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direction of the respondent and the
trustee’s power shall be terminated. The
trustee’s compensation shall be based at
least in significant part on a commission
arrangement contingent on the trustee’s
divesting the assets set forth in
Paragraph II.A. above.

8. Respondent shall identify the
trustee and hold the trustee harmless
against any losses, claims, damages,
liabilities, or expenses arising out of, or
in connection with, the performance of
the trustee’s duties, including all
reasonable fees of counsel and other
expenses incurred in connection with
the preparation for, or defense of any
claim, whether or not resulting in any
liability, except to the extent that such
liabilities, losses, damages, claims, or
expenses result from misfeasance, gross
negligence, willful or wanton acts, or
bad faith by the trustee.

9. If the trustee ceases to act or fails
to act diligently, a substitute trustee
shall be appointed in the same manner
as provided in Paragraph III.A. of this
order.

10. The Commission or, in the case of
a court-appointed trustee, the court,
may on its own initiative, or at the
request of the trustee, issue such
additional orders or directions as they
may be necessary or appropriate to
accomplish the divestiture required by
this order.

11. The trustee shall have no
obligation or authority to operate or
maintain the assets identified in
Paragraph II.A. above.

12. The trustee shall report in writing
to the respondent and to the
Commission every sixty (60) days
concerning the trustee’s efforts to
accomplish divestiture.

IV
It is further ordered that, for a period

of ten (10) years from the date this order
becomes final, respondent shall not,
without the prior approval of the
Commission, directly or indirectly,
through subsidiaries, partnerships, or
otherwise:

A. Acquire any stock, share capital,
equity, or other interest in any person
who operates any rehabilitation hospital
facility in any relevant market area;

B. Acquire any assets of any
rehabilitation hospital facility in any
relevant market area;

C. Enter into any agreement or other
arrangement to obtain direct or indirect
ownership, management, or control of
any rehabilitation hospital facility or
any part thereof in any relevant market
area, including but not limited to, a
lease of or management contract for any
such rehabilitation hospital facility, or
an agreement to replace a rehabilitation

hospital facility operated by another
person with a rehabilitation hospital
facility to be operated by respondent;

D. Acquire or otherwise obtain the
right to designate, directly or indirectly,
directors or trustees of any
rehabilitation hospital facility in any
relevant market area; or

E. Permit any rehabilitation hospital
facility it operates in any relevant
market area to be acquired (in whole or
in part, by stock acquisition, asset
acquisition, lease, management contract,
establishment of a replacement facility,
right to designate directors or trustees,
or otherwise) by any person who
operates, or will operate immediately
following such acquisition, any other
rehabilitation hospital facility in that
relevant market area.

Provided, however, that prior
approval shall not be required by this
Paragraph IV for:

1. The establishment of a new
rehabilitation hospital facility (other
than as a replacement for a
rehabilitation hospital facility, not
operated by respondent, in any relevant
area, pursuant to an agreement or
understanding between respondent and
the person operating the replaced
facility);

2. Any transaction otherwise subject
to this Paragraph IV of this order if the
fair market value of (or, in case of a
purchase acquisition, the consideration
to be paid for) the rehabilitation hospital
facility or part thereof to be acquired
does not exceed five hundred thousand
dollars ($500,000);

3. Any transaction otherwise subject
to this Paragraph IV of this order if the
rehabilitation hospital facility in
question is already operated by
respondent (unless respondent is
required by Paragraph II of this order to
cease operating the facility); or

4. The acquisition of products or
services in the ordinary course of
business.

V
It is further ordered that, for a period

of ten (10) years from the date this order
becomes final, respondent shall not,
directly or indirectly, through
subsidiaries, partnerships or otherwise,
without providing advance written
notification to the Commission,
consummate any joint venture or other
arrangement with any rehabilitation
hospital facility in any relevant market
area not operated by respondent, for the
joint establishment or operation of any
new rehabilitation hospital service,
facility, or part thereof in that relevant
market area. Such advance notification
shall be filed immediately upon
respondent’s issuance of a letter of

intent for, or execution of an agreement
to enter into, such a transaction,
whichever is earlier.

Said notification required by this
Paragraph V of this order shall be given
on the Notification and Report Form set
forth in the Appendix to Part 803 of
Title 16 of the Code of Federal
Regulations (as amended), and shall be
prepared and transmitted in accordance
with the requirements of that part,
except that no filing fee will be required
for any such notification, notification
need not be made to the United States
Department of Justice, and notification
is required only of respondent and not
of any other party to the transaction.
Respondent is not required to observe
any waiting period after making said
notification required by this Paragraph
V.

Respondent shall comply with
reasonable requests by the Commission
staff for additional information
concerning any transaction subject to
this Paragraph V of this order, Within
fifteen (15) days of receipt of such
requests.

Provided, however, that no
transaction shall be subject to this
Paragraph V of this order if:

A. The fair market value of the assets
to be contributed to the joint venture or
other arrangement, by rehabilitation
hospital facilities not operated by
respondent, does not exceed five
hundred thousand dollars ($500,000);

B. The fair market value of the assets
to be contributed to the joint venture or
other arrangement by respondent does
not exceed five hundred thousand
dollars ($500,000);

C. The service, facility, or part thereof
to be established or operated in a
transactions subject to this order is to
engage in no activities other than the
provision of the following services:
laundry; data processing; purchasing;
materials management; billing and
collection; dietary; industrial
engineering; maintenance; printing;
security; records management;
laboratory testing; personnel education,
testing, or training; or health care
financing (such as through a health
maintenance organization or preferred
provider organization); or

D. Notification is required to be made,
and has been made, pursuant to Section
7A of the Clayton Act, 15 U.S.C. § 18a,
or prior approval by the Commission is
required, and has been requested,
pursuant to Paragraph IV of this order.

VI
It is further ordered that, for a period

of ten (10) years from the date this order
becomes final, respondent shall not sell
or otherwise transfer to any other person


