
UNI TED STATES OF AMERI CA, and t he

STATEOF TEXAS,

v .

UNI TED STATES DI STRI CT COURT

FORTHE NORTHERN DI STRI CT OF TEXAS

( DALLASDI VI SI ON)

Pl ai nt i f f s,

AETNA I NC. and

THEPRUDENTI AL I NSURANCECOMPANYOF AMERI CA,

Def endant s .

Ci vi l Act i on No .

3- 99CV 1398- H

Fi l ed : 12/ 7/ 99

REVI SED FI NAL JUDGMENT

WHEREAS, pl ai nt i f f s, t he Uni t ed St at es of Amer i ca and t he St at e of Texas, f i l ed a

Compl ai nt i n t hi s act i on on June 21, 1999, and pl ai nt i f f s and def endant s, by t hei r r espect i ve

at t or neys, havi ng consent ed t o t he ent r y of t hi s Revi sed Fi nal Judgment wi t hout t r i al or

adj udi cat i on of any i ssue of f act or l aw her ei n, and wi t hout t hi s Revi sed Fi nal Judgment

const i t ut i ng any evi dence agai nst or an admi ssi on by any par t y wi t h r espect t o any i ssue of l aw or

f act her ei n ;

ANDWHEREAS, def endant s have agr eed t o be bound by t he pr ovi si ons of t hi s Revi sed

Fi nal Judgment pendi ng i t s appr oval by t he Cour t ;

ANDWHEREAS, pl ai nt i f f s i nt end t o pr eser ve compet i t i on by r equi r i ng Aet na t o di vest

i t s i nt er est s i n t he Houst on oper at i ons of NYLCar e Heal t h Pl ans of t he Gul f Coast , I nc . and t he

Dal l as oper at i ons of NYLCar e Heal t h Pl ans of t he Sout hwest , I nc . , consi st i ng of , among ot her

asset s, appr oxi mat el y t wo hundr ed si xt y t housand ( 260, 000) and one hundr ed si xt y seven



t housand ( 167, 000) commer ci al l y i nsur ed HMOand HMO- based POS enr ol l ees, r espect i vel y ;

AND WHEREAS, pl ai nt i f f s r equi r e def endant s t o make t he di vest i t ur es f or t he pur pose of

est abl i shi ng a vi abl e compet i t or i n t he devel opment , mar ket i ng, and sal e of HMOand HMO-

based POS heal t h pl ans i n t he Houst on and Dal l as ar eas ;

ANDWHEREAS, pl ai nt i f f s r equi r e def endant s t o make t he di vest i t ur es f or t he pur pose of

r edr essi ng t he ef f ect s t hat t he Uni t ed St at es and t he St at e of Texas al l ege woul d ot her wi se r esul t

f r om Aet na' s pr oposed acqui si t i on of Pr udent i al ' s heal t h car e asset s, i ncl udi ng t he abi l i t y t o

depr ess physi ci ans' r ei mbur sement r at es i n Houst on and Dal l as, whi ch i s l i kel y t o l ead t o a

r educt i on i n quant i t y or a degr adat i on i n t he qual i t y of physi ci an ser vi ces pr ovi ded t o pat i ent s i n

t hose ar eas;

AND WHEREAS, def endant s have r epr esent ed t o pl ai nt i f f s t hat t he di vest i t ur es or der ed

her ei n can and wi l l be made and t hat def endant s wi l l l at er r ai se no cl ai ms of har dshi p or di f f i cul t y

as gr ounds f or aski ng t he Cour t t o modi f y any of t he di vest i t ur e pr ovi si ons cont ai ned bel ow;

NOW, THEREFORE, bef or e t he t aki ng of any t est i mony, and wi t hout t r i al or adj udi cat i on

of any i ssue of f act or l aw her ei n, and upon consent of t he par t i es her et o, i t i s her eby ORDERED,

ADJUDGED, ANDDECREED as f ol l ows :

I . JURI SDI CTI ON

Thi s Cour t has j ur i sdi ct i on over each of t he par t i es her et o and over t he subj ect mat t er of

t hi s act i on . The Compl ai nt st at es a cl ai m upon whi ch r el i ef may be gr ant ed agai nst def endant s, as

her ei naf t er def i ned, under Sect i on 7 of t he Cl ayt on Act , as amended ( 15 U. S. C. § 18) .



I I . DEFI NI TI ONS

As used i n t hi s Revi sed Fi nal Judgment :

" Aet na" means Aet na I nc . , a Connect i cut cor por at i on wi t h i t s headquar t er s and

pr i nci pal pl ace of busi ness i n Har t f or d, Connect i cut , i t s successor s, assi gns,

subsi di ar i es, di vi si ons, gr oups, af f i l i at es, par t ner shi ps and j oi nt vent ur es, and i t s

di r ect or s, of f i cer s, manager s, agent s, and empl oyees .

" Dal l as" means t he ent i r e ser vi ce ar ea of NYLCar e- Sout hwest i ncl udi ng, but not

l i mi t ed t o, t he f ol l owi ng Texas count i es : Col l i n, Dal l as, Dent on, El l i s, Gr ayson,

Hender son, Hood, Hunt , Johnson, Kauf man, Par ker , Rockwal l , and Tar r ant .

C.

	

" Excl uded Asset s" means t hose busi nesses of NYLCar e- Gul f Coast and

NYLCar e- Sout hwest t hat need not be di vest ed, whi ch consi st of ( 1) al l Medi car e

HMOpl ans ; ( 2) commer ci al HMOand HMO- based POS account s not l ocat ed i n

Houst on or Dal l as ; ( 3) pr ovi der net wor k r ent al ar r angement s f or PPO pl ans ; and

( 4) admi ni st r at i ve ser vi ces cont r act s wi t h sel f - f unded pl ans .

D.

	

" Houst on" means t he f ol l owi ng Texas count i es : Br azor i a, Chamber s, For t Bend,

Gal vest on, Har r i s, Li ber t y, Mont gomer y, and Wal l er .

E .

	

" NYLCar e- Gul f Coast " means NYLCar e Heal t h Pl ans of t he Gul f Coast , I nc . , a

whol l y owned subsi di ar y of Aet na t hat oper at es a l i censed HMOand HMO- based

POS busi ness under t hat name i n Cent r al and Sout heast er n Texas, except i ng t he

Excl uded Asset s, and i ncl udes :

1 .

	

al l t angi bl e asset s necessar y t o compet e i n t he sal e or admi ni st r at i on of

HMOand HMO- based POS pl ans ; al l per sonal pr oper t y, i nvent or y, of f i ce



f ur ni t ur e, f i xed asset s and f i xt ur es, mat er i al s, suppl i es, f aci l i t i es, and ot her

t angi bl e pr oper t y or i mpr ovement s used i n t he sal e or admi ni st r at i on of

HMOand HMO- based POS pl ans ; al l l i censes, per mi t s, and aut hor i zat i ons

i ssued by any gover nment al or gani zat i on r el at i ng t o HMOand HMO- based

POS pl ans ; cont r act s or agr eement s f or cover age of appr oxi mat el y t wo

hundr ed si xt y t housand ( 260, 000) commer ci al l y i nsur ed HMOand HMO-

based POS pl an enr ol l ees ; al l ot her cont r act s, agr eement s, l eases,

commi t ment s, and under st andi ngs per t ai ni ng t o HMOand HMO- based

POS pl ans ; al l cont r act s wi t h account s l ocat ed i n Houst on ; al l cust omer

l i st s and cr edi t r ecor ds ; and al l ot her r ecor ds mai nt ai ned i n connect i on wi t h

t he sal e and admi ni st r at i on of HMOand HMO- based POS pl ans i n

Houst on or Dal l as ;

2 .

	

al l i nt angi bl e asset s r el at i ng t o t he sal e or admi ni st r at i on of HMOand

HMO- based POS pl ans, i ncl udi ng but not l i mi t ed t o any l i censes and

subl i censes, i nt el l ect ual pr oper t y, t echni cal i nf or mat i on, know- how, t r ade

secr et s, pr ogr ams, and al l manual s and t echni cal i nf or mat i on pr ovi ded t o

empl oyees, cust omer s, suppl i er s, agent s, or l i censees .

" NYLCar e- Sout hwest ' means NYLCar e Heal t h Pl ans of t he Sout hwest , I nc . , a

whol l y owned subsi di ar y of Aet na t hat oper at es a l i censed HMOand HMO- based

POS busi ness under t hat name i n Dal l as, For t Wor t h, and sever al smal l er ci t i es i n

Nor t h Texas, i ncl udi ng Par i s, Tyl er , Longvi ew and Amar i l l o, except i ng t he

Excl uded Asset s, and i ncl udes :



l .

	

al l t angi bl e asset s necessar y t o compet e i n t he sal e or admi ni st r at i on of

HMOand HMO- based POS pl ans ; al l per sonal pr oper t y, i nvent or y, of f i ce

f ur ni t ur e, f i xed asset s and f i xt ur es, mat er i al s, suppl i es, f aci l i t i es, and ot her

t angi bl e pr oper t y or i mpr ovement s used i n t he sal e or admi ni st r at i on of

HMOand HMO- based POS pl ans ; al l l i censes, per mi t s, and aut hor i zat i ons

i ssued by any gover nment al or gani zat i on r el at i ng t o HMOand HMO- based

POS pl ans ; cont r act s or agr eement s f or cover age of appr oxi mat el y one

hundr ed si xt y seven t housand ( 167, 000) commer ci al l y i nsur ed HMOand

HMO- based POS pl an enr ol l ees ; al l ot her cont r act s, agr eement s, l eases,

commi t ment s, and under st andi ngs per t ai ni ng t o HMOand HMO- based

POS pl ans ; al l cont r act s wi t h account s l ocat ed i n Dal l as ; al l cust omer l i st s

and cr edi t r ecor ds ; and al l ot her r ecor ds mai nt ai ned i n connect i on wi t h t he

sal e and admi ni st r at i on of HMOand HMO- based POS pl ans i n Dal l as or

Houst on ;

2 .

	

al l i nt angi bl e asset s r el at i ng t o t he sal e or admi ni st r at i on of HMOand

HMO- based POS pl ans, i ncl udi ng but not l i mi t ed t o any l i censes and

subl i censes, i nt el l ect ual pr oper t y, t echni cal i nf or mat i on, know- how, t r ade

secr et s, pr ogr ams, and al l manual s and t echni cal i nf or mat i on pr ovi ded t o

empl oyees, cust omer s, suppl i er s, agent s, or l i censees .

G.

	

" Pr udent i al " means The Pr udent i al I nsur ance Company of Amer i ca, a NewJer sey

mut ual i nsur ance company wi t h i t s pr i nci pal pl ace of busi ness i n Newar k, New

Jer sey, i t s successor s, assi gns, subsi di ar i es, di vi si ons, gr oups, af f i l i at es,



par t ner shi ps and j oi nt vent ur es, and di r ect or s, of f i cer s, manager s, agent s, and

empl oyees .

I I I . APPLI CABI LI TY

A.

	

The pr ovi si ons of t hi s Revi sed Fi nal Judgment appl y t o Aet na and Pr udent i al and

t o al l ot her per sons i n act i ve concer t or par t i ci pat i on wi t h any of t hemwho shal l have r ecei ved

act ual not i ce of t hi s Revi sed Fi nal Judgment by per sonal ser vi ce or ot her wi se .

B .

	

Aet na shal l r equi r e, as a condi t i on of t he sal e or ot her di sposi t i on of NYLCar e-

Gul f Coast and NYLCar e- Sout hwest , t hat t he acqui r er agr ee t o be bound by t he pr ovi si ons of t hi s

Revi sed Fi nal Judgment .

I V. DI VESTI TURE

A.

	

Aet na i s her eby or der ed and di r ect ed i n accor dance wi t h t he t er ms of t hi s Revi sed

Fi nal Judgment t o di vest i t s i nt er est s i n NYLCar e- Gul f Coast and NYLCar e- Sout hwest ,

except i ng onl y t he Excl uded Asset s, t o an acqui r er ( s) accept abl e t o t he pl ai nt i f f s, i n t hei r sol e

di scr et i on, subj ect t o Sect i on XI I .

B .

	

Aet na i s obl i gat ed t o cause NYLCar e- Gul f Coast and NYLCar e- Sout hwest t o

mai nt ai n cont r act s or agr eement s f or cover age of appr oxi mat el y t wo hundr ed si xt y t housand

( 260, 000) commer ci al l y i nsur ed HMOand HMO- based POS pl an enr ol l ees i n Houst on and

cont r act s or agr eement s f or cover age of appr oxi mat el y one hundr ed si xt y seven t housand

( 167, 000) commer ci al l y i nsur ed HMOand HMO- based POS pl an enr ol l ees i n Dal l as t hr ough t he

dat e of si gni ng t he def i ni t i ve pur chase and sal e agr eement ( s) f or t he di vest i t ur e of t he t wo



NYLCar e ent i t i es . Aet na may i ncl ude r el at ed PPO busi ness as a par t of t he sal e of t he NYLCar e

ent i t i es, and t he act ual number of such PPO enr ol l ees as of t he dat e of si gni ng of t he def i ni t i ve

pur chase and sal e agr eement ( s) f or t he di vest i t ur e of t he NYLCar e ent i t i es wi l l be t aken i nt o

account i n det er mi ni ng Aet na' s compl i ance wi t h t he member shi p t ar get s descr i bed her ei n .

C.

	

Aet na shal l use i t s best ef f or t s t o accompl i sh t he di vest i t ur es as expedi t i ousl y as

possi bl e and wi l l accel er at e t he t i met abl e f or execut i ng t he def i ni t i ve pur chase and sal e

agr eement ( s) f or t he di vest i t ur e of t he NYLCar e ent i t i es t o a t ar get dat e of Oct ober 1, 1999 .

	

I n

any event , Aet na shal l execut e def i ni t i ve pur chase and sal e agr eement ( s) and shal l f i l e al l r equi r ed

appl i cat i ons f or r egul at or y appr oval wi t hi n one- hundr ed and t went y ( 120) cal endar days af t er

June 21, 1999 . Aet na shal l compl et e t he di vest i t ur es wi t hi n f i ve ( 5) busi ness days af t er i t r ecei ves

al l necessar y r egul at or y appr oval s f or di vest i t ur e of NYLCar e- Gul f Coast and NYLCar e-

Sout hwest and t he acqui si t i on of Pr udent i al , or f i ve ( 5) busi ness days af t er not i ce of t he ent r y of

t hi s Revi sed Fi nal Judgment by t he Cour t , whi chever i s l at er .

D.

	

The pl ai nt i f f s, i n t hei r sol e di scr et i on, subj ect t o Sect i on XI I , may ext end t he t i me

per i od f or any di vest i t ur es f or an addi t i onal per i od of t i me not t o exceed si xt y ( 60) cal endar days .

I f a f ur t her ext ensi on i s r equi r ed t o obt ai n necessar y r egul at or y appr oval s, t he pl ai nt i f f s, i n t hei r

sol e di scr et i on, subj ect t o Sect i on XI I , may gr ant t he t i me necessar y t o obt ai n such appr oval s .

E.

	

I n accompl i shi ng t he di vest i t ur es or der ed by t hi s Revi sed Fi nal Judgment , Aet na

pr ompt l y shal l make known, by usual and cust omar y means, t he avai l abi l i t y f or pur chase of

NYLCar e- Gul f Coast and NYLCar e- Sout hwest . Aet na shal l i nf or m any per son maki ng an

i nqui r y r egar di ng a possi bl e pur chase t hat t he sal e i s bei ng made pur suant t o t hi s Revi sed Fi nal

Judgment and shal l pr ovi de such per son wi t h a copy of t hi s Revi sed Fi nal Judgment . Aet na shal l



al so of f er t o f ur ni sh t o al l pr ospect i ve pur chaser s, subj ect t o r easonabl e conf i dent i al i t y assur ances,

al l i nf or mat i on r egar di ng NYLCar e- Gul f Coast and NYLCar e- Sout hwest cust omar i l y pr ovi ded i n

a due di l i gence pr ocess, except i nf or mat i on subj ect t o t he at t or ney- cl i ent pr i vi l ege or t he at t or ney

wor k- pr oduct pr i vi l ege . Aet na shal l make avai l abl e such non- pr i vi l eged i nf or mat i on t o t he

Uni t ed St at es and t he St at e of Texas at t he same t i me t hat such i nf or mat i on i s made avai l abl e t o

pr ospect i ve pur chaser s .

F .

	

Aet na shal l per mi t pr ospect i ve pur chaser s t o have r easonabl e access t o al l

NYLCar e- Gul f Coast ' s and NYLCar e- Sout hwest ' s per sonnel , physi cal f aci l i t i es, and any and al l

f i nanci al , oper at i onal or ot her document s and i nf or mat i on cust omar i l y pr ovi ded as par t of a due

di l i gence pr ocess .

G.

	

Aet na shal l not t ake any act i on t hat wi l l i mpede i n any way t he oper at i on of

NYLCar e- Gul f Coast and NYLCar e- Sout hwest ; shal l i mmedi at el y cease al l act i ons di r ect ed at t he

i nt egr at i on of NYLCar e- Gul f Coast and NYLCar e- Sout hwest i nt o Aet na .

Aet na shal l t ake al l st eps necessar y t o ensur e t hat NYLCar e- Gul f Coast and

NYLCar e- Sout hwest ar e mai nt ai ned and oper at ed as i ndependent , on- goi ng, economi cal l y vi abl e,

and act i ve compet i t or s unt i l compl et i on of t he di vest i t ur es or der ed by t hi s Revi sed Fi nal

Judgment , i ncl udi ng but not l i mi t ed t o t he f ol l owi ng :

Aet na wi l l appoi nt exper i enced seni or management t o r un t he combi ned busi ness

of NYLCar e- Gul f Coast and NYLCar e- Sout hwest . These execut i ves may be

r ecr ui t ed f r om wi t hi n t he exi st i ng Aet na or NYLCar e or gani zat i ons, wi t h

pl ai nt i f f s' appr oval , subj ect t o Sect i on XI I , or f r om out si de t he company .

Aet na wi l l cr eat e a separ at e and i ndependent sal es or gani zat i on f or NYLCar e- Gul f



Coast and NYLCar e- Sout hwest .

3 .

	

Aet na wi l l cr eat e a separ at e and i ndependent pr ovi der r el at i ons or gani zat i on f or

NYLCar e- Gul f Coast and NYLCar e- Sout hwest .

4 .

	

Aet na wi l l cr eat e a separ at e and i ndependent pat i ent management / qual i t y

management or gani zat i on f or NYLCar e- Gul f Coast and NYLCar e- Sout hwest .

Aet na wi l l cr eat e a separ at e and i ndependent commer ci al oper at i ons or gani zat i on

f or t he combi ned NYLCar e- Gul f Coast and NYLCar e- Sout hwest .

6 .

	

Aet na wi l l cr eat e a separ at e and i ndependent net wor k oper at i ons or gani zat i on f or

t he combi ned NYLCar e- Gul f Coast and NYLCar e- Sout hwest .

Aet na wi l l cr eat e a separ at e and i ndependent under wr i t i ng or gani zat i on f or t he

combi ned NYLCar e- Gul f Coast and NYLCar e- Sout hwest .

8 .

	

Pur suant t o t r ansi t i on ser vi ces agr eement s appr oved by pl ai nt i f f s, subj ect t o

Sect i on XI I , Aet na wi l l pr ovi de cer t ai n suppor t ser vi ces t o NYLCar e- Gul f Coast

and NYLCar e- Sout hwest . These ser vi ces may i ncl ude human r esour ces, l egal ,

f i nance, act uar i al , sof t war e and comput er oper at i ons suppor t , and ot her ser vi ces

whi ch ar e now pr ovi ded t o NYLCar e- Gul f Coast and NYLCar e- Sout hwest by

ot her Aet na compani es . These t r ansi t i on ser vi ces agr eement s wi l l cont ai n

appr opr i at e conf i dent i al i t y pr ovi si ons t o ensur e t hat Aet na empl oyees ( ot her t han

t he empl oyees per f or mi ng ser vi ces under t he agr eement s) do not r ecei ve

i nf or mat i on t hat Aet na i s pr ohi bi t ed f r om r ecei vi ng under Sect i on I I LE of t he

Revi sed Hol d Separ at e St i pul at i on and Or der ent er ed ear l i er .

Aet na wi l l pr ovi de any addi t i onal t r ansi t i onal ser vi ces r equest ed by t he



management of NYLCar e- Gul f Coast and/ or NYLCar e- Sout hwest i n or der t o

mai nt ai n t he member shi p t ar get s descr i bed i n Sect i on I V. B . Such addi t i onal

ser vi ces may i ncl ude, but not be l i mi t ed t o, f undi ng of ser vi ce qual i t y guar ant ees,

subj ect t o t he appr oval of t he pl ai nt i f f s i n t hei r sol e di scr et i on, pur suant t o Sect i on

mi .

Aet na wi l l f und an i ncent i ve pool of at l east $500, 000, whi ch wi l l be avai l abl e t o

management of t he NYLCar e ent i t i es i f t hey meet t he member shi p t ar get s

descr i bed i n Sect i on I V. B as of t he cl osi ng dat e f or t he sal e of t he NYLCar e

ent i t i es .

I .

	

Aet na shal l not t ake any act i on t o consummat e t he pr oposed acqui si t i on of

Pr udent i al ' s heal t h car e busi ness pur suant t o t he Asset Tr ansf er and Acqui si t i on Agr eement ,

dat ed as of December 9, 1998, or any subsequent agr eement bet ween Aet na and Pr udent i al , unt i l

such t i me as pl ai nt i f f s, t o t hei r sol e sat i sf act i on, subj ect t o Sect i on XI I , have det er mi ned t hat

NYLCar e- Gul f Coast and NYLCar e- Sout hwest ar e i ndependent , vi abl e compet i t or s, t hat Aet na

has compl i ed wi t h t he t er ms of t he Revi sed Hol d Separ at e St i pul at i on and Or der ent er ed

pr evi ousl y, or unt i l t he di vest i t ur es r equi r ed by t hi s Revi sed Fi nal Judgment ar e compl et e .

J .

	

Aet na shal l r equest t hat t he NYLCar e ent i t i es pr ovi de t he pl ai nt i f f s wi t h bi - weekl y

r epor t s on t ot al member shi p of t he ent i t i es unt i l t he di vest i t ur es r equi r ed by t hi s Revi sed Fi nal

Judgment ar e compl et e .

K.

	

Unl ess t he pl ai nt i f f s, i n t hei r sol e di scr et i on, subj ect t o Sect i on XI I , consent i n

wr i t i ng, t he di vest i t ur es pur suant t o Sect i on I V ( or by t r ust ee appoi nt ed pur suant t o Sect i on V)

shal l i ncl ude t he ent i r e NYLCar e- Gul f Coast and NYLCar e- Sout hwest busi nesses, except i ng onl y

10



t he Excl uded Asset s, oper at ed pur suant t o t he Revi sed Hol d Separ at e St i pul at i on and Or der

ent er ed pr evi ousl y i n t hi s pr oceedi ng, and shal l be accompl i shed by sel l i ng or ot her wi se

conveyi ng NYLCar e- Gul f Coast and NYLCar e- Sout hwest t o a pur chaser ( s) i n such a way as t o

sat i sf y t he pl ai nt i f f s i n t hei r sol e di scr et i on, subj ect t o Sect i on XI I , t hat NYLCar e- Gul f Coast and

NYLCar e- Sout hwest can and wi l l be used by t he pur chaser ( s) as par t of a vi abl e, ongoi ng

busi ness engaged i n t he sal e of HMOand HMO- based POS pl ans . These di vest i t ur es may be

made t o one or mor e pur chaser s pr ovi ded t hat i n each i nst ance i t i s demonst r at ed t o t he sol e

sat i sf act i on of t he pl ai nt i f f s, subj ect t o Sect i on XI I , t hat t he acqui r er ( s) wi l l r emai n vi abl e

compet i t or s . The di vest i t ur es, whet her pur suant t o Sect i on I V or Sect i on V, shal l be made t o a

pur chaser ( s) f or whomi t i s demonst r at ed t o t he pl ai nt i f f s' sol e sat i sf act i on, subj ect t o Sect i on

XI I : ( 1) has t he capabi l i t y and i nt ent of compet i ng ef f ect i vel y i n t he sal e of HMOand HMO-

based POS pl ans i n Dal l as and Houst on ; ( 2) has t he manager i al , oper at i onal , and f i nanci al

capabi l i t y t o compet e ef f ect i vel y i n t he sal e of HMOand HMO- based POS pl ans i n Houst on and

Dal l as ; and ( 3) i s not r est r ai ned t hr ough any agr eement wi t h Aet na or ot her wi se i n i t s abi l i t y t o

compet e ef f ect i vel y i n t he sal e of HMOand HMO- based POS pl ans i n Dal l as and Houst on .

L .

	

For a per i od of one year f r om t he dat e of t he compl et i on of t he di vest i t ur e, Aet na

shal l not hi r e or sol i ci t t o hi r e any i ndi vi dual who, on t he dat e of t he di vest i t ur e, was an empl oyee

of NYLCar e- Gul f Coast or NYLCar e- Sout hwest , unl ess such i ndi vi dual has ( 1) a wr i t t en of f er of

empl oyment f r oma t hi r d par t y f or a l i ke posi t i on, or ( 2) a wr i t t en not i ce f r om t he acqui r er of

NYLCar e- Gul f Coast or NYLCar e- Sout hwest , st at i ng t hat t he company does not i nt end t o

cont i nue t o empl oy t he i ndi vi dual i n a l i ke posi t i on .



V. APPOI NTMENT OF TRUSTEE

A.

	

I n t he event t hat Aet na has not di vest ed NYLCar e- Gul f Coast and NYLCar e-

Sout hwest wi t hi n t he t i me speci f i ed i n Sect i on I V, t he Cour t shal l appoi nt , on appl i cat i on of t he

pl ai nt i f f s, a t r ust ee sel ect ed by t he pl ai nt i f f s i n t hei r sol e di scr et i on, subj ect t o Sect i on XI I , t o

ef f ect t he r equi r ed di vest i t ur es .

B .

	

Af t er t he appoi nt ment of a t r ust ee becomes ef f ect i ve, onl y t he t r ust ee shal l have

t he r i ght t o sel l NYLCar e- Gul f Coast and NYLCar e- Sout hwest , as descr i bed i n Sect i ons I LE and

I I . F . The t r ust ee shal l have t he power and aut hor i t y t o accompl i sh t he di vest i t ur es at t he best

pr i ce t hen obt ai nabl e upon a r easonabl e ef f or t by t he t r ust ee, subj ect t o t he pr ovi si ons of Sect i ons

I V and VI , and shal l have such ot her power s as t he Cour t shal l deem appr opr i at e . Subj ect t o

Sect i on V. C, t he t r ust ee shal l have t he power and aut hor i t y t o hi r e, at t he cost and expense of

Aet na, any i nvest ment banker s, at t or neys, or ot her agent s r easonabl y necessar y i n t he j udgment of

t he t r ust ee t o assi st i n t he di vest i t ur es, and such pr of essi onal s and agent s shal l be account abl e

sol el y t o t he t r ust ee . The t r ust ee shal l have t he power and aut hor i t y t o accompl i sh t he di vest i t ur es

at t he ear l i est possi bl e t i me t o a pur chaser accept abl e t o t he pl ai nt i f f s i n t hei r sol e di scr et i on,

subj ect t o Sect i on XI I ; shal l have t he power and aut hor i t y t o r equi r e Aet na t o sel l NYLCar e' s

PPObusi ness i n Houst on and Dal l as i f t he pl ai nt i f f s, i n t he exer ci se of t hei r sol e di scr et i on,

subj ect t o Sect i on XI I , det er mi ne t hat such a sal e i s necessar y f or t he pr eser vat i on of compet i t i on ;

and shal l have such ot her power and aut hor i t y as t hi s Cour t shal l deem appr opr i at e . Aet na shal l

not obj ect t o a sal e by t he t r ust ee on any gr ounds ot her t han t he t r ust ee' s mal f easance . Any such

obj ect i ons by Aet na must be conveyed i n wr i t i ng t o t he pl ai nt i f f s and t he t r ust ee wi t hi n t en ( 10)

cal endar days af t er t he t r ust ee has pr ovi ded t he not i ce r equi r ed under Sect i on VI .
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C.

	

The t r ust ee shal l ser ve at t he cost and expense of Aet na, on such t er ms and

condi t i ons as t he Cour t may pr escr i be, and shal l account f or al l moni es der i ved f r om t he sal e of

t he asset s sol d by t he t r ust ee and al l cost s and expenses so i ncur r ed . Af t er appr oval by t he Cour t

of t he t r ust ee' s account i ng, i ncl udi ng f ees f or i t s ser vi ces and t hose of any pr of essi onal s and

agent s r et ai ned by t he t r ust ee, al l r emai ni ng money shal l be pai d t o Aet na and t he t r ust shal l t hen

be t er mi nat ed . The compensat i on of such t r ust ee and of any pr of essi onal s and agent s r et ai ned by

t he t r ust ee shal l be r easonabl e i n l i ght of t he val ue of t he di vest ed busi ness and based on a f ee

ar r angement pr ovi di ng t he t r ust ee wi t h an i ncent i ve based on t he pr i ce and t er ms of t he

di vest i t ur es and t he speed wi t h whi ch t hey ar e accompl i shed .

D.

	

Aet na shal l use i t s best ef f or t s t o assi st t he t r ust ee i n accompl i shi ng t he r equi r ed

di vest i t ur es, i ncl udi ng best ef f or t s t o ef f ect al l necessar y r egul at or y appr oval s . The t r ust ee and

any consul t ant s, account ant s, at t or neys, and ot her per sons r et ai ned by t he t r ust ee shal l have f ul l

and compl et e access t o t he per sonnel , books, r ecor ds, and f aci l i t i es of t he busi nesses t o be

di vest ed, and Aet na shal l devel op f i nanci al or ot her i nf or mat i on r el evant t o t he busi ness t o be

di vest ed cust omar i l y pr ovi ded i n a due di l i gence pr ocess as t he t r ust ee may r easonabl y r equest ,

subj ect t o cust omar y conf i dent i al i t y assur ances . Aet na shal l per mi t pr ospect i ve pur chaser s of

NYLCar e- Gul f Coast and NYLCar e- Sout hwest t o have r easonabl e access t o per sonnel and t o

make such i nspect i on of physi cal f aci l i t i es and any and al l f i nanci al , oper at i onal or ot her

document s and ot her i nf or mat i on as may be r el evant t o t he di vest i t ur es r equi r ed by t hi s Revi sed

Fi nal Judgment .



E.

	

Af t er i t s appoi nt ment , t he t r ust ee shal l f i l e mont hl y r epor t s wi t h t he par t i es and t he

Cour t set t i ng f or t h t he t r ust ee' s ef f or t s t o accompl i sh t he di vest i t ur es or der ed under t hi s Revi sed

Fi nal Judgment ; pr ovi ded, however , t hat t o t he ext ent such r epor t s cont ai n i nf or mat i on t hat t he

t r ust ee deems conf i dent i al , such r epor t s may be f i l ed under seal f or i n camer a r evi ew. Such

r epor t s shal l i ncl ude t he name, addr ess and t el ephone number of each per son who, dur i ng t he

pr ecedi ng mont h, made an of f er t o acqui r e, expr essed an i nt er est i n acqui r i ng, ent er ed i nt o

negot i at i ons t o acqui r e, or was cont act ed or made an i nqui r y about acqui r i ng, any i nt er est i n t he

busi ness t o be di vest ed, and shal l descr i be i n det ai l each cont act wi t h any such per son dur i ng t hat

per i od. The t r ust ee shal l mai nt ai n f ul l r ecor ds of al l ef f or t s made t o di vest t he busi nesses t o be

di vest ed .

F.

	

I f t he t r ust ee has not accompl i shed such di vest i t ur es wi t hi n si x ( 6) mont hs af t er i t s

appoi nt ment , t he t r ust ee t her eupon shal l f i l e pr ompt l y wi t h t he Cour t a r epor t set t i ng f or t h ( 1) t he

t r ust ee' s ef f or t s t o accompl i sh t he r equi r ed di vest i t ur es ; ( 2) t he r easons, i n t he t r ust ee' s j udgment ,

why t he r equi r ed di vest i t ur es have not been accompl i shed; and ( 3) t he t r ust ee' s r ecommendat i ons ;

pr ovi ded, however , t hat t o t he ext ent such r epor t s cont ai n i nf or mat i on t hat t he t r ust ee deems

conf i dent i al , such r epor t s may be f i l ed under seal f or i n camer a r evi ew. The t r ust ee shal l at t he

same t i me f ur ni sh such r epor t t o t he par t i es, who shal l each have t he r i ght t o be hear d and t o

make addi t i onal r ecommendat i ons consi st ent wi t h t he pur pose of t he t r ust . The Cour t shal l ent er

t her eaf t er such or der s as i t shal l deem appr opr i at e i n or der t o car r y out t he pur pose of t he t r ust

whi ch may, i f necessar y, i ncl ude ext endi ng t he t r ust and t he t er mof t he t r ust ee' s appoi nt ment by

a per i od r equest ed by t he pl ai nt i f f s, subj ect t o Sect i on XI I .
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VI . NOTI FI CATI ON

Wi t hi n t wo ( 2) busi ness days f ol l owi ng execut i on of a def i ni t i ve agr eement , cont i ngent

upon compl i ance wi t h t he t er ms of t hi s Revi sed Fi nal Judgment , t o ef f ect , i n whol e or i n par t , any

pr oposed di vest i t ur es pur suant t o Sect i on I V or Sect i on V, Aet na or t he t r ust ee, whi chever i s t hen

r esponsi bl e f or ef f ect i ng t he di vest i t ur es# shal l not i f y t he Uni t ed St at es and t he St at e of Texas of

t he pr oposed di vest i t ur es . I f t he t r ust ee i s r esponsi bl e, i t shal l si mi l ar l y not i f y Aet na . The not i ce

shal l set f or t h t he det ai l s of t he pr oposed t r ansact i on and l i st t he name, addr ess, and t el ephone

number of each per son not pr evi ousl y i dent i f i ed who of f er ed t o, or expr essed an i nt er est i n or a

desi r e t o, acqui r e any owner shi p i nt er est i n t he busi nesses t o be di vest ed t hat i s t he subj ect of t he

bi ndi ng cont r act , t oget her wi t h f ul l det ai l s of same . Wi t hi n t en ( 10) cal endar days of t hei r r ecei pt

of such not i ce, t he Uni t ed St at es or t he St at e of Texas may r equest f r om Aet na, t he t r ust ee, t he

pr oposed pur chaser , or any ot her t hi r d par t y addi t i onal i nf or mat i on concer ni ng t he pr oposed

di vest i t ur es and t he pr oposed pur chaser . Aet na and t he t r ust ee shal l f ur ni sh any addi t i onal

i nf or mat i on r equest ed f r omt hem wi t hi n t en ( 10) cal endar days of t he r ecei pt of t he r equest ,

unl ess t he par t i es shal l ot her wi se agr ee . Wi t hi n t hi r t y ( 30) cal endar days af t er r ecei pt of t he

not i ce or wi t hi n t went y ( 20) cal endar days af t er t he pl ai nt i f f s have been pr ovi ded t he addi t i onal

i nf or mat i on r equest ed f r om Aet na, t he t r ust ee, t he pr oposed pur chaser , and any t hi r d par t y,

whi chever i s l at er , t he pl ai nt i f f s, i n t hei r sol e di scr et i on, subj ect t o Sect i on XI I , shal l pr ovi de

wr i t t en not i ce t o Aet na and t he t r ust ee, i f t her e i s one, st at i ng whet her i t obj ect s t o t he pr oposed

di vest i t ur es . I f t he pl ai nt i f f s pr ovi de wr i t t en not i ce t o Aet na and t he t r ust ee t hat t hey do not

obj ect , t hen t he di vest i t ur es may be consummat ed, subj ect onl y t o Aet na' s l i mi t ed r i ght t o obj ect

t o t he sal e under Sect i on V. B . Absent wr i t t en not i ce t hat t he pl ai nt i f f s do not obj ect t o t he
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pr oposed pur chaser or upon obj ect i on by t he pl ai nt i f f s, such di vest i t ur es pr oposed under Sect i on

I V or Sect i on V may not be consummat ed . Upon obj ect i on by Aet na under Sect i on V. B, a

di vest i t ur e pr oposed under Sect i on V shal l not be consummat ed unl ess appr oved by t he Cour t .

VI I . AFFI DAVI TS

A.

	

Wi t hi n t went y- f i ve ( 25) cal endar days of t he June 21, 1999 f i l i ng of t he or i gi nal

Hol d Separ at e Or der and St i pul at i on i n t hi s mat t er and ever y t hi r t y ( 30) cal endar days t her eaf t er

unt i l t he di vest i t ur es have been compl et ed, whet her pur suant t o Sect i on I V or Sect i on V, Aet na

shal l del i ver t o t he Uni t ed St at es and t he St at e of Texas an af f i davi t as t o t he f act and manner of

compl i ance wi t h Sect i on I V or Sect i on V. Each such af f i davi t shal l i ncl ude, i nt er al i a , t he name,

addr ess, and t el ephone number of each per son who, at any t i me af t er t he per i od cover ed by t he

l ast such r epor t , made an of f er t o acqui r e, expr essed an i nt er est i n acqui r i ng, ent er ed i nt o

negot i at i ons t o acqui r e, or was cont act ed or made an i nqui r y about acqui r i ng any i nt er est i n t he

busi ness t o be di vest ed, and shal l descr i be i n det ai l each cont act wi t h any such per son dur i ng t hat

per i od . Each such af f i davi t shal l al so i ncl ude a descr i pt i on of t he ef f or t s t hat Aet na has made t o

sol i ci t a buyer f or NYLCar e- Gul f Coast and NYLCar e- Sout hwest and t o pr ovi de r equi r ed

i nf or mat i on t o pr ospect i ve pur chaser s i ncl udi ng t he l i mi t at i ons, i f any, on such i nf or mat i on .

B .

	

Wi t hi n t went y- f i ve ( 25) cal endar days of t he June 21, 1999 f i l i ng of t he or i gi nal

Hol d Separ at e Or der and St i pul at i on i n t hi s mat t er , Aet na shal l del i ver t o t he Uni t ed St at es and

t he St at e of Texas an af f i davi t t hat descr i bes i n det ai l al l act i ons Aet na has t aken and al l st eps

Aet na has i mpl ement ed on an on- goi ng basi s t o pr eser ve NYLCar e- Gul f Coast and NYLCar e-

Sout hwest pur suant t o Sect i on VI I I and t he Revi sed Hol d Separ at e St i pul at i on and Or der
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pr evi ousl y ent er ed by t hi s Cour t . The af f i davi t al so shal l descr i be, but not be l i mi t ed t o, Aet na' s

ef f or t s t o mai nt ai n and oper at e NYLCar e- Gul f Coast and NYLCar e- Sout hwest as act i ve

compet i t or s, and t he pl ans and t i met abl e f or Aet na' s i nt egr at i on of Pr udent i al ' s heal t hcar e asset s .

Aet na shal l del i ver t o t he Uni t ed St at es and t he St at e of Texas an af f i davi t descr i bi ng any changes

t o t he ef f or t s and act i ons out l i ned i n Aet na' s ear l i er af f i davi t ( s) f i l ed pur suant t o t hi s Sect i on

VI I . B wi t hi n f i f t een ( 15) cal endar days af t er such change i s i mpl ement ed .

C.

	

Unt i l one year af t er t he di vest i t ur es r equi r ed by t hi s Revi sed Fi nal Judgment have

been compl et ed, Aet na shal l pr eser ve al l r ecor ds of al l ef f or t s made t o pr eser ve t he busi nesses t o

be di vest ed and ef f ect t he di vest i t ur es .

VI I I . HOLD SEPARATE ORDER

Unt i l t he di vest i t ur es r equi r ed by t hi s Revi sed Fi nal Judgment have been accompl i shed,

Aet na shal l t ake al l st eps necessar y t o compl y wi t h Sect i on I V and t he Revi sed Hol d Separ at e

St i pul at i on and Or der ent er ed by t hi s Cour t , t o pr eser ve t he asset s of NYLCar e- Gul f Coast and

NYLCar e- Sout hwest , and t o ensur e t hat NYLCar e- Gul f Coast and NYLCar e- Sout hwest r emai n

vi abl e compet i t or s i n t he sal e of HMOand HMO- based POS pl ans i n Dal l as and Houst on .

Def endant s shal l t ake no act i on t hat woul d j eopar di ze t he di vest i t ur es of NYLCar e- Gul f Coast

and NYLCar e- Sout hwest .

I X. FI NANCI NG

Aet na i s or der ed and di r ect ed not t o f i nance al l or any par t of any pur chase by an

acqui r er ( s) made pur suant t o Sect i on I V or Sect i on V.
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X. COMPLI ANCE I NSPECTI ON

For t he pur pose of det er mi ni ng or secur i ng compl i ance wi t h t hi s Revi sed Fi nal Judgment

or f or det er mi ni ng whet her t hi s Revi sed Fi nal Judgment shoul d be modi f i ed or t er mi nat ed, and

subj ect t o any l egal l y r ecogni zed pr i vi l ege, f r omt i me t o t i me :

A.

	

Dul y aut hor i zed r epr esent at i ves of t he Uni t ed St at es Depar t ment of Just i ce, upon

wr i t t en r equest of t he At t or ney Gener al of t he Uni t ed St at es or t he Assi st ant At t or ney Gener al i n

char ge of t he Ant i t r ust Di vi si on, or t he St at e of Texas, upon wr i t t en r equest by t he Texas

At t or ney Gener al , and on r easonabl e not i ce t o Aet na made t o i t s pr i nci pal of f i ces, shal l be

per mi t t ed :

l .

	

Access dur i ng Aet na' s of f i ce hour s t o i nspect and copy al l books, l edger s,

account s, cor r espondence, memor anda, and ot her r ecor ds and document s,

i ncl udi ng comput er i zed r ecor ds, i n t he possessi on or under t he cont r ol of

Aet na, whi ch may have counsel pr esent , r el at i ng t o any mat t er s cont ai ned

i n t hi s Revi sed Fi nal Judgment and t he Revi sed Hol d Separ at e St i pul at i on

and Or der ;

2 .

	

Subj ect t o t he r easonabl e conveni ence of Aet na and wi t hout r est r ai nt or

i nt er f er ence f r omi t , t o i nt er vi ew, ei t her i nf or mal l y or on t he r ecor d, i t s

of f i cer s, empl oyees, and agent s, who may have counsel pr esent , r egar di ng

any such mat t er s .

B .

	

Upon t he wr i t t en r equest of t he At t or ney Gener al of t he Uni t ed St at es, t he

Assi st ant At t or ney Gener al i n char ge of t he Ant i t r ust Di vi si on, or t he At t or ney Gener al of t he

St at e of Texas, made t o Aet na' s pr i nci pal of f i ces, Aet na shal l submi t such wr i t t en r epor t s, under
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oat h i f r equest ed, wi t h r espect t o any mat t er cont ai ned i n t hi s Revi sed Fi nal Judgment and t he

Revi sed Hol d Separ at e St i pul at i on and Or der ent er ed ear l i er by t hi s Cour t .

C.

	

No i nf or mat i on or document s obt ai ned by t he means pr ovi ded i n Sect i on VI I or

Sect i on X shal l be di vul ged by any r epr esent at i ve of t he pl ai nt i f f s t o any per son ot her t han a dul y

aut hor i zed r epr esent at i ve of t he Execut i ve Br anch of t he Uni t ed St at es or of t he St at e of Texas,

except i n t he cour se of l egal pr oceedi ngs t o whi ch t he Uni t ed St at es or t he St at e of Texas i s a

par t y ( i ncl udi ng gr and j ur y pr oceedi ngs) , or f or t he pur pose of secur i ng compl i ance wi t h t hi s

Revi sed Fi nal Judgment , or as ot her wi se r equi r ed by l aw.

I f at t he t i me Aet na f ur ni shes t o t he Uni t ed St at es or t he St at e of Texas

i nf or mat i on or document s, Aet na r epr esent s and i dent i f i es i n wr i t i ng t he mat er i al i n any such

i nf or mat i on or document s f or whi ch a cl ai m of pr ot ect i on may be asser t ed under Rul e 26( c) ( 7) of

t he Feder al Rul es of Ci vi l Pr ocedur e, and Aet na mar ks each per t i nent page of such mat er i al ,

" Subj ect t o cl ai m of pr ot ect i on under Rul e 26( c) ( 7) of t he Feder al Rul es of Ci vi l Pr ocedur e, " t hen

t he Uni t ed St at es or t he St at e of Texas shal l gi ve t en ( 10) cal endar days' not i ce t o Aet na pr i or t o

di vul gi ng such mat er i al i n any l egal pr oceedi ng ( ot her t han a gr and j ur y pr oceedi ng) t o whi ch

Aet na i s not a par t y .

XI . RETENTI ON OF JURI SDI CTI ON

Jur i sdi ct i on i s r et ai ned by t hi s Cour t f or t he pur pose of enabl i ng any of t he par t i es t o t hi s

Revi sed Fi nal Judgment t o appl y t o t hi s Cour t at any t i me f or such f ur t her or der s and di r ect i ons as

may be necessar y or appr opr i at e f or t he const r uct i on or car r yi ng out of t hi s Revi sed Fi nal

Judgment , f or t he modi f i cat i on of any of t he pr ovi si ons her eof , f or t he enf or cement of compl i ance
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her ewi t h, and f or t he puni shment of any vi ol at i ons her eof .

XI I . MI SCELLANEOUS

I n t he event pl ai nt i f f s ar e unabl e t o agr ee on a cour se of act i on r egar di ng Sect i ons I V. A,

I V. D, I V. H, I V. 1, I V. K, V. A, V. B, VT, and VI i n seven days, t hen t he Uni t ed St at es may, i n i t s

sol e di scr et i on, act al one ( or decl i ne t o act ) wi t h r espect t o t he cour se of act i on .

XI I I . TERMI NATI ON

Unl ess t hi s Cour t gr ant s an ext ensi on, t hi s Revi sed Fi nal Judgment wi l l expi r e on t he

t ent h anni ver sar y of t he dat e of i t s ent r y .

XI V. PUBLI C I NTEREST

Ent r y of t hi s Revi sed Fi nal Judgment i s i n t he publ i c i nt er est .

Dat ed : December 7, 1999 .

Uni t ed St at es Di st r i ct Judge


