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UNITED STATES v.
HEALTHCO, INC.

Original Case No. 70 CIV 1312 (I.LB.W.)
Year Judgment Entered: 1975
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UNITED STATES DISTHRICT COURT
SOUTHERN DISTRICT 0¥ NEW YORK

e e e e e e e e e e e e e e e e = X
UNLTED STATES OF AMERTICA,
Plaintiff,
V. : 70 Civ. 1312 (I.B.V.)
HEALTHCO, INC.,
Defendant.
e e e e e e e e e e = — X

FINAL JUDGHMENT

Plaintiff, United States of America, having filed
its complain% herein, on April 2, 1970, and after a full
trial on all issues and the Court having rendered 1its
opinion, findings of fagt and conclusions of law herein

q

on January 1%, 1975:

NOV, THEREFORE, it is hereby ORDERED, ADJUDGED

[

AND DECREED as follow

I.

This Court has jurisdiction of the subject matter
herein and the parties hereto.

The effect of the acquisitions by Healthco, Inc.
(Healthco) of the asscts of General Dental Supply Co., Inc.
(General), M.A. Sechter Dentai Equipment & Supply Co., Inc.
(Sechter), Hebard Dental Supply Co., Inc. (Hebard Dental)
and Hebard-Mestro Dental Co., Inc. (llebard-Metro) may be
substantially to lessen competition in the sale of dental
equipment by dental dealers in Metropolitan New York, in
violation of Section 7 of the Clayton Act (15 U.S.c. § 18),

as amended.
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ITI.

As uvscd din this Final Judgcment:

(A) "Dental equipment" shall mean dental units,
dental chairs, dental X-ray units, dental cabinects.and
dental lighting equipment.

(B) "Manufacturers' lines" shall mean those ltems

e

of dental equipment manufactured by the following companies

1. Ritter Company, Rochester, New York
2. S.S. White Company, Philadelphia,
Pennsylvania :
3. General Electric Company - Dental X-ray
Division, Milwaukee, Wisconsin
Iy, Weber Company, Canton, Ohio
5. Valtronic Corporation, Bronx, New York
6. Dental Eze Company, Des HMoines, Iowa
7. Costal Dynamics Corporation, Santa Monice,
California
8. Chayes Dental Company, Danbury, Connecticut
9. Mid-West American Dental Manufacturing
Company, Chicago, Lllinois '
10. =~ American Cabinet Company, Two Rivers,
Wisconsin
1. Phillips Medical Systems, Shelton,
Connecticut '
12. Pelton & Crane Company, Charlotte,
.North Carolina
13. Star Dental Manufacturing Company,

Philadelphia, Pennsylvania

(c) hDental Equipment Specialists" shall mean
those employees of Healthco who are now employedbto sell
manufacturers lines ofvequipment at Healﬁhco's dental
dealerships located in Neﬁ York City(Rower Dental Supply);
Hackensaclk, New Jeréey (M. A. Sechter Dental Supply):
Syosset, Long Island, New York (Hebsrd-Metro Dental Supplyv);
and White Plains, New York (Hebard Dental Supply) or the
successors of those employees who may be so employed on the

date of the divestiture ordered in Section IV of this Final

Judgment.
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T,

The provisions of this inal Judoment shall apoly
to defendant, its offlcers, directors, agents and emplowees,
and to each of its subsldiaries, SUCCes550US, and assigns,
and to each of thelr respective officers, directors, agents
and employees, and to all other persons in active concert
or participation with any of them who receive actual notice
of this Final Judgment.

Iv. ,
'/"g\,)t’,[\/'e
Defendant is ordered and directed within fifteen
il :
(¥5) months from the date of entry of this Tinal Judgment to

divest itself of the Dental Equipment Corporation to be

established pursuant to Section V of this Final Judgment.

V.

(A) Within one hundred—twenty (120) days from
the entry of this Final Judgment, defendant is directed to
offer to establish and sell a Dental Equipmeﬁt Corpora-
tion constituted as follows:

1. The building currently occupled by Healthco's
Rower Division located at 331 VWest ilth Street, New Yor!
and all facilities there maintained to operate the
dental equipment service and repair department at that
building.

2. A1l employees who as of the date of this
Final Judgment are ermployed as service and repaif personnel

at Healthco's Rower Division.

AS
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3. A1l Dental Fouipmens Jpeeialls sts cembloyed
by Healinco as of the date of entry of this FPinal Judpment.
b, A list of all those dentists who are dental
‘equipment customers assigned to each Dental Equipment
§SpGCJ ~1ist as of the date of entry of this Finzl Judgment.
5. Transfer to said Corpo ration rights to sell
and distribute'the.denta1>equipment 1ines-referred toc above

and Healthco is directed +o usc its best efforts to

,_J.

facilitate the buyer's ability to obtain such mznufacturers’
lines.
(B) Healthco shall make kxnown the aveilabililty

for sale of the Dental Equipment'Corporation to be divested:

(L

by the usual and ordinarj means for the sale of a Dt 1siness.

(C) Healthco is enjoined and restrained from
reacquiring the Dental Equipment Corporation Or assets
divested pursuant to this Tinal Judgment, provided, howevef,
that Healthco may retaln a bona fide security interest in
such Corporation or assets gilven to secure the payment of
the purchase price therefor, and if Healéhco should there-
after reacquire the Corporation Or ass sets, Healthco 1is
ordered to divest such reacquired Corporation or assets in
accordance with the provisions 6Ff this Final Judgment
within one (1) year from such reacguisition;

VI.

Upon the written request submitted to Healthco DY
the buyer of the Dental Equipment Corporat tion established
pursuant to this Final Judgment, Healthco is directed and
ordered for a period of two (2) years from the date of
dlveutlture to refrain fJom soliciting sales of the
manufacturers' lines of dental Qquipment from those customer

of Dental Egquipment Speclalists contained in the customer

~he
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1ist preporced pursuant to Scction V(&) (W) of this Final

Judgomuent.

VITL.

Healthco is enjolined and restrained for a perled
of five (5) vears from the date of entry of this PFinal
Judgment from-acquiring directly or indirectly, any
financial interest in a dental dealershin which sells
manufacturers' lines of dental equipment, as defined herein,
located within Metropolitan New York without prior approval
of this Court and upon notice to ﬁhis Court and upon notice

to the plaintiff.

VIIT.
Within ninety (90) days of entry of this Final
Judgment and for every two (2) months therecafter, fealthco

shall file written reports with the plaintiflf setting fortn

fed

steps taken to comply with Sections IV and V of this Fina

Judgment.

IX.

For the purpose of determining or seoufing compli-
ance with this Final Judgﬁent, duly authorized representa-
tives of the Department of Justice shall, upon written
reéuest of the Attorney General or the Assisténﬁ Attorney
General in chargé of the Antitrust Division, and on reason-
able notice to the defendant made to its principal office,
be permitted, subject to any legally recognized privilege,
and subjecé to the presencé of counsel if so desired;

(1) Access during its office hours to all books,

ledgers, accounts, correspondence, memoranda, and cther
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rocords and documents din the posuoasion ¢ or vnder the
conirol of the defendant relating to any matizrs
contained in this Final Judgenent; and

(2) Subject to the reasonables conveniernce orf
defeﬁdant and without restraint or interfercnce from 1t

to interview officers or employees of defendant fegard—
ing any such matters.
Defendant, upon such written reQuest of the
Attorney General or the Assistant Attorney Genesral in charge
of the Antitrust Division, shall submit such written reports
to the Department of Justice with respect to aﬂy matter
cohtained in this Final Judgment’as may be requested from

time to time. No information obtained by the means provided

[

in this Secticen IX shall be divulged by any representative 0

the Department of Justice to any person other than a duly
sentative of the Executive Branch of the

authorized repre
plaintiff, except in the course of legal proceedings to
which the United States of America is a party for the purposc

of determining or securing compliance with this Final

Judgment oOr as otherwise reguired by law.

X.

TJurisdiction is retained by this Court for the
purpose of eﬁabiéng any of the parties to this Final
Judgement to apply to this Court at any time for such furthe
orders and directions as may be necessary or appropriate for
the construction or carrving out of this Final Judgment,
for the modification of any of the provisions thereof, for

the enforcement of compliance therewith, and for the
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purnichmeont of viclations thercol.

XIT.

L

Each party shall bear its oun costs in this matier,

N

Dated: @y(g/@{)\) %J {\; 175

I/ ,
~ 4 y '“.f(\
(s, /\/M @,L'ﬂ%%/ /

UNITED STATES DIS"EI?TCT COURT
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UNITED STATES v.
HEALTHCO, INC.

Original Case No. 70 CIV 1312 (1.B.W.)
Year Judgment Amended: 1976
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UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF NEW YORK

................. - =X
UNITED STATES OF AMERICA, : ’
Plaintiff, :
v. : 70 Civ. 1312 (I.B.W.)
HEALTHCO, INC.,
Defendant.

CON SEN7 AMENDED FINAL JUDGMENT

Plaintiff, United States of America, having filed its
complaint herein, on April 2, 1970, and after a full trial on
all issues and the Court having rendered its opinion, findings
of fact and-conclusions of law herein on January 14, 1975 and
having entered a Final Judgment herein on April 3, 1975, and
Plaintiff and Defendant, by their respective attorneys, having
consented to the making and entry of this Amended Final
Judgment ;

NOW, THEREFORE, it is hereby ORDERED, ADJUDGED AND DECREED
as follows:

I

This Court has jurisdiction of the subject matter herein
and the parties hereto.

The effect of the acquisitions by Healthco, Inc. (Healthco)
of the assets of Ceneral Dental Supply Co., Inc. (General),
‘M.A. Sechter Dental Equipment & Supply Co., Inc. (Sechter),
Hebard Dental Supply Co., Inc. (Hebard Dental) and Hebard-Metro
Dental Co., Inc. (Hebard-Metro) may be substantially to lessen
competition in the sale of dental equipment by dental dealers in

Metropolitan New York, in violation of Section 7 of the Clayton

Act (15 U.S.C. § 18), as amended.

All
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IT

As used in this Amended Final Judgment:

(a)

"Dental equipment" shall mean dental units, dental chairs,

dental X-ray units, dental cabinets and dental lighting equipment.

(B)

"Manufacturers' lines' shall mean those items of dental

equipment manufactured by the following companies:

1.
2,
3.

10.

11,
12,

13.

©

Ritter Company, Rochester, New York
$.S. White Company, Philadelphia, Pennsylvania

General Electric Company - Dental X-ray Division,
Milwaukee, Wisconsin '

Weber Company, Canton, Ohio
Valtronic Corporation, Bronx, New York
Dental Eze Company, Des Moines, Ilowa

Costal Dynamics Corporation, Santa Monica,
California '

Chayes Dental Company, Danbury, Connecticut

Mid-West American Dental Manufacturing Company,
Chicago, Illinois

American Cabinet Company, Two Rivers,
Wisconsin

Phillips Medical Systems, Shelton, Connecticut

Pelton & Crane Company, Charlotte,
North Carolina

Star Dental Manufacturing Company,
Philadelphia, Pennsylvania

"Dental Equipment Specialists" shall mean those employees

of Healthco who are now employed to sell manufacturers lines of

equipment at Healthco's dental dealerships located in New York City

(Rower Dental Supply); Hackensack, New Jersey (M. A. Sechter

Dental Supply); Syosset, Long Island, New York (Hebard-Metro Dental

Supply);

and White Plains, New York (Hebard Dental Supply) or the

successors of those employees who may be so employed on the date

of the divestiture ordered in Section IV of this Amended Final

Judgment.,
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II1
The provisions of this Amended Final Judgment shall ap)ly
'td deféndant, its officers, directors, agénts and employees, and
to each of its subsidiaries; successnrs, and assigns, and to each
of their respective officers, directors, agents and employees,
and to all other persons in active concert or pérticipation with
any of them who veceive actual notice of this Amended Final
Judgment.
v
Defendant 18 ordered and directed within twelve (12) months
from the date of entry of this Amendéd Final Judgment to divest
itself of The Dental Equipment Corporation to be established
pursuaﬁt to Section V of this Amended Final Judgmént. Defendant
will furnish Plaintiff with a copy of the éontract of sale and
the name and address of the proposed purchaser at least thirty (30)
days prior to the closing date of the proposed divestiture.
Pléintiff shall have thirty (30) days from the date of its receipt
of such information in which to either approve or object in writing
to the proposed divestiture., If Plaintiff objects, the proposed
divestiture shall not be consummated unless Plaintiff's objection
is withdrawn or unless Defendant obtolns the approval of thg Court.
If Plaintiff does not object, it shall so notify Defendant in
writing within thirty (30) days éfter recelpt of the notification
of the proposed divestituré; The time period set forth in this
Section IV in which Defendant is required to complete divestiture
shall be tolled from the date Plaintiff receives notification of
the proposed divestiture until cohpletion of any proceeding in
this Court relating to the proposed divestiture.
\'}
(A) VWithin one hundred-twenty (120) days from the entry of
this Amended Final Judgment, defendant is directed to offer to
establish and sell a Dental Equipment Corporation constituted as

follows:

Al3
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1. The building currently occupied by Healthco's Rower
Division located at 331 West L4th Street, New'York and all facili-
ties there maintained to operate the dental equipment service
and repair department at that building.

2. All employees who as of the date of the Final Judgment
were employed as sexvice and repair personnel at Healthco's
Rower Division.

3. A1l Dental Equipment Specialists employed by Healthco as
of the date of entry of the Final Judgment.

4.0 A list of all thése dentists who were dental equipment
customers assigned éo each Dental Equipment Specialist as of the
date of entry of the Finmal Judgment.

5. Transfer to said Corporation rights to sell and distribute
the dental equipment lines referred to above and Healthco is | |
directed to use its best efforts to facilitate the buyer's ability
to obtain such manufacturers' lines.

(B) Healthco shall make known the availability for sale of
the Dental Equipment Corporation to be divested by the usual and
ordinary mecans for the sale.of a business.

(C) Healthco is enjoined and restrained from reacquiring
the Dental Equipment Corporation or assets divested pursuant to
this Amended Final Judgment, provided, however, that Healthco'may
retain a bona fide security interest in such Corporation or assets
given to secure the payment of.the purchése price therefor, and
if Healthco should thereafter reacquire the Corporation or assets,
Healthco is ordered to divest such reacquired Corporation or
assets in accordance with the provisions of this Amended Final
Judgment within one (1) year from such reacquisition.

VI

Upon the written request submitted to Healthco by the buyer

of the Dental Equipment Corporation established pursuant to this

Amended Final Judgment, Healthco is directed and ordered for a

4
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period of two (2) years from the date of divestiture to refrain
from soliciting sales of the manufacturers' lines of dental
equipment from those customers of Dental Equipment Specialists
contained in the customer list prepared pursuant to Section V(A) (4)
of this Amended Final Judgment.
VII
Healthco is enjoined and restrained for a period of five
(5) years from the date of entry of this Amended Final Judgment
from acquiring directly or indirectly, any financial interest in a
dental dealership which sells manufacturers' lines of dental
equipment, as defined herein, located within Metropolitan New York
withéut prior approval of this Court and upon notice to this Court
and upon notice to the plaintiff,
VIII
Within ninety (90) days of entry of this Amended Final
Judgment and for every two (2) months thereafter, Healthco shall
file written reports with the plaintiff setting forth steps taken
to comply with Sections IV and V of this Amended Final Judgment.
X
For the purpose of determining or secﬁring compliance with
this Amended Final Judgment, duly authorized representatives of
the Department of Justice shall, upon written request of the
Attorney General or the Assistant Attorney General in charge of
the Antitrust Division, and on reasonable notice to ;he defendant
made to its principal office, be permitted, subject to any legally
recognized privilege, énd subject to the presence of counsel if
SO deéiréd;

(1) Access during its office hours to all books,
ledgers, accounts, correspondence, memoranda, and other
records and documents in the possession of or ﬁnder the
control of the defendant relating to any matters con-

tained in this Amended Final Judgment; and
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(2) Subject to the reasonable convenience of

defendant and without restraint or interference from

it to interview officers or employees of defendant

regarding any such matters,

Defendant, upon such written request of the Attorney General
or the Assistant Attormey General in charge of the Antitrust
Division, shall submit such written reports to the Department of
Justice with respect to any matter contained in this Amended
Final Judgment as may be requested from time to time. No informa-
tion obtained by the means provided in this Section IX shall be
divulged by any representative of the Department of Justice to
any person other than a duly authorized representative of the
Executive Branch of the plaintiff, except in the course of legal
proceedings to which the United States of America is a party for
the purpose of determining or securing compliance with this Amended
Final Judgment or as otherwise required by law.

X

Jurisdiction is retained by this Court for the purpose of
enabling any of the parties to this Amended Final Judgment to
apply to this Court at any time for such further orders and direc-
tions as may be necessary or appropriate for the construction or
carrying out of this Amended Final Judgment, for the modification
of any of the provisions thereof, for the enforcement of compliance
therewith, and for the punishment of violations thereof,

X1

Each party shall bear its own costs in this matter.

d: Ma hiq 1976
Dated: rc/;?;/
}

UNITE

JUDGKTHT  ExTenen -3/ 1

o i@gjﬁiﬁ“ |

SN N

OO
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UNITED STATES v.
HEALTHCO, INC.

Original Case No. 70 CIV 1312 (I.B.W.)
Year Judgment Amended: 1979
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HEALECO, TWC.,
Defendant. e
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SECOND ANINDED FINAL, JUDGLEHT

Plaintiff, having filed its complaint herein on hpril 2,

1970, end after a full trial on all issues and the Court

having rendered its opinion, findings of fact and conclusions
of law hereiﬁ on January }4, 1975, and having entefed a Final
Judgment herein on April/é{/l975, and an Amended Final Judgment
on March 29, 1976, and Plaintiff and Defendant, by their
respective attornejs, having consented to the making and entry

of this Second Amended Final Judgment;

NOW, TFEREFCORE, it is hereby ORDIRED, ADJUDGED AWD

DECREED as follows:

I

This Court has jurisdiction of the subject matter herein

and the parties hereto.

The effect of the acgquisitions by Healthco, Inc. (Healthco)
of the assets of General Dental Supply Co., Inc. (General),’M.A.

Sechter Dental Equipment & Supply Co., Inc. (Sech er),‘Hebard

Dental sSupply Co., Inc. (Hebard Dental) and Hebard-HMetro Dental

Co., Inc. (Hebard—Metro) may be substantially to lessen competi-

tion in the sale of dental equipment by dental dealers in

letropolitan New York, in violation of Section 7 of the Clayton

hct (15 U.S.C. § 18), as amended.
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11
As used in this Second Auended Final Judgment:
(A) YPerson" shall mean any individual, partnership, firm,
corporation, association, or other business or legal entity;
(B) 'Dental products" shall mean dental equipment, dental
sundries, artificial teeth and dental precious metals; and
(C) ‘“Metropolitan New York" shall mean the City of
New York, the Counties of Westchester, Rockland, Nassau and
suffolk in the State of Neﬁ York and Bergen, Essex, Hudson,
Passalc, Union, Morris, Somerset and Middlesex Counties in the
Stafe of New Jersey.
ITX
The provisions of this Second Amended Final Judgment shall
‘apply to Defendant, its officers, directors, agents and
empioyees, and tc each of its SQbsidiaries, successoxrs, and
assigns, and to each of their réspective officers, directors,
agents and employees, and to all other persons’ in active con-
cert or participation with any of them who receive actual
notice of this Second Amended Final Judgment by’personél
sexvice or otherwise.
Iv
(A) Defendant is ordered and directed, withiﬁ ninety
{90) days fromrthe date of entry of this Second Amended Final
Judgment, to re-establish to the extent necessary and to
operate the businesses formerly operated by Sechtér,'Hebard
Dental, and Hebard~Métro'as separate, viable dental product
retailers, independent of each other and of Defendant.
(B) The companies established‘pﬁrsuant to éubéection.
(A) of this Section IV shall consist.of substantiaily those
assets utilized in the conduct of the busine;s of Sechter,
Hebard Dental, and Hebard-lietro, respectively, at the time of

their acquisition by Defendant, together with such imérovemehts;
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(C) wWithin sgixty (00) days of the date of enltry of this
Second mmended Final Judgment, Defendant shall file with the
Court and provide Plaintiff with a copy of a detailed report

- seltting forth the steps taken to cemply with Sections IV(A) and
(B) of this Second aAmended Final Judgment.
\Y

Defendant is ordered and directed, subject to the termz and
conditions of this Second Amended Final Judgment, to divest
Sechter, Hebard Dental and Hebard-Metro within tﬁelve (12)
months of the date of entry of this Second Amended Final Judgment.
A Trustee shall be aprointed by the Court.to effect such dives-
titure. Appointment of the Trustes shall be made at the time
of entry of this Second Amended Final Judgment pursuant to a
Special Qrder of Appointment which shall be entered along with
this Second Bmended Final Judgment. The Trustee shall be
entitled to reasonable compensation and actual expenses to be
set by the Court and paid by Defendant. The Trustce shall
submit a report in writing to the parties every sixty (60)
days, the first report to be filed sixty (60) days from the date
of its appointment, indicating the efforts made in seeking to
divest Sechter, Hebard Dental and Hebard-lMetro. The Trustee

;may at amy time submit to the Court such additional reports as
A ,;%;may consider warranted. 'The Trustee shall advise the parties

of all significant matters arising in the negotiations. Upon
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the rcaching ol an understanding in principle on the basic terms
and conditions of a prospective sale and ;t least forty-five
(45) days before any proposed ccneummation date, the Trustee
shall advise the Court with notice to Defendant and.Plaintiff
identifying the prospective purchaser or purchasers and
describing the terms and conditions of the prospective sale.
Within thlrty (30) days of said notice to Defendant and
Plaintiff, any party may file a statement of objectlons to the
proposed sale. Defendant will not be-ordered to execute an
agreement of sale by the Court until Defendant and Plaintiff
have had an oppottunity to present views and recommendations
on any issue presented and shall have a right to be heard
thereon. In the évent that divestiture of any ¢f the companies
has not been effected within the twe{veQmonth period following
the Trustee's‘appointment, and at the end of such period the
Trustee is engaged in negotiations which the Trustee believes
may result in divestiture, the Trustee shall so notify the parties
and the Court. . The Court may extend the Trusteeship-for such
additional time as may be necessary to permit the Trustee to com-
plete such negotiationé. |
VI

For a period of two years from tﬁe date of di&estiture,
Defendant shall use its best efforts to assure that all suppliers
of dental products witﬁ whom it does buSiness shall continue to
offer their products, other than products bearing Defendant's
proprietary names, for sale to each company divested pursuant
to this Second Amended Final Judgment. If during such pexiod any
such divested company becomes unable, f01 any reason other than
failure of credit, to purchase such products from any«such sup-
plier and such supplier continues to supply such products to
Defendant, Defendant shall offer to sell such products to the
divested company during such period at cost, including a reasonable

handling cost.

W
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Vil
Defendant 1is ordered and directed Lo agrée, upon the
request of the puréhaser of a divested company, that it will
not, for a period of one (1) year from the date of any divesti-
ture made pursuant Lo the Second Amendéd Final Judgment, without
the consent of'the purchaser, employ any personnel vwho at the
time of such divestiture or at any time within two (2) months
prior thereto were employed at the divested company; provided,
however, that Defendant may employ any personnel who are termin-
ated by the divested company during such one (1) year period.
VIII |
For a period of five (S)Vyears from the date of entry of
this Second Amended Final‘Judgmént, Defendant is enjeined and
restrained from renewing or extending any exclusive contract
with any dental college which is doigg business with Sechter,
»Hebard Dental or Hebard-Metro; provided, however, that Defendant
shall bé free to compete for the business of any dental college
in the future, on a bid basis or otherwise. |
IX
Defendant is enjoined and restrained for a period of five
(5) years from the date of entry of this Second Amended Final
Judgment from acquiring, directly or indirectly, any financial or
other interest in a dental product dealership which is located
and sells primarily within the Metropolitan New York area without
prior approval of this Court and upon thirty (30) days priox
notice to Plaintiff.
X
A. For the purpose of determining or securing -compliance
with this Second Amended Final Judgment, any duly authorized
representative of the Department of Justice shall, on written

reguest of the Attorney General or the Assistant Attorney General
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in charge of the Antitrust Division, and on reasonable notice to
Defendant made to its principal office, be permitted, subject to
any legally recognized privilege:
(1) Access during the office hours of
befendant, to inspect and copy all books, ledgers,
accounts, correspondence, memoranda, and other
records and documents in the possession or
under the control of Defendant, who may have
counsel present, relating to any matters con-
tained in this Second Amended Final Judgment;
and
(2) Subject to the reasonable conveni-
ence of Defendant and without restraint or
interference from it, to interview officers,
directors, agents, pértneré or employees of
Defendant, any of whom may-have counsel present,
regarding any sﬁch matters.

B. Defendant, upon the'written»request of the Attorney
General or the Assistant Attorney General in charge of the
Antitrust Division, shall submit such reports in‘writing with
respect to any of the matters contained in this Second Amended
Final Judgment, as may from. time to time be reguested.

No information obtained by the means provided in this
Section X shall be divulged by any representative of the
Department of Justice to any person other than a duly authorized
represenfative of the Executive Branch of the United States,
except in the course of legal proceedings to which the United
States is a party, or for the purpose of securing compliance with
this Second Amended Final Judgment, or as othexwise required by

law. If at the time information or documents are furnished by
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e A R S T R TSR I | BERNERSEIETSS F I Propratonieryny Ot e '
: g ot PRI

W UIn 0 Whe st ot i sov sueh inforeation or doCUmenin,

. - . N . PO S ~ ) . ~y .
Vel oo cbabn of noatect fon iy b annente dunder Rl 28{w) (7}
ol othe redoral olias of Cuvvnl roocedurye, and saeid Doefendant

marks eoch pertanet poge of avch matord ial, "subjcecct Lo claim of
pootection under Rule 26(w) (7) of the Federal Rules of Civil
Procedure, ™ then 10 davs notice shall be given by Plaintif’
to Defendant prior to divulging such material in any legal pro-
ceeding (other than a Grand Jury proceeding) to which Defendant
is not a party.
X1
Jurisdiction of this action is retailed by this Court for

the purpose of enabling either of the parties to this Second
2 >

Pmended Finmal Judgment to apply to this Court at any time for such

further orders or directions as may be necessary or appropriate
for the construction or carrying out of this Second Amended Final
Judgment, for the modification of any of the provisions thereof

and for the enforcement cf compliance therewith and punishment

). Q Q ;C,JVCQ‘/
v [N

UNITED UTATES DISTRI Cﬂz‘f JUDGE

of violations thereof.

],
Dated: /Qaﬂw ///ﬁ' 1979

YOYRTITNT r—!\ﬁ'f'ETFB}t‘rﬁ -
JU&"\‘H‘.’?LY\!E MARENIINY;

//\ o) Doy ( /k?(( / /__.

e s ———

(e /\ A VS S T
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U!ll'i‘i‘)’) UL LISTRICT court! o
SOV LISTaLer oF jaw YORK ,/\)\ ,H\l( ,

] (r' e S ORILLID ‘)(/“?‘;\\‘
—- e - U - - =X 7~
Uil L0ED SUA TS OF AMERICA, :

Plairtiff, :

V. :

HIsALTIICO, INC., :
Defendant. :

e e e e e e O

SPECIAL ORDER OF APPOINTMENT
oF TNus TES

1. Pursuanﬁ to Section V of the Second Ameﬁded Final

Judgment entered her°1n an/)?ﬂs¢ /(f 1979, the Court here- -
o 118 Blie il ) i ke, Ny 160 0 fﬁ%au\)

by appoints Martln,x> antmanpthLelnafter referred to as '
Mihe Trustee') to sell and dispose of M. A. Sechter Dental
Equipment & Supply Co., Inc. (“"Sechter"), Hebard Dental Supply
Co., Inc. {"Hebard Dental?) and Hebé;d—Metro Dental Co., Inc.
("Hebard-Metro') including all assets utilized in the conduct
of the business of Sechter, Hebard Dental and Hebard-Metro,
together with such improvements, bett terments, replacements
and all other assets which have been added to such businesses
(hereinafter called the "Trust Property") by Healthco, Inc.

2. The Trustee 1is directed to discharge his duties in
accordance with the terms of this Ordér.

3. The right to manage the Trust Property as dental
products retail outlets shall remain with Healthco, bpt the
Court may order that such right to manage be transferred.to
the Trustee when the Trustee shall make a showing that such
transfer will facilitate the divestiture ordered by the
Second Amended Final Judgment. Once the management of the
Trust Property has been ﬁransfcrred to the Trustee, Healtlhco
shall convey such rights, title, interests and obligations in
the Trust Propexty or any portion thercof to the Trustee as
the Court shall order. Such conveyance shall be absolute and

nnqualified,
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4. The Trustee sﬁall endeavor teo ensurce chat the Trush
Property 1S managed so as to maintain and enhance its value
and competitive effectiveness as a going concern.

5. The Trustee shall have full authority to retain such
accountants, appraisers, consultants, attorneys or other persons
as he deéms necessary to assist him in the disposition of the
Trust Property.

6. The Trustee shall dispose of the Trust Property
pursuant to the terms of the Second Amended Final Judgment.

Such disposition shall be made on terms and conditions that

‘are reasonable under all the circumstances. In making efforts

to dispose of the Trust Propérty and in considering prospective
purchasers, the Trustee shall give due attention to avoiding
unnecessary disruption of the business affairs of the Trust
Property in such a manner as to maintain and enhance its competi-
tive effectiveness. Any arrangements for disposition of the
rTrust Property by the Trustee shall be subject to the approval

of the Court, and the Trustee shall file with the Court and
deliver to Healthco and to the Antitrust Division of the Depart-
ment of Justice the complete details of any proposed plan of
disposition intended to implement Section V of the Second amended
Final Judgment (including the identity of any person oxr perxsons
to whom the divested property is to be transferred). Following
the receipt of such plan, any party shall have thirty (30) days
in which to file a statement of objections thereto with the Couxt,
with a copy thereof to the other party. If no party objects to
the proposed plan, the plan méy be consummated. Howevef, if |
objection is made, the proposed plan shall not be implemented
until the Trustee obtains the approval of the Court or until the -
objection is withdrawn. |

7. The Trustee shall be entitled to sexrve without giving
bond or other security, and to use its best judgment in exercising
the powers, rights and discretions in performing the duties imposed
by the Second Amended Final Judgment or by law, and to be exempt
from personal liability to the maximum extent permitted by law, for

any action taken or omitted in good faith.
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8. For the purpose of carrying out his dulies under this
Order, the Trustee shall be entitled, upon rcasonable notice, to
access to those records and documents in the possession of under
the control of Healthco which relate to the Trust Property, and
to interview officers, directors and employees of Healthco regard-
ing such matters.

9. In addition to those reports which the Trustee is
required to file pursuant to the Second Amended Final Judgment,
the Trustee may at any time submit torthe Court such reports as
he may consider warranted and such reports as the Court shall
direct. Copies of these reports shall be submitted to the parties.
If the Trustee requests that any report be held under seal by the
Court and in confidence by the parties, such report shall be so
held unless.the Court directs otherwise.

10. 'If the Trustee for any reason fails or ceases to act,
thé Court, ﬁpon application by the Department bf Justice and
after ali parties have had the right to be héard, shall appoint
a successor Trustee who shall haye éli thé powers, rights,
discretiéns and duties‘conferred dr imposed herein upon the
Trusteep

11. To the extent not inconsistent with or covered by this
Order or any future Order of the Court,:the Trust toibe»created
by this Order shall be construed and regulated by ﬁhé laws of the
State of New York.

12. The Trustee shall be entitled to reasonable fees to be
set by the Court and paid by Healthco. The Trustee shall alen he
entitled to reimbursement from Heélthco‘for reasonable éxpenses-
incurred by the Trustee in carrying out his duties.

13. Healthco shall execute and deliver to the Trustee any
necessaiy and appropriate instruments deemed advisable by the
Trustee to effectuate the purposes hereof, and Healthco shall
instruct its officers, employees, directors, accountants and
legal counsel to coopérate with the Trustee in performing his

duties hereunder.
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HE fet o] Cont irais b ton o oo ale, B poe, b

ard olher copdition: of apy ofioey Shall he located as con i -

dential and not subject to discloswe Lo a thixd parly without
prior approval by the Court,  Uhe Trnstee shall nob dieclosa
finemcial or production information or the identity of particular
scehler, lebard Dental cng Hebard-Metro customers to persons
olher than preospective purchasers and shall only disclose such
information to pLo=OeCi|V° pulchdseLo after having entered into
a nondisclosure agreement with such prospective purchasers.

15. This Trust shall be binding upon and inure to the
benefit of the successors and assigns of Healthco.

IN WITHESS WHEREOF, Healthco and the Trustee have here-

unto set their respective hands and seals.

Healthco, Inc.

/(/7;/'&,"\‘ ’/‘ //'/ tel- MLt

iee - PRESicerT

Attest:

i

Trustee

e

By OI’V""‘/?/ b '\) L\) &V—ZLA%@K
V

Attest:
F - s .
P i 77
"'/7/('[’ /[l'/ 'f’/.l //( -(.'(74&0.":/ e Ay _{/
7

e MLIZ

Datedy - 1979

" /Lﬂ Co /’(\v) /( ; (/

UNll]ItﬁTAJI“ DISTRIQT JUDGE UJZ—
[ »'/7?17‘~— O AJ %L->
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