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IN THE UNITED STATES DISTRICT COURT JAN 1 2 ?Eé
FOR THE DISTRICT OF COLUMBIA . U
Nngryy sty TN
: ) ST e
' UNITED STATES OF AMERICA, )
: ) .
Plaintiff, ) Case No. 1:05CV02041
: ) Judge: Emmet G. Sullivan
LY ) Deck Type: Antitrust
! ) Filed: October 27, 2005
CAL DIVE INTERNATIONAL, INC., )
STOLT OFFSHORE SA., )
STOLT OFFSHORE, INC., and )

! AMENDED PROPOSED FINAL JUDGMENT
| WHEREAS, plaintiff, United States of America, filed its Complaint on October 18, 2005,
mﬁ#mmmwmmmmmmmmmofmym
Judgm'rmwithmnuidoudiudiuﬁonofmyimofﬁawhw,mdﬁthomtthml
M@flenmmﬁmmywmwwmismbmymmwmof
fnctor'law;
imwm,mmmmsﬁmmdmmymmofmmm
the C ) has personal jurisdiction over the defendants;
gmmmm,ummmmuwwmemﬁmamma
Jodgment pending s sppcoval by the Court;
émmm,ﬂumofmismmudmismewmdm
divestiture of a saturation diving system and diving support vessels by defendant Cal Dive o
assure that competition is not substantially lessened;
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: mm,umsmmmwmmmwmmm
divestitures for the purpose of remedying the loss of competition alleged in the Complaint;
 AND WHEREAS, the defendanis have represeated to the United States that the
divestitare required below can and will be made and that the defendants will later raise no claim
of hardship or difficulty as grounds for asking the Court to modify any of the divestiture
© 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
Dm:
L
JURISDICTION
. This Court has jurisdiction over the subject matter of and each of the parties 1o this
aeuon. The Complaint states a claim upon which relicf may be granted against the defendants
under Section 7 of the Clayton Act, as amended, 15 US.C. § 18.
| L
DEFINITIONS
. Asused in this Final Judgment:
A “Acquires” or “Acquirers” means the entity o entities so whom defendant Cal Dive
diwgsmesmnaﬁmmmm
B. :“CalDive”CalDiveIntcmaﬁomLInc,acmpomﬁonorgmizedandaﬁsﬁngmdﬁ

the laws of the state of Minnesota with its headquarters in Houston, Texas, its successors and
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assigns, and its subsidiarics, divisions, groups, affilistes, partnerships, joint ventures, and their
dircctors, officers, managers, agents, and employees.
C.  “Person” means any natural person, corporation, association, firm, partnership, or other
business or legal eatity. |
D. wmwwuwmuuwmu
mmauwmmmmdmngmwuu
memmm
E. ‘fsmu”smomms.a,almmbmngimdwmpmy,isumsw |
subsidiary, Stolt Offshore, Inc., a corporation organized and existing under the laws of the state of
Louisiana, with headquarters in Houston, Texas, and S&H Diving LLC, a Louisiana limited
F. %rmmmnmsm”mmpawemmqmum
mmmrmommmmamwammm
saturation chamber, a transfer lock (TUP), a two-man diving bell, 2 main umbilical, a control van,
and a supply van. |
m
APPLICABILITY
This Final Judgment applies 1 the defendants, Cal Dive and Stolt, and all other personsin -
acﬁveqomatmpuﬁdpaﬁonwiﬂ:myofthunwhomiveﬂnlmﬁeeofﬁis?mdhum
by personal sexvice or otherwise.

DIVESTITURE
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A Defendant Cal Dive is hercby ordered and directed (1) to divest the Torch Sataration
Diving System and the vessel designated as the Midnight Carrier within sixty (60) calendar days .A
aﬂathe;mofﬁﬁpéofﬁcComphinthﬂﬁsmm,mwiﬁinﬁw(S)daysaﬁumﬁeeofﬂn
enuyoftinisFinﬂhﬂmbyﬂnmehiclnmislau;mda)mdimﬂnm
wummmmmmmmmnm«umd
mc@mﬁmm,«wimm@daynﬁumﬁmfmmofmrm
wammwmuhm. The divestitores must be made in a manner consistent
mmrmmmmmm«mmxmmw'mmmm
dlsaet:on. The United States, in its sole discretion, may agree 1 extend cach time period up %
agrees to use its best efforts to divest the Saturation Diving Assets as expeditiously as possible.
B. hiwmn&m.mwmrmmmwm

M_Mm&zhombymwmm‘hwﬁhﬁmyofhsm
purchase of the Saturation Diving Assets that they are being divested pursuant 1o this Final
Judgment and provide that person with a copy of this Final Judgment. 'medeﬁndantsshalloﬁa'
to furnish to each prospective Acquirer, subject to customary confidentiality assurances, all
information and documents relating o the Saturation Diving Assets customarily provided in 2 due
diligenoe process except such information or documeats subject o the attorney-client o
work-product privileges. The defendants shall make available such information and documents o
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 each
individual Who s currently, ar whe, o the best of the defendants’ knowledge, bas been invotved
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
oc with any of the specific Saturation Diving Assets to be acquired by the Acquirer, including
divers, diving tenders, and diving supervisors or superintendents. The defendants shall not |
impede or interfere with any nogotiations by the Acquirer o Acquirers to employ any person who
185 worked with, or whose principal responsibilities have concemmed, any of the Saturation Diving
e | .

D. Consistent with customary due diligence processes and subject to customary
confidentiality assurances, the defendants shall permit each prospective Acquirer of some or all
Saturation Diving Asscts 1o have reasonsble atcess 1o personnel and to make inspections of the
wmmmmmmmwmmﬁwm
information; and sccess to any and sil financial, operstionsl, o other documents and information.
E.  Defendant Cal Dive also agrees fo divest the Satusation Diving Asscts 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. mmﬁﬂmMMmWy,mMMmymm
wﬁﬁeaﬁqmnhﬁngmthemoﬂhc&nnaﬁmmvhgm«oﬁuwbemkémy

action to impede the divestiture or operation of the Saturation Diving Assets.
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G.  The divestiture of the Saturation Diving Assets shall be accomplished in such a wayas to-
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 pert of a visble, ongoing business engaged in the provision of saturation diving
services in the United States Gulf of Mexico, and will remedy the competitive harm alieged in the
Complaint. The divestiture, whether pursuant to Section IV or Section V of this Final Judgmeat:

1. shall be made to an Aoquirer or Acquirers that, in the United States’s sole judgment,
Bas the intent and capebility (including the nooessary operational, technical, and financial
capability) to compete effectively in the saturation diving business in the United States Gulf of
Mexico; and '

2. shall be accomplished 3o 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
gives the defendants the ability unreasonably to raise the Acquirer’s or Acquirers’ costs, (o lower
&WsmAmﬁm’eﬁc@y,stmmfmgnhaﬁﬁuof&eﬂAcqmu
Acquirers to compete effectively.

V.
APPOINTMENT OF TRUSTEE |

A, Ifdefendant 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. UpmappﬁmﬁonofﬂnUnited'Smts,hiuwl;dineﬁon,ﬂnCmmMappoiMa
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 effective, only the trustee shall have the right
munuﬁmmmm The trustee shall have the power and authority to accomplish
the divestiture 1 an Acquires o Acquirers aceeptable 10 the United States, in its sole discretion,
at such price and on such terms s are then obtainable upon reasonable effort by the trustee,
subject 10 the provisions of Sections IV, V, and VI of this Final Judgment, and shall have such
otherpovmusthqun‘tdeemsapptoptme. Subject to Section V(D) of this Final Jodgment,
um‘;mmaummwammmwmymwm
mymmmhubewklymum&hwﬁnﬁ\me,mmuywh
the trustee’s judgment to assist i the divestiure.

C. @MMmmmamofummmmwumm
uygm;loﬁuﬁmﬂwm’smlm Auy such objections by the defendants must be
conveyed in writing to the United States and the trustee within ten (10) calendar days afler the
trustee has provided the notice required under Section VL

D. mmmaﬂmnﬁcmwdmofmwbiw,mnnhmmd
ea:ﬁﬁm%sﬁeUﬁmdSmmmdMMfmanmniudaivedﬁmﬂnakof
the Saturation Diving Assets and for all costs and expenses so incurred. ‘After approval by the
Court of the trustee’s sccounting, inchoding fees for its servioes and those of any professionals
and ageats retined by the trustee,all emaining money shal be peid to defendant Cal Diveand
ummmum The compensation of the trustee and any professiopalsand
agents retained by the trustee shall be reasonable in light of the value of the Saturation Diving

Assets and based on 2 fee arrangement 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 efforts to assist the trustee in accomplishing the
required divestiture. The trustee and any consultants, accountants, attomeys, and other persons |
personnel, books, and records of the Saturation Diving Assets, and defendant Cal Dive shall
develop financial and other information relevant t the Saturaion Diving Assets as he trustee
mmmmﬁwwmmﬁrmﬂu«mw
research, development, or commercial information. The defendants shall take no action to
interfere with or & impede the trustee’s accomplishment of the divestiture.

F.  Afierits appointment, the trusice shall file monthly reports with the United States and the
Comutiﬁngfmhthnmm’seﬁmtbmpﬁshmmmdaedmhﬁsFmd
Fudgment. To the extent such reports contsin information that the trustee deems confidential,
such reports shall not be filed in the public docket of the Court. Such reports shall inchude the
name, address, and telephone mumber of cach person who, during the preceding mouth, made s
oﬁerbgequhe.expmedmhﬂuianﬁﬁng.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
ruade o divest the Saturation Diving Assets.

G.  Ifthe trustce 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

i
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mquhedﬁveﬁmhsmbmmm:nd(3)ﬂnmm'smaﬁm To the
be filed in the public docket of the Court. l‘hetusteeshallatﬂnmcﬁmcﬁmidlalchrepoﬁto
the purpose of the trust. The Court thereafter shall enter such orders as it shall deem appropriate
to carry out the purpose of the Final Judgment, which may, if necessary, include, without
limitation, extending the trust and the term of the trustec’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 divestiture agreement,

wwmmummkmmmhmmm
required herein, shall notify the United States of any proposed divestiture required by Section IV
‘ prVofﬂ::isFinalJudgment. 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 fificen (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 concerning the proposed divestiture, the

proposed Acquirer or Acquirers and any other potential Acquirer or Acquirers. The defendants
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and the trustee shall furnish any additional information requested within fifteen (15) calendar
days of the receipt of the request, unless the parties shall otherwise agree.
C.  Within thirty (30) calendar days aftes roosipt of the notics or withi twenty (20) calendac
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 peovide writien 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
witten notice that it does not object, the divestiture may be consummated, subject only to
defendants’ limited right to object to the sale under Section V(C) of this Final Judgment. Absent
written notice that the United States docs not object to the proposed Acquirer or Acquirers o
upon objection by the United States, a divestiture proposed under Section IV or Section V shall
not be consummated. Upon objection 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
dmmmmmmwm.mmmmmmum
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eatered by this Court. The defendants shall take no action that would jeopardize, delay, or
impede the divestiturs order by this Court.
IX.

AFFIDAVITS
A.  Within twenty (20) calendar days of the filing of the Complaint in this matter, and évery
mm)wmmmmmmmmmmwwa
V, the defendants shall deliver to the United States an affidavit that describes the fact and manner
of their compliance with Section IV or V of this Final Judgment. Each such affidavit shall
inchude the name, address, and telephone mumber of each person who, during the preceding ity
(M)ulmélndays,mademoﬁerwquimaptusedmimwhnqﬁﬁngmm |
mgoﬁaﬁo%:smaoquke,«wemmdamdcminmﬁryam»quiﬁngmyorauoﬁhe
Saturation Diving Assets, and shall describe in detail each contact with any such person during
that period. Each such affidavit shall also inchude a description of the efforts defendant Cal Dive
Bas 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@mwmmwu«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 to the

11
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_ United States an affidavit describing any changes to the cfforts and actions outlined in the
defendants” carticr affidavits filed pursuant to this section within fifteen (15) calendar days afler
the change is implemented.

C.  Defendant Cal Dive shall keep all records of all effosts made to preserve and to divest the

Ssturation Diving Assets until one year after such divestiture has been completed,

X.
COMPLIANCE INSPECTIONS
A.  For purposes of determining or securing compliance with this Final Judgment, or of
. determining whether the Final Judgment should be modified or vacated, and subject to any legally |
recognized privilege, from time to time duly authorized represcatatives of the United States
Depertment of Justice, inchuding consultants and other persons retained by the United States,
shall, upon written request of a duly authorized representative of the Assistant Attorney General
in charge of the Antitrust Division, and on reasonable notice to the defendants, be permitted:
1.  acocessduring 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, either 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
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B.  Upon the writien request of a duly autborized representative of the Assistant Aiomey
Gmﬁmofﬁnmmﬁmdnefmmm:wﬁmmm
responses to written interrogatorics, under oath if requested, relating to any of the matters
contained in this Final Judgment as may be requested.
C.  Noinformation or documents obtsined by the means provided in this section shall be
MydﬁyhUnMSmmmypmotheﬁmmamhoﬁmdeofﬂn
executive beanch of the United States, except in the course of Jegal proceedings to which the
United Statesi  party tahuding grandjury proceedings), o for the purpose ofsecurog
compliance with this Final Judgment, or as otherwise required by law.
D.  Hatihe time information or documeants are furnished by the defendants to the United
States, the defendants represeat and identify in writing the materialin any such information of
wmwhkhachimofmﬁmmybemﬁedmduknle%(cxnoﬁhchdad
Rules of Civil Procedure, and the defindants mark each pertinent page of such material, “Subject
. 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 such transaction is otherwise subject 10 the reporting and waiting period
requirements of the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, 15
USS.C. § 184, for three years afier entry of this Final Judgment, defendant Cal Dive, without
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providing advance notification to the Department of Justice, shall not directly or indirectly

acquire any satyration chamber that, to the best of Cal Dive’s knowledge, has been

operated in of 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 a vessel, or any interest, including any financial, secuity, loan, equity or management
interest in, any company that owns or operates such a saturation chamber. Such notification shall
be provided to the Department of Justice in the same format a5, and pes the instructions relating
u&mmmrﬁmﬁtﬁh-ﬂnwmmmdTﬂe'lG&&;Co&
of Fedesal Regulations #s amended. Notification shall be provided st 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 principal representatives of the parties to the agreement who '
Degotiated the agreement, aod any mensgement or strategic plans discussing the proposed

transaction.

XIL
NO REACQUISITION
Defendant Cal Dive may not reacquire any of the Saturation Diving Assets during the
term of this Final Judgment.
XTI
RETENTION OF JURISDICTION
This Court retains jurisdiction to enable any party to this Final Judgment to apply to this
Court at any time for further orders 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 extension, this Final Judgment shall expire ten years from the
date of its eatry.
XV. |
PUBLIC INTEREST DETERMINATION
For the reasons sct forth in the Compstitive-impect Statement that hexbeen filed with the
Court and thet Inchesnmaekeaouitilileifior public comittient, eftey of this Final Jodgment is in the
puliilG intercat, ank] the etties havei eipliod withuthé ecicodiis of the Antitrust Procsizses arsl |
Pensities Act, ISU.SC. §16.

-7

United States District Judge
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