IN THE UNITED STATES DISTRICT COURT
FOR THE DISTRICT OF COLUMBIA

FILED

UNITED STATES OF AMERICA, MAY 0 1 2002
Plaintiff, NANCY MAYER WHITTINGTON, CLERIC
le No: 1:01CV01237 (GK)  U-S.DISTRICT COURT
V.
3D SYSTEMS CORPORATION and Filed: o
DTM CORPORATION, : Entered: April 17, 2002
| Defendants. |

FINAL JUDGMENT
WI-IEREAS,.plaintiﬁ', United States of America, filed its Compléint on June 6, 2001,

plajntiﬁ‘ and defendants, 3D Systems Corporation (“3D”) and DTM Corporation (“DTM"), by

‘their respective attorneys, have consented to the entry of this Final Judgment without trial or

adjudicafion of any issue of fact or law, and without this 'Fi’nal Judgmént constituting any evidence
against or admission by any party regarding any issue of fact or law;
AND WHEREAS, defendants agree to be bouhd -By the provisions of this Final Judgment

pending its épproval by the Court;

AND WHEREAS, the essence of this Final Judgr_hent is the brompt and certain divestiture

- of certain rights or assets by the defendants to assure that competition is not substantially

_lessened;

AND WHEREAS, plaintiff reqmres defendants to make certain divestitures for the

purpose of remedying the loss of competition alleged in the Complaint;
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AND WHEREAS, defendants have represented to the United States that the divestitures
required below can and will be made and that defendants will later raise no L;laim of hardshfp or
difficulty as grounds fqr asking the Court to modify any of'the divestiture provisions contained
~ below;

NOW THEREFORE, before any testimony is taken, without trial or adjudication of ény
issue of fact or law, and upon consent of the parties, it is ORDERED, ADJUDGED AND
DECREED:

This Court has jurisdiction over the subject matt‘er of aﬁd, for purposes of this ;:ase only,
each of the parties to this ac;ion. The Complaint states a claim u'pon which relief may be granted

* against defendants under Section 7 of the Clayton Act, as amended (15 U.S.C. § 18).

I. 'Definitions
As used in this Final Judgment: |
A. “Acquirer” means the entity to whom def:e:ndants' divest the Divestiturev Assets.
-B. “3D” means defendant 3D Systéms Corporation, a Dglaware corporation with its

headquarters in Valencia, California, its successors and assigns, and its subsidiaries, diﬁSions, ‘
grouﬁs, affiliates, partnerships andjoint ventures, includihg 3D Systems, Inc., and their directors,
officers, managers, agents, and efnployeps.

C. “DTM” means defendant DTM Corporation; a Texas corporation with its
‘ headquarters in Aqstin, Texas, its SuCcessors and assigns, and its subsidiaries, divisions,'grc‘)ups,

affiliates, partnerships and joint ventures, and their. directors, officers, managers, agents, and

employees.



D “Defendaﬁts”'meéns, collectively or individually as the ;context requires, DTM

and/or 3D. . |

- E. - “Divestiture Assets” means (1) a perpetual, ass;xgnable, transferable, fully paid-up. -
(except as permitted by Séction IV(E) below), non-exclusive license (without the right to
sublicense, except for establishing distribution and contracting out manufacturing) under the RP .
Patents to develop, test, produce, market, sell, or distribxixt'e, or io supply any support or
maintenance services for, products for use only in the field of either (but not both) the SL
Technology or the LS Technélogy, which technology shall be the technology currently used by
the Acquirer to ma'nufactureARP Industrial Equipment (the “Selected Téchnology”); and (2) the
RP Assets.

F. “North America” means Calﬂada, Mexico and the United States.

G. | “RP Assets” means (1) a list of all NortH American purchasers of RP Industrial
Equipment from 3D, if the Selected Techhology is SL Technology, or from DTM, if the Selected
Technology is LS Technology; (2) all software copyright licenses needed by Acquirer to purchase
and resell both defendants’ used RP Industrial Equipment in North America; and (3) at the optibn
of the Acquirer, DTM’s plant located at 1611 Headway Circle, Bldg. 1, Aﬂstin, Texas (“Plant”).

H. “RP Patents” means all North American lp'atents owned by or licensed to
defenaants (iricluding patents relatiqg to materials and s§ﬁware), as of the date of filing of this
Final Judgment, including all subsequent coniinuétions, continuations-in-part, diyisio;ls,
reexaminations or reissues 'thereovf, if any, as well as any pvatents that have been applied for as of
the date c;)f filing of this Fiﬁal Judgmenf but have not been issued coveriné technology marketed

by defendants as of the date of filing of this Final Judgment, specifically including but not limited
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' to the patents listed in Appendix I and applied for patents listed in Appendix ITA. annexed hereto,
but specifically excluding those Inkjet Technology patents listed in Appendix III and applied for

Inkjet Technology patents listed in Appendix IV anhexed hereto and those licenses granted to 3D

* and DTM listed in Appendix V annexed hereto.

L “LS Technology” means technology (other than Inkjet Technology) that uses‘ data
to form, by heat; a thfee-dirﬁensional object, layer-by-layer, from a sinterable powder maten'gl.

J. “SL Technology” means technology (oth'er'than Inkjét Technology) that uses data
* to form, by radiation, a three-dimensional object, layer-by-layef, from a liquid, photocurable
material. | | |

K. “Inkjet Technology™ shall mean and include équipment, systems, supplies,

software, processes or other technology utilized in the fabrication of three-dimensional objects

from jettable materials.

L. “RP Industrial Equipment” means products or processes incorporating LS

Technology or SL Technology, but ﬁot the other, and nét_Inkjet_ Technology. |
M. “Seleéted Technology” means whichever one of the LS Technology or the SL
Technology is currently used by the Acquirer to manufacture RP Industrial Equipmenf.
. m. ! ]. ] .l.
A.  This Final Judgment a;ﬁplieé to 3D and DTM, as. defined above, and all 'othef

persons in active concert or participation with either of them who receive actual notice of this
Final Judgment by personal service or otherwise.

B. Deféndants shall require, as a.condition of the sale or other disposition of all or

substantially all of their assets or of lesser business units that include the Divestiture Assets, that



the purchaser of the Divestitu;e Assets agrees to be bound by the provisions of this Final
Judgmenf, provided, however, that defepdants need not obtain such'an'agreement from the
' Acqﬁirer.
IV. Divestitures

A Defendants are ordered and dxrected within one hundred twenty (120) calendar
days aﬁer the ﬁlmg of T.hlS Final Judgment, or five (5) days after notice of entry of this Final
Judgment by the Court, whichever is later, to divest the Divestiture Assets in a manner consistent
with this Final Judgment to an Acquirer aéceptable to the Unitea States, in its.sole discretion.
The United States, in its sole discretion, may agree to extensions of this time period of up to sixty |
(60) déys, and shall notify the Court in such circumstances. Defendants agree to use their best

efforts to divest the Divestiture Assets as expeditiously as possible.

B. Defendants shall provide Acquirer with all soﬁwa;re.co'pyﬁght licenses neéded by

Acquirer to purchase and resell defendants’ used RP Industrial Equipment in North America,
which licenses shall be on terms no less favorable than defendants offer to other purchasers and
resellers of their used RP Industrial Equipment.

C. The Acquirer shall be a firm that currently manufactures RP Industrial Equipment

in the Selected Technology, and shall be approved by plaintiff in it;c. sole discretion. If plaintiff
does not approve a pqrchaser of the Dive;titure Assets under this Final Judgment, any grant by
defendants of a license to that -pur;:haser shall not satisfy the requirements of thi.s JuAdgment.

D.

Defendants warrant that they have the authority to convey all intellectual property

included in the Divestiture Assets free and clear of any encumbrances, contractual commitments

or obligations, except for the licenses granted to 3D and DTM which are identified in Appendix V



annexed hereto.

E. To thé extent that e;ny rights to the RP Patents require defendants to sublicense
rights from a third party to the Acquirer, such sublicense(s) must either be fully p,aid-up or
granted on terms no less favorable than the terms applicable to défendams. Any sublicense
grénted pursuant to ‘thlS Final Judgment must include provisions acceptable to plaintiff that will
guard against the monitoring of the Acquirer’s sales or production by defendants.

F. Notfﬁng in this Final Judgment shall be construed to require the Acquirer, as a

. condition of ‘any license granted by defendan;s pursuant to Sections IV(A) or (B), to extend to the |
defendants the right to use the Acquirer’s improvements to any of the Divestiture Assets.

G. Defend_ants shall not assert against Acquirer any c]aimé (1) for patent‘or copyright
infringement in North America for products made, sold or used pursuant to the licex:lses granted in
accordance with Secﬁon IV(A) and (B) of this Final Judgmént; (2) for patent infringement in
North America of thie patents listed in App’endiﬁz V; or (3) that any equipment, systems, supplies,

_software, processes, or other technology sold by the Accjuirer outside of North Améﬁca prior to
filing of this Final Judgment infringes in North América any patent or copyright issued or licensed

to defendants in North America prior to the date of filing of this Final Jﬁdgﬁent.

| H. In accomplishing‘the'divestiture ordered by this Final Judgment, defendants

‘ﬂpromptly shall make known, by usual and custor‘nary means, the availability of the Divestiture
Assets. Defendants shall inform any eljéible person méking inquiry regarding a possible license or
purcha;e of the i)ivestiture Assets that fhey are being divested pursuant to this Final Judgment |
ar.mdz provide that person with a copy of t}ﬁs Final Judgment except those parts filed under seal..

Defendants shall offer to furnish to all prospective Acquirers, subject to customary confidentiality
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assurances, all information and documents relating to the Divestitﬁre Assets custofparily provided
in a due diligence process except such information or documents subject to the attorney-client or
work;product privileges and except ;ustomér lists and information regarding patent applications.
Defendants shall make avﬁilable such information to the United States at the same time that such.
information is made available to any other éerson.

L Defendants shall waive any non-compete clause(sj in any employment
agreement(s), whether written or oral, with any. of defendants’ present or former employees that
are currently in eﬂ'eét, and shall not inclﬁde non-compete clauses in any future employment
agreements with respect to such present or former employees for a peﬁod of two (2) years from
the date of filing of this Fiﬁal Judgment. Defendants shall provide the Acquirer and the United
States information relating to th; personnel involved in the sales, niarketing and manufacturing of
RP industrial Equipment in the Selected Technology to enable the Acquirer to make offers of

employment, which does not prgclude defendants from seeking to retain such personnel as
employees; Defendants will not interfere with any negotiations by‘ the Acquirer to employ any of
defendants’ present or former'employees for a period bf two (2) years from the date of filing of
this Final Judgmenf.

J. Defendants shall pemﬁt prqspective Acquirers of fhe Divestiture Assets to have
reasonable access-to personnel and to make inspections of the Divestiture Assets, other than
customer lists or patent applications; access to any and all environmental, zoning, and other
permit documents and information; and acéess to any and all financial, operational, or other
documeﬁts and information customarily provided as part of a due diligence process.

K. Defendants shall warrant to the Acquirer of the Divestiture Assets that each



tangible asset will be operational on the daté of sale.

L. Defendants shall not take any action that will impede, jeopardize, or delay in any
way the permitting, operation, or divestiture of any of the Divestiture Assets.

M. Defendants shall warrant to the Acquirer of the Divestiture Assets that there are no
material defects in the environmental, zoning or other permits pertaining to the operation of any
tangible asset, and that following the sale of the Divestiture Assets, defendants will not undertake,
direct]y or indirectly, any challenges to the environmental, zoning, or other permits relating to the
operation of any of the tangible Divestiture Assets.

N. Unless the United States otherwise consents in writing, the divestiture pursuant to
Section TV, or by trustee appointed pursuant to Section V, of this Final Judgment, shall include
the entire Divestiture Assets and shall be accomplished in such a way as to satisfy the United
States, in its sole discretion, that the Divestiture Assets can and will be used by the Acquirer as
part of a viable, ongoing ¢ommefcia1 enterprise engaged in the sale of RP Industrial Equipment in
North America, and that the divestiture will remedy the competitive harm alleged in the
Complaint. The divestitures, whether pursuant to Section IV or Section V of this Final Judgment,

(1) shall be made to an Acquirer that, in the United States’ sole
judgment, has the intent and capability (including the necessary
managerial, operational, technical and financial capability) of .
competing effectively in the business of servicing and selling RP
Industrial Equipment in the United States; 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 an
Acquirer and defendants give defendants the ability unreasonably to

raise the Acquirer’s costs, to lower the Acquirer’s efficiency, or

otherwise to interfere in the ability of the Acquirer to compete
- effectively.



V. Appointment of Sales Trustee

A If defendants ha.ve not divested the Divestiture Assets within the time period
spe;:iﬁed in Section IV(A), defendants shall notify the United States of that fact in writing. Upon
application of the United Sta‘tes,A the Court shall appéint a trustee selected by the United States
and approved by the Court to effect the divestiture of the Divestiture Assets. ®e

B. After the appointment of a trustee becomes effective, only the trustee shall have
the right to sell the Divestiture Assets. The trustee shall have the power and authority to
accompiish the divestiture to an Acquirer acceptable to the United States at such price énd on
such terms as are then obtainable upon reasonable effort by the trustee, subject to the provisions
of Sections IV, V, and VI of this Final Judgment, and shall have such othe;r powers as this Court
deems app'ropriate. Subject té Section V (D) of this Final Judgment, the trustee may hire at the
cost and exbense of defendants any investment bankers, atiomeys, or other agents, who shall be
solely accountable to the trustee, réasonably ne'cessary in theltrustee’s judgment to assist in the
divestiture.

C. Defendants shall not objéct to a sale by the trustee on any ground other than the
trustee’s malfeasance. Any such objections by defendants must be conveyed in writing to the
United States and the trustee within ten (10) calendar days after the trustee has provided the
notice ;equired under Section V1.

D. The trustee shall serve at the cost and expense of defendants, on such tefms aﬁd
condifions as the pl‘ain.tiﬁ' approves, and shall aécount for all monies derivéd from the sale of the

assets sold by the tmstee and all costs and expenses so incurred. After approval by the Court of



the trustee’s accounting, includiﬁg fees for its services and those of any profe‘ssionals. and agents

reta&ned by the trustee, all-remaining money shall be iaaid to defendants and the trust sh.all theﬁ be
terminated. The compensation of the trustee and any professionals and agents re;ained by the: -

trustee shall be reasonable in light of the value of the Divestiture Assets and based on a fee

arrangement providing the trustee with an incentive baéed on the price and terms of the divesti‘tu.re
| and the.‘speed with which it is accomplished, but timeliness is paramount.

E. Defendants shall use their best efforts to assist the trustee in accomplishing the
required divesﬁture. The trustee and any consultants, account‘aﬁts, attorneys, émd ot.her persons
retained by the trustee shall have full and complete access to the personnel; books, records, and
facili.ties' of the business to be divested, and defendants shall d-evel'opr ﬁﬁancial and other
iﬁformation relevant to such business as the trustee may reasonably request, subject to reasonable
protection for trade secret or other confidential research, development, or qommefcial
information, custorner lists and information relatiﬁg to patent applicationé. Defendants shall take
no action to interfere with or to impede the trustee’s aéComplishment .of the divestiture.

F. After its appointment, the trustee ;hall file monthly reports with the United States
and the Court setting foﬁh the trustee’s efforts to a’écomplish the divestiture ordered under this-
Final Judgment. ‘To the extent such reports contain information that the trustee.deems’
confidential or that woﬁld be deemed confidential under Section V(Ej, such reports shall not be
filed in the public dbcket of the Coﬁrt. Such reports shall include the name, address, and
telephone npmbef of each person 'w_ho, dux;ing the preceding month, made an offer to acquire,
éxprésséd an interest in ac&;uiring, entered into negotiations to acquiré, or was contacted or made

an inquiry about acquiring, any interest in the Divestiture Assets, and shall describe in detail each
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contact with any such person. The trustee shall maintain full récord‘s: of all efforts rnéde to divest
thé Divestiture Asse¥s.

G. If the trustee has not.accomplished such divestiture within six months after its
appointment, the trustee shall promptly file with the Court a report setting forth (1) the trustée’s
efforts'to accomplish the required divestiture, (2) the reasons, in the trustee’s judgment,‘ why the
required divestiture has not been accomplished, and (3) the trustee’s recornmendations‘. To fhe
ext¢ni such reports contain information that the trustee deems conﬁdential or that would be
deemed‘conﬁdéntial.underb Section V(E), such reports shall not be filed in the public docket of fhe
Court. The trustee shall at the same time furnish such reports to the plaintiff who shall héve the
righf to make additional recommendations consistent with 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 extending the trust and the term of the tmsiee’s
appointment by a period requested by the United States.

“A.- . Within two (2) business days following execution of a definitive divestiture
| agreement, defendants 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 V of this Final Judgm'eht. If the trustee is.responsibie, it shall similariy notify defend;mts. ‘The
notice shall set forth the details-of the éroposed divestiture and list the name, address, and
telephone number of each person not pre:viously identiﬁéd who offered or expressgd an interest in

or desire to acquire any ownership interest in the Divestiture Assets, together with full details of

the same.
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B. | Within fifteen (15) calendar days of receip£ by the United S;ates of sﬁch notiée, the
United States may requést from defendaﬁts, the p:ropbsed Acquirer,- any other third party; or the
trustee if applicable, additional information concerning the proposed divestiturg, the propésed
Acquirer, and any other ﬁotemial Acquirer. Defendants and the tfustee shall furnish any
additional information requested within ﬁﬁeef; (15) calendar déys of t‘he receipt of the request,
unless the parties shall otherwise agree.

C.  Within thirty (30) calendar days after receipt of the notice or within twenty (20) | |
calendar days after the United' States has been provided the .additional information réqu’ested from
defendants, the proposed Acquirer, any third party, and the trustee;w‘hichever is léter, the United
States éhall provide writteﬁ notice to défendants and the trustee, if there vis oﬁe, stating whether or
not it objects to the proposed divestiture. If the United States providgs written notice that it does
not object, the divestiture may be coﬁsummatéd, ;t,;'bjéct onl& to defendants’ 1imin;.d 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 upon objection by the U_rﬁted States, a

divestiture proposed under Séctioﬁ IV or Section V shall not be consﬁmmaied. Upon objection
by defendants under Section V(C), a divestiture proposed under Section V shail not be- |
.consummatebd unless approved by th_e Court.

Defendants shall not finance all or any part of any purchase made pursuant to Seétion v

or V of this Final Judgment.

Until the divestiture required by this Final Judgment has been accomplished:
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A. Defendants shall provide sufficient working capital and lines and sources of credit
to continue to maintain the Plant ac an ecdnomically viable facility.

B. Defendants shall not, except as part of a divcstiture approved by the United States,
remove, sell, lease, assign, transfer, pledge or otherwise dispose of any of the Divestiture Assets.

C.  Defendants shall take no action that would interfere with the ability of any trnstee
~ appointed pursuant to the Final Judgment to 'complete the divestiture to an Acquirer acceptable to
the United States. |

IX. Affidavits

A, | Within twenty (20) calendar days of the ﬁling of the proposed Final Judgment in
thlS matter, and every thirty (30) calendar days thereaﬁer until the divestiture has been completed
under Section IV or V defendants shall deliver to the United States an afﬁdawt as to the fact and
manner of its compliance with Section IV or V of this Final Judgment. Each such affidavit shall
include the name, address, and telephone number of each person who, during the preceding thirty
days, made an offer to acquire, expressed an interest in ac.quiring, entered into negotiations to
acquire, or was contacted or made an mqulry about acqumng, any interest in the Divestiture
Assets, and shall descnbe in detail each contact with any such person during that penod Each
such affidavit shall also include a description of the efforts defendants have taken to solicit buyers
for the Divestiture Assets, and to provide required inforrnatton to prospective purchasers,’
including the limitations, if any, on such information. Assuming theAinforrn\ation set forth in the
affidavit is true and complete, any objection by the United States to information provided by

defendants, including limitation on information, shall be made within fourteen (14) days of receipt

ot' such affidavit.
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' B. Within twenty (20) calendar days of the filing of the proposed Final Judgmént in
this matter, defendants shall delix)er to the United States an aﬁiaavit that describes in reasonable
detaii all actions defendants have taken and all étepsdeféndants have implemented on an ongoing
basis to cémply with Secfion VIII of this Final Judgment. Defendants shall deliver to tﬁe Uhitéd
States an affidavit describing any changes to the effobfts and actions outlined in defendants’ earlier
affidavits filed pursuant to 'tfu'-s section withih fifteen (15) calendar days after the change is
implemented.

C. Defendants shall keep all records of all efforts made to preserve and divest the
Divestiture Assets until one yéar after such divestituré has been completed. -
© X. Compliance Inspection
A. For the purposes of determining or securing compliance with this Final Judgment,
or of determining whether the Final Judgxﬁent should be mbdiﬁed 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 wr_itten request of a duly authorized representative of the Assistant Attorney
~General in charge of the Antitrust Division, and on reasonable notice. to defendants', be permitted:
'(l) access during defendants’ office hours to inspect and copy, or at plaintiff's
option, to require defendants to provide copies of, all books, ledgers,
accounts, records and documents in the possession, custody, or control.of
defendants, relating to any matters contained in this Final Judgment; and
2) to interﬁew, either informally or on the réco;d, 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
defendants. - '
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B.. Upon the written request of a duly authorized represéhtative of the Assistant
Attorney General in éharge of the Antitrust Division, defendants shall submit wﬁttén reports,
under oath if requestéd, relating to any of the matters'c‘ohtéined in this-Final Judgment as may be
requested.

C. No information or documents obtainea by the means provided in this section or
Sectioﬁ IX shall be divulged by the United States to any pe?son other than an authorized
representative of the executive bfanch of the United States, éxcept as required by this Court, or in
the course of 1égal proceedings to which the United States is'a p.‘arty (ihcl_uding‘ grand jury
proceedings), or for the purpose of securing corﬁpliancé with this Final Judgment, or as otherwise
required by law.

| D. If at the time information or documents are furnished by defendants to the United
States, defendants rebresent and identify in writing the material in any such information or
documents to which a claim of protection may be asserted under Rule 26(c)(7) of the Federal
Rules of Civil Procedure, and defendants mark each pertinent page of such material, "Subjecf to
claim of protection under Rule 26(c)(7) of the Federal Rules of Ciﬁ] Procedure,"‘ then the United
" States shall give defendants ten (10) calendar days notice prior to divulging such material in any
legal proceeding (other than a grand jury procegaing).

| XL No Reacquisition

Defendants may not reacquire any part of the Divestiture Assets during the term of this
Final Judgment.

XII. Retention of Ju risdiction

This Court retains jurisdiction to enable any party to this Final Judgment to apply to this
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Court at any time for further orders and directions as may be necessary or appropriate to carry
out or construe this Final Judgment, to modify any of its provisions, to enforce compliance, and to
purﬁsh violations of its provisions.
XITI. Expiration of Final Iudgment
Unless this Court grants an extension, this Final Jﬁdgment shall expire ten years from the
date of its entry.

IV.

7
Mt‘ this Final Judgment is in the public interest!

lrgedl e

Date: W/Z/ ;M

Court approval subject to procedures
of Antitrust Procedures and Penalties
Act, 15US.C.§16

6&&4@%%&

United States |stnct Judge
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