 the written request of a duly authorizedrepresentative of theAssistant Attorney

General incharge of the Antitrust Division, the defendants shall submit writtenreporor 

responses towritten iD1m:optOdcs, under oath if requested, relatingto any of the matters

Judgment as may be requested. 

n or documents obtained by the means provided in this section shall be 

d States to any person other thanan authorized representative of the

e United States, except in the courseof legal proceedingsto which the 

ty (including grand juryproceedings), or for the purposeof securing 

Final Judgment,or as otherwise requiredby law.

nformationordocuments are furnishedby the defendants to the United 

s represent and identify in writing the material in any 9'ICh il1fonnatiorl or 

cuments a claim of protection may be asserted Rule 26(c)(7) of theFederal 

ure, and the defendants mark each pertinentpage of such material, "Subject 

n Rule 26(c)(7) of the Federal of Procedure," the

to 

containedin this Final

c.· No informatio

divulged by the Unite

executive branchof th

United States is a par

compliance with this 

D. Ifat the timei

States, thedefendant

do  

Rules of Civil Proced

to claimof protectio under Rules Civil then 

United States shall givethe defendants te (10) calendar days notice prior to divulgingsuch 

material in any legal proceeding (other than a grand jury proceeding). 

XL 

NOTIFICATION

Unless such transactionis otherwise subject to the reportingand waiting period 

requirements of the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, 1 5

U.S.C. § 18a, for three yearsafter entry of this Final Judgment defendant Cal Dive, without 

ts, or

which
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shall not directlyor indirectly

acquire any saturationchamber that, to the best of Cal Dive's knowledge has been 

200

whether as part of a portable saturation diving system or part of saturation diving s

interest in, any company that owns or operates such a saturation chamber. Such notification

to the Department of Justice in some format as and per the instructions

be least thirty (30) calen

days prior to beyond what may the applic

instructions, the names of the principal representatives of the parties who

negotiated and any managementorstrategicplansdiscussinthe proposed

transaction.

XII.
NO REACQUISITION

2, 

ystem built

shall 

 relating

dar

able

Defendant Cal Dive may not reacquireany of theSaturationDivingAssets during the 

termof this Final Judgment.

XIII.

RETENTION OFJURISDICTION

ThisCourt retains jurisdictionto enable anyparty to this Final Judgementto apply to this 

Court at any time forfurther ordersand directions as may be necessary or appropriate to carryout

 

T  



strue this Final Judgment, to modify any of its provisions, to enforce compliance, and to   

 violations of its provisions.

XIV. 

EXPIRATION OF FINAL JUDGMENT

Unless this Court grantsa extemioa. this Final Judgment shall expire ten years from the

 its entry. 

xv. 

PUBLIC INTEREST DETERMINATION

in the CompetitiveImpactStatement that hasbeen filed with the

t and that hasbeen made availablefor public CX>lll1Ded, entry of this Final Judgment is in the 

lic interest, and the parties have complied withthe pmc:edma of the Antitrust Proceduresand

lties Act, lS.U.S.C. §16. 

 

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

or con and to

punish

date of

Cour

pub

Pena

 

United States District Judge 
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