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UNITED STATES OF AMERICA 

 BEFORE THE FEDERAL TRADE COMMISSION 
 
 

COMMISSIONERS: Maureen K. Ohlhausen, Acting Chairman  
     Terrell McSweeney 
       
 
                                                                                       
          ) 
In the Matter of    ) 
    ) 
 Mars, Incorporated,                  )   
     a corporation;       ) 
          ) Docket No. C- 
  and           ) 
          )  
 VCA Inc.,        ) 
     a corporation.       ) 

    ) 
                                                                                       )       
 
 

DECISION AND ORDER 
[Public Record Version] 

 
 The Federal Trade Commission (“Commission”), having initiated an investigation 
of the proposed acquisition of Respondent VCA Inc. (“VCA”), by Respondent Mars, 
Incorporated (“Mars”), and Respondents having been furnished thereafter with a copy of 
a draft of Complaint that the Bureau of Competition proposed to present to the 
Commission for its consideration and which, if issued by the Commission, would charge 
Respondents with violations of Section 7 of the Clayton Act, as amended, 15 U.S.C. § 18, 
and Section 5 of the Federal Trade Commission Act, as amended, 15 U.S.C. § 45; and 
 
 Respondents, their attorneys, and counsel for the Commission having thereafter 
executed an Agreement Containing Consent Orders (“Consent Agreement”), containing 
an admission by Respondents of all the jurisdictional facts set forth in the aforesaid draft 
of Complaint, a statement that the signing of said Consent Agreement is for settlement 
purposes only and does not constitute an admission by Respondents that the law has been 
violated as alleged in such Complaint, or that the facts as alleged in such Complaint, 
other than jurisdictional facts, are true, and waivers and other provisions as required by 
the Commission’s Rules; and  
 
 The Commission having thereafter considered the matter and having determined 
that it had reason to believe that Respondents have violated the said Acts and that a 
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Complaint should issue stating its charges in that respect, and having thereupon issued its 
Complaint, and having accepted the executed Consent Agreement and placed such 
Consent Agreement on the public record for a period of thirty (30) days for the receipt 
and consideration of public comments, now in further conformity with the procedure 
described in Commission Rule 2.34, 16 C.F.R.  § 2.34, the Commission hereby makes the 
following jurisdictional findings and issues the following Decision and Order (“Order”): 
 

1. Respondent Mars is a corporation organized, existing, and doing business under 
and by virtue of the laws of the state of Delaware, with its office and principal 
place of business located at 6885 Elm Street, McLean, Virginia, 22101. 
 

 

 

 

 

2. Respondent VCA is a corporation organized, existing, and doing business under 
and by virtue of the laws of the state of Delaware, with its office and principal 
place of business located at 12401 West Olympic Boulevard, Los Angeles, 
California, 90064. 

3. The Federal Trade Commission has jurisdiction over the subject matter of this 
proceeding and of Respondents, and this proceeding is in the public interest. 

         ORDER 

I.    
 
IT IS ORDERED that, as used in this Order, the following definitions shall apply and 
all other definitions used in the Hold Separate Order, shall apply:  

 
A. “Mars” means Mars Incorporated, its directors, officers, employees, agents, 

representatives, successors, and assigns; and its joint ventures, subsidiaries, 
divisions, groups, and affiliates controlled by Mars, including Banfield Pet 
Hospital, BluePearl and Pet Partners, and the respective directors, officers, 
employees, agents, representatives, successors, and assigns of each.  After the 
date the Acquisition is completed, “Mars” includes VCA.   
 

B. “VCA” means VCA Inc., its directors, officers, employees, agents, 
representatives, successors, and assigns; and its joint ventures, subsidiaries, 
divisions, groups, and affiliates controlled by VCA, and the respective directors, 
officers, employees, agents, representatives, successors, and assigns of each. 
 

C. “Acquirer” means each Person approved by the Commission to acquire the 
Divestiture Assets pursuant to this Order. 
 

D. “Acquisition” means the acquisition by Mars of VCA, as described in, and 
contemplated by, the Agreement and Plan of Merger dated January 7, 2017. 
 

E. “Acquisition Date” means the date on which the Acquisition is consummated. 
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F. “Business Records” means all information, books and records, documents, files, 
correspondence, manuals, computer printouts, databases, and other documents, 
including all hard copies and electronic records wherever stored, including 
without limitation, client and customer lists, patient and payor information, 
referral sources, research and development reports, production reports, service 
and warranty records, maintenance logs, equipment logs, operating guides and 
manuals, documents relating to policies and procedures, financial and accounting 
records and documents, creative materials, advertising materials, promotional 
materials, studies, reports, correspondence, financial statements, financial plans 
and forecasts, operating plans, price lists, cost information, supplier and vendor 
contracts, marketing analyses, customer lists, customer contracts, employee lists 
and contracts, salaries and benefits information, physician lists and contracts, 
supplier lists and contracts, and, subject to legal requirements, copies of all 
personnel files. 
 

 

 

 

 

G. “Clinic Assets” means all of Respondents’ rights, title, and interest in all property 
and assets, tangible or intangible, of whatever nature and wherever located, 
relating to or used in connection with the Emergency Veterinary Clinic or 
Specialty Veterinary Clinic of the Divestiture Clinics, including, without 
limitation, all:   

1. Real property interests (including fee simple interests and real property 
leasehold interests, whether as lessor or lessee), wherever located, 
including all easements, appurtenances, licenses, and permits, together 
with all buildings and other structures, facilities, and improvements 
located thereon, owned, leased, or otherwise held;  

2. Tangible Personal Property, including, without limitation, any Tangible 
Personal Property removed from and not replaced at the Divestiture 
Clinics, if such property was used by or in connection with the provision 
of Specialty Veterinarian services at the Divestiture Clinics on or after 
June 1, 2017; 

3. Rights under any and all contracts and agreements (e.g., leases, service 
agreements such as supply agreements, procurement contracts), including, 
but not limited to, contracts and agreements with physicians and other 
veterinary health care providers and support staff, suppliers, sales 
representatives, distributors, agents, personal property lessors, personal 
property lessees, licensors, licensees, consigners, and consignees;  

4. Rights and title in and to use the name or part of the name of the 
Divestiture Clinic on a permanent and exclusive basis (even as to 
Respondents); PROVIDED, HOWEVER, that Acquirer shall not have the 
right to use Mars and VCA trademarks, trade names, or logos; 
PROVIDED, FURTHER, HOWEVER, that the Acquirer of the BluePearl 
Hope Advanced Veterinary Center, located at 140 Park Street, SE, Vienna, 
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VA 22180, shall have the exclusive right as to the Respondents to use, 
after a transition period,  “Hope” in any veterinary clinic name – specialty 
or otherwise – in the Relevant Notice Area that includes the BluePearl 
Hope Advanced Veterinary Center in Vienna, VA.   
 

5. Intellectual Property;  
 

6. Intangible rights and property other than Intellectual Property, including, 
going concern value, goodwill, internet, telecopy and telephone numbers, 
domain names, listings, and web sites, PROVIDED, HOWEVER, 
intangible rights do not include domain names, and web sites; 
 

7. Approvals, consents, licenses, certificates, registrations, permits, waivers, 
or other authorizations issued, granted, given, or otherwise made available 
by or under the authority of any governmental body or pursuant to any 
legal requirement, and all pending applications therefore or renewals 
thereof, to the extent assignable; 
 

8. All consumable or disposable inventory kept in the normal course of 
business, including, but not limited to, janitorial, office, and medical 
supplies, and pharmaceuticals; 

 
9. Accounts receivable;  

 
10. Rights under warranties and guarantees, express or implied; and 

 
11. Business Records. 

 
PROVIDED, HOWEVER, that Respondents may retain a copy of Business 
Records to the extent necessary to comply with applicable law, regulations, and 
other legal requirements. 
 

H. “Closing Date” means the date on which each divestiture required by this Order is 
completed.   
 

I. “Commission” means the Federal Trade Commission. 
 

J. “Confidential Business Information” means information not in the public domain 
that is related to or used in connection with the Divestiture Clinics, except for any 
information that was or becomes generally available to the public other than as a 
result of disclosure by Respondents, and includes, but is not limited to, pricing 
information, marketing methods, market intelligence, competitor information, 
commercial information, management system information, business processes and 
practices, bidding practices and information, procurement practices and 
information, supplier qualification and approval practices and information, and 
training practices. 
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K. “Direct Cost” means cost not to exceed the cost of labor, material, travel, and 

other expenditures to the extent the costs are directly incurred to provide 
Transitional Services.  “Direct Cost” to an Acquirer for its use of any of 
Respondents’ employees’ labor shall not exceed the then-current average wage 
rate for such employee, including benefits.   

 
L. “Divestiture Clinics” means the following Emergency Veterinary Clinics or 

Specialty Veterinary Clinics owned and operated by Respondents: 
 
1. VCA Mission Animal Referral and Emergency Center, located at 5914 

Johnson Drive, Mission, KS 66202; 
 

2. BluePearl Emergency Animal Clinic, located at 86 West Juniper Avenue, 
Gilbert, AZ 85233;  

 
3. VCA Animal Specialty Center, located at 9 Odell Plaza, Yonkers, NY 

10101; 
 

4. VCA Veterinary Referral Associates, located at 500 Perry Parkway, 
Gaithersburg, MD 20877;  

 
5. BluePearl Hope Advanced Veterinary Center, located at 140 Park Street, 

SE, Vienna, VA 22180; 
 

6. BluePearl Columbia River Veterinary Specialist, located at 6607 NE 84th 
Street, Suite 109, Vancouver, WA 98665;  

 
7. BluePearl Cascade Veterinary Referral Center, located at 11140 SW 68th 

Parkway, Tigard, OR 97223; 
 

8. BluePearl Emergency Pet Clinic, located at 1502 Airline Road, #220, 
Corpus Christi, TX 78412; 

 
9. Blue-Pearl Emergency Pet Center, located at 8503 Broadway Street, #105, 

San Antonio, TX 78217; 
 

10. BluePearl Emergency Pet Hospital, located at 1050 Bonaventura Drive, 
Elk Grove Village, IL 60007; 

 
11. VCA Veterinary Specialty Center of Seattle, located at 20115 44th  

Avenue W, Lynwood, WA 98036; and  
 

12. VCA Alpine Animal Hospital, located at 888 NW Sammamish Road, 
Issaquah, WA 98027. 
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M. “Divestiture Package A” means the following Divestiture Clinics owned and 
operated by Respondents: 
 
1. VCA Mission Animal Referral and Emergency Center, located at 5914 

Johnson Drive, Mission, KS 66202; 
 

2. BluePearl Emergency Animal Clinic, located at 86 West Juniper Avenue, 
Gilbert, AZ 85233; and  

 
3. VCA Animal Specialty Center, New York, located at 9 Odell Plaza, 

Yonkers, NY 10101. 
 

N. “Divestiture Package B” means the following Divestiture Clinics owned and 
operated by Respondents: 
 
1. VCA Veterinary Referral Associates, located at 500 Perry Parkway, 

Gaithersburg, MD 20877;  
 

2. BluePearl Hope Advanced Veterinary Center, located at 140 Park Street, 
SE, Vienna, VA 22180; 

 
3. BluePearl Columbia River Veterinary Specialist, located at 6607 NE 84th 

Street, Suite 109, Vancouver, WA 98665; and 
 

4. BluePearl Cascade Veterinary Referral Center, located at 11140 SW 68th 
Parkway, Tigard, OR 97223. 

 
O. “Divestiture Package C” means the following Divestiture Clinics owned and 

operated by Respondents: 
 

1. BluePearl Emergency Pet Clinic, located at 1502 Airline Road, #220, 
Corpus Christi, TX 78412; 

 
2. Blue-Pearl Emergency Pet Center, located at 8503 Broadway Street, #105, 

San Antonio, TX 78217; 
 

3. BluePearl Emergency Pet Hospital, located at 1050 Bonaventura Drive, 
Elk Grove Village, IL 60007;  

 
4. VCA Veterinary Specialty Center of Seattle, located at 20115 44th  

Avenue W, Lynwood, WA 98036; and 
 

5. VCA Alpine Animal Hospital, located at 888 NW Sammamish Road, 
Issaquah, WA 98027. 

 
P. “Divestiture Trustee” means the person appointed pursuant to Paragraph VI of 
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this Order. 
 

Q. “Emergency Veterinary Clinic” means a veterinary clinic that offers 24-hour or 
overnight service with the primary function of receiving, treating, and monitoring 
of emergency patients during its specified hours of operation.  A veterinarian is in 
attendance at all hours of operation and sufficient staff is available to provide 
timely and appropriate care.  Veterinarians, support staff, instrumentation, 
medications, and supplies must be sufficient to provide an appropriate level of 
emergency care.  
 

R. “Government Approvals” means any permissions or sanctions issued by any 
government or governmental organization, including, but not limited to, licenses, 
permits, accreditations, authorizations, registrations, certifications, certificates of 
occupancy, and certificates of need.  
 

S. “Intellectual Property” means, without limitation, all:  
 

1. Patents, patent applications, and inventions and discoveries that may be 
patentable;  

 
2. Know-how, trade secrets, software, technical information, data, 

registrations, applications for Governmental Approvals, inventions, 
processes, best practices (including clinical pathways), formulae, 
protocols, standards, methods, techniques, designs, quality control 
practices and information, research and test procedures and information, 
and safety, environmental and health practices and information; 

 
3. Confidential or proprietary information, commercial information, 

management systems, business processes and practices, customer lists, 
customer information, customer records and files, customer 
communications, procurement practices and information, supplier 
qualification and approval practices and information, training materials, 
sales and marketing materials, customer support materials, advertising and 
promotional materials; and  

 
4. Rights in any jurisdiction to limit the use or disclosure of any of the 

foregoing, and rights to sue and recover damages or obtain injunctive 
relief for infringement, dilution, misappropriation, violation, or breach of 
any of the foregoing.   
 
PROVIDED, HOWEVER, that Intellectual Property shall not include Mars 
and VCA trademarks, trade names, or logos. 
 

T. “Monitor” means the person appointed as Monitor in this Order.  
 

U. “NVA” means National Veterinary Associates, Inc., a Delaware corporation, with 
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its office and principal place of business located at 29229 Canwood Street #100, 
Agoura Hills, CA 91301.  
 

V. “NVA Divestiture Agreements” means the Divestiture Agreements by and among 
VCA, BluePearl, Animal Care Specialists, and NVA, dated July 21, 2017, and 
July 24, 2017, and all attachments and exhibits, thereto, attached as Non-Public 
Appendix D to this Order.  
 

W. “Pathway” means Pathway Partners Vet Management Company, LLC, a 
Delaware limited liability company, with its office and principal place of business 
located at 4225 Guadalupe St, Austin, TX 78751.  
 

X. “Pathway Divestiture Agreement” means the Divestiture Agreement by and 
among VCA, BluePearl, and Pathway, dated July 24, 2017, and all attachments 
and exhibits, thereto, attached as Non-Public Appendix E to this Order. 
 

Y. “Person” means any individual, partnership, firm, corporation, association, trust, 
unincorporated organization, or other entity or governmental body. 
 

Z. “PetVet” means PetVet Care Centers, a Delaware limited liability company, with 
its main office and principal place of business located at One Gorham Island, 
Westport, CT, 06880. 
 

AA. “PetVet Divestiture Agreement” means the Divestiture Agreement by and among 
VCA, BluePearl, and PetVet, dated July 22, 2017, and all attachments and 
exhibits, thereto, attached as Non-Public Appendix F to this Order. 
 

BB. “Relevant Notice Area” means the areas identified in Non-Public Appendix A to 
this Order. 
 

CC. “Relevant Employees” means any and all full-time employees, part-time 
employees, or contract employees, who work or worked at the Divestiture Clinics 
at any time during the ninety (90) days preceding the date the Acquisition is 
completed or at any time after the date the Acquisition is completed, and whose 
duties relate or related to the Divestiture Clinic. 
 

DD. “Remedial Agreement” means the following: 
 
1. The NVA Divestiture Agreements; 

 
2. The PetVet Divestiture Agreement; 

 
3. The Pathway Divestiture Agreement; and 
 
4. Any agreement between a Respondent and an Acquirer, including all 

amendments, exhibits, attachments, and schedules thereto, relating to a 
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Divestiture Clinic or Clinic Assets, that has been approved by the 
Commission to accomplish the requirements of this Order.  

 
EE. “Respondents” means Mars and VCA, collectively or individually.   
 
FF. “Specialty Veterinarian” means a veterinarian who (i) legally holds himself or 

herself out as a specialist in veterinary medicine, and (ii) has board certification, 
in one, or more, of the following specialties: cardiology, emergency and critical 
care, internal medicine, neurology, oncology, ophthalmology, or surgery. 
 

GG. “Specialty Veterinary Clinic” means a clinic where Specialty Veterinarians 
practice, including the Clinic Assets. 
 

HH. “Tangible Personal Property” means all machinery, equipment, spare parts, tools 
and tooling, fixtures, vehicles, furniture, inventories, office equipment, computer 
hardware, supplies and materials, and all other items of tangible personal property 
of every kind owned or leased by Respondents, wherever located, together with 
any express or implied warranty by the manufacturers, sellers, or lessors of any 
item or component part thereof and all maintenance records and other documents 
relating thereto. 
 

II. “Third Parties” means Persons other than Respondents or the Acquirer(s).  
 

JJ. “Transitional Administrative Services” means administrative assistance with 
respect to the Divestiture Clinics, including, but not limited to, assistance relating 
to billing, accounting, governmental regulation, human resources management, 
information systems, and purchasing, as well as providing assistance in acquiring 
and obtaining access to all software used in the provision of such services. 
 

KK. “Transitional Clinical Services” means clinical assistance and support services 
with respect to the Divestiture Clinics. 
 

LL. “Transitional Services” means Transitional Administrative Services and 
Transitional Clinical Services.   

 
II.  

 
IT IS FURTHER ORDERED that: 

 
A. Respondents shall, within ten (10) business days after the Acquisition Date, 

absolutely, and in good faith, divest (i) Divestiture Package A to NVA, including 
all Clinic Assets related to those clinics pursuant to and in accordance with the 
NVA Divestiture Agreements; (ii) Divestiture Package B to PetVet, including all 
Clinic Assets related to those clinics pursuant to and in accordance with the 
PetVet Divestiture Agreement; and (iii) Divestiture Package C to Pathway, 
including all Clinic Assets related to those clinics pursuant to and in accordance 



- 10 - 
 

with the Pathway Divestiture Agreement, absolutely, and in good faith, as on-
going businesses.  Any failure by Respondents to comply with a Remedial 
Agreement shall constitute a failure to comply with this Order. The Remedial 
Agreements shall not vary or contradict, or be construed to vary or contradict, the 
terms of this Order.  Nothing in this Order shall reduce, or be construed to reduce, 
any rights or benefits of an Acquirer, or any obligations of Respondents, under the 
Remedial Agreements. 
 
PROVIDED, HOWEVER, if, at the time the Commission determines to make this 
Order final, the Commission notifies Respondents that NVA, PetVet, or Pathway 
is not an acceptable Acquirer then, after receipt of such written notification: (1) 
Respondents shall immediately notify the unacceptable Acquirer of the notice 
received from the Commission and shall as soon as practicable, but no later than 
within five (5) business days, effect the rescission of the relevant Divestiture 
Agreement; and (2) Respondents shall, within six (6) months of the date 
Respondents receive notice of such determination from the Commission, divest 
the unacceptable Divestiture Clinics and Clinic Assets, as applicable, absolutely 
and in good faith, at no minimum price, as on-going businesses to an Acquirer or 
Acquirers that receive the prior approval of the Commission and only in a manner 
that receives the prior approval of the Commission. 

 
PROVIDED FURTHER, HOWEVER, that if, at the time the Commission 
determines to make this Order final, the Commission notifies Respondents that 
the manner in which any of the divestitures accomplished is not acceptable, the 
Commission may direct Respondents, or appoint a Divestiture Trustee, to effect 
such modifications to the manner of divestiture including, but not limited to, 
entering into additional agreements or arrangements, as the Commission may 
determine are necessary to satisfy the requirements of this Order. 
 

B. Respondent Mars shall not acquire Respondent VCA until it has obtained for all 
the Divestiture Clinics:  
 
1. All approvals for the assignment to each Acquirer of the rights, title, and 

interest to each lease for real property of each Divestiture Clinic; and  
 

2. Any and all Governmental Approvals necessary for each Acquirer to 
operate each Divestiture Clinic as of the Closing Date of such Divestiture 
Clinic in substantially the same manner as the applicable Respondent 
operated such Divestiture Clinic immediately prior to such closing.  

 
C. Respondents: 

 
1. Shall not disclose Confidential Business Information relating exclusively 

to any of the Divestiture Clinics to any Person other than the Acquirer of 
such Divestiture Clinic; and 
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2. After the Closing Date of such Divestiture Clinic: 
 
a. Shall not use Confidential Business Information relating 

exclusively to any of the Divestiture Clinics for any purpose other 
than for complying with the terms of this Order, for complying 
with any law, or for the purposes of billing and collections, quality 
incentive program performance management, patient outcomes, 
peer review and physician credentialing activities, or responding to 
any inquiry or action from a third party required by law; and 

 
b. Shall destroy all records of Confidential Business Information 

relating exclusively to any of the Divestiture  Clinics, except to the 
extent that: (i) Respondents are required by law to retain such 
information, and (ii) Respondents’ inside or outside attorneys may 
keep one copy solely for archival purposes, but may not disclose 
such copy to the rest of Mars or VCA, respectively. 

 
D. From the date Respondents sign the Consent Agreement until the Closing Date, 

Respondents shall: 
 
1. Maintain each of the Divestiture Clinics and all Clinic Assets in 

substantially the same condition (except for normal wear and tear) as they 
existed at the time Respondents sign the Consent Agreement;  

 
2. Take such actions that are consistent with the past practices of 

Respondents in connection with each Divestiture Clinic and all the  Clinic 
Assets, and that are taken in the ordinary course of business and in the 
normal day-to-day operations of the Divestiture Clinics; 

 
3. Keep available the services of the current officers, employees, and agents 

of Respondents; and maintain the relations and goodwill with suppliers,  
veterinarians, landlords, patients, employees, agents, and others having 
business relations with the Divestiture Clinics and the Clinic Assets; and 

 
4. Preserve the Divestiture Clinics and Clinic Assets as ongoing businesses 

and not take any affirmative action, or fail to take any action within 
Respondents’ control, as a result of which the viability, competitiveness, 
and marketability of the Divestiture Clinics and Clinic Assets would be 
diminished. 
 

5. The purposes of this Paragraph II.D. are to: (1) preserve the Divestiture 
Clinics as viable, competitive, and ongoing businesses until the Closing 
Date, (2) prevent interim harm to competition pending the relevant 
divestitures and other relief, and (3) help remedy any anticompetitive 
effects of the Acquisition as alleged in the Commission’s Complaint.  
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E. The purpose of the divestiture is to ensure the continuation of the Divestiture 
Clinics as ongoing viable businesses engaged in the same business in which the 
assets were engaged at the time of the announcement of the Acquisition, and to 
remedy the lessening of competition resulting from the Acquisition as alleged in 
the Commission’s Complaint in this matter. 

 
III.     

 
IT IS FURTHER ORDERED that Respondents: 

 
A. Shall, no later than ten (10) days after a request from an Acquirer, provide the 

Acquirer with the following information for each Relevant Employee, and, to the 
extent known and applicable, each independent contractor who has worked at a 
Divestiture Clinic since January 1, 2017, as and to the extent permitted by law 
(unless such information has already been provided): 

 
1. Name, job title or position, date of hire, and effective service date; 

2. Specific description of the employee’s responsibilities; 

3. The base salary or current wages; 

4. Most recent bonus paid, aggregate annual compensation for Respondents’ 
last fiscal year, and current target or guaranteed bonus, if any; 

5. Employment status (i.e., active or on leave or disability; full-time or part-
time); 

6. Any other material terms and conditions of employment in regard to such 
employee that are not otherwise generally available to similarly situated 
employees; and 

7. At the Acquirer’s option, copies of all employee benefit plans and 
summary plan descriptions (if any) applicable to the Relevant Employee. 

B. Shall, within a reasonable time after a request from an Acquirer, provide to the 
Acquirer an opportunity to meet personally and outside the presence or hearing of 
any employee or agent of any Respondent, with any one or more of the Relevant 
Employees, and to make offers of employment to any one or more of the Relevant 
Employees. 

 
C. Shall not interfere, directly or indirectly, with the hiring or employing by the 

Acquirer of any Relevant Employees, not offer any incentive to such employees 
to decline employment with the Acquirer, and not otherwise interfere with the 
recruitment of any Relevant Employee by the Acquirer; PROVIDED, HOWEVER, 
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that Respondents may: 
 

1. Advertise for employees in newspapers, trade publications, or other media, 
or engage recruiters to conduct general employee search activities, in 
either case not targeted specifically at Relevant Employees; or 

 
2. Hire Relevant Employees who apply for employment with Respondents, 

as long as such employees were not solicited by Respondents in violation 
of this Paragraph; PROVIDED FURTHER, HOWEVER, that this 
Paragraph shall not prohibit Respondents from making offers of 
employment to or employing any Relevant Employee if the Acquirer has 
notified Respondents in writing that the Acquirer does not intend to make 
an offer of employment to that employee, or where such an offer has been 
made and the employee has declined the offer, or where the employee’s 
employment has been terminated by the Acquirer. 

 
D. Shall remove any impediments within the control of Respondents that may deter 

Relevant Employees from accepting employment with an Acquirer, including, but 
not limited to, removal of any non-compete or confidentiality provisions of 
employment or other contracts with Respondents that may affect the ability or 
incentive of those individuals to be employed by an Acquirer, and shall not make 
any counteroffer to a Relevant Employee who receives a written offer of 
employment from an Acquirer; PROVIDED, HOWEVER, that nothing in this 
Order shall be construed to require Respondents to terminate the employment of 
any employee or prevent Respondents from continuing the employment of any 
employee. 

 
E. Shall provide reasonable financial incentives for Relevant Employees, as 

identified by Respondents and any Acquirer, to continue in their positions.  Such 
incentives may include, but are not limited to, guaranteeing a retention bonus for 
the Specialty Veterinarians at the Divestiture Clinics to assure their continued 
employment at such clinic, a continuation of all employee benefits, including the 
funding of regularly scheduled raises and bonuses, and the vesting of pension 
benefits (as permitted by law and for those Relevant Employees covered by a 
pension plan), offered by Respondents. 
 

F. Shall not, for a period of one (1) year following the Closing Date of the particular 
Divestiture Clinic, hire a Specialty Veterinarian to work at any of Respondent 
Mars’ veterinary clinics in the Relevant Notice Areas of that Divestiture Clinic.  
This paragraph applies to any Specialty Veterinarian who was, has been, or is 
working at the particular Divestiture Clinic since the date the Order was issued.  

 
G. Shall not, for a period of two (2) years following the Closing Date of any 

Divestiture Clinic, directly or indirectly, solicit or otherwise attempt to induce any 
of the Relevant Employees who have accepted offers of employment with an 
Acquirer to terminate his or her employment with the Acquirer; PROVIDED, 
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HOWEVER, that Respondents may: 
 

1. Advertise for employees in newspapers, trade publications, or other media, 
or engage recruiters to conduct general employee search activities, in 
either case not targeted specifically at Relevant Employees; or 

 
2. Hire Relevant Employees who apply for employment with Respondents, 

as long as such employees were not solicited by Respondents in violation 
of this Paragraph; PROVIDED FURTHER, HOWEVER, that this 
Paragraph shall not prohibit Respondents from making offers of 
employment to or employing any Relevant Employee if an Acquirer has 
notified Respondents in writing that the Acquirer does not intend to make 
an offer of employment to that employee, or where such an offer has been 
made and the employee has declined the offer, or where the employee’s 
employment has been terminated by the Acquirer. 

 
 

IV.     
 
IT IS FURTHER ORDERED that, at the request of an Acquirer, for a period not 

to exceed twelve (12) months, or as otherwise approved by the Commission, and in a 
manner (including pursuant to an agreement) that receives the prior approval of the 
Commission: 
 
A. Respondents shall provide Transitional Services to the Acquirer or Acquirers 

sufficient to enable the Acquirer or Acquirers to operate the Divestiture Clinics, 
and to provide Specialty Veterinary services at the Divestiture Clinic in 
substantially the same manner that Respondents have operated such facility and 
provided such services at such Clinic; and 

 
B. Respondents shall provide the Transitional Services required by this Paragraph at 

substantially the same level and quality as such services are provided by 
Respondents at the Divestiture Clinics. 
 
PROVIDED, HOWEVER, that Respondents shall not (i) require any Acquirer to 
pay compensation for Transitional Services that exceeds the Direct Cost of 
providing such goods and services, or (ii) terminate its obligation to provide 
Transitional Services because of a material breach by the Acquirer of any 
agreement to provide such assistance unless Respondents are unable to provide 
such services due to such material breach. 

 
 

V.  
 

IT IS FURTHER ORDERED that: 
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A. Thomas Carpenter shall be appointed Monitor to assure that Respondents 
expeditiously comply with all of their obligations and perform all of their 
responsibilities as required by the Order.  
 

B. No later than one (1) day after the Acquisition Date, Respondents shall, pursuant 
to the Monitor Agreement, attached as Appendix B and Non-Public Appendix C 
(Compensation) to this Order, transfer to the Monitor all the rights, powers, and 
authorities necessary to permit the Monitor to perform his duties and 
responsibilities in a manner consistent with the purposes of this Order. 
 

C. In the event a substitute Monitor is required, the Commission shall select the 
Monitor, subject to the consent of Mars, which consent shall not be unreasonably 
withheld.  If Mars has not opposed, in writing, including the reasons for opposing, 
the selection of a proposed Monitor within ten (10) days after notice by the staff 
of the Commission to Mars of the identity of any proposed Monitor, Mars shall be 
deemed to have consented to the selection of the proposed Monitor.  Not later 
than ten (10) days after appointment of a substitute Monitor, Mars shall execute 
an agreement that, subject to the prior approval of the Commission, confers on the 
Monitor all the rights and powers necessary to permit the Monitor to monitor 
Respondent’s compliance with the terms of this Order and the Remedial 
Agreements in a manner consistent with the purposes of this Order. 
 

D. Respondents shall consent to the following terms and conditions regarding the 
powers, duties, authorities, and responsibilities of the Monitor: 
 
1. The Monitor shall have the power and authority to monitor Respondents’ 

compliance with the terms of this Order and the Remedial Agreements, 
and shall exercise such power and authority and carry out the duties and 
responsibilities of the Monitor in a manner consistent with the purposes of 
this Order and in consultation with the Commission, including, but not 
limited to: 

 
a. Assuring that Respondents expeditiously comply with all 

obligations and perform all responsibilities as required by this 
Order, and the Remedial Agreements; 
 

b. Monitoring any transition services agreements; and 
 

c. Assuring that Confidential Business Information is not received or 
used by Respondents or the Acquirers, except as allowed in this 
Order. 

 
2. The Monitor shall act in a fiduciary capacity for the benefit of the 

Commission. 
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3. The Monitor shall serve for such time as is necessary to monitor 
Respondents’ compliance with the provisions of this Order and the 
Remedial Agreements. 
 

4. Subject to any demonstrated legally recognized privilege, the Monitor 
shall have full and complete access to Respondents’ personnel, books, 
documents, records kept in the ordinary course of business, facilities and 
technical information, and such other relevant information as the Monitor 
may reasonably request, related to Respondents’ compliance with their 
obligations under this Order and the Remedial Agreements.  Respondents 
shall cooperate with any reasonable request of the Monitor and shall take 
no action to interfere with or impede the Monitor’s ability to monitor 
Respondents’ compliance with this Order and the Remedial Agreements. 
 

5. The Monitor shall serve, without bond or other security, at the expense of 
Mars on such reasonable and customary terms and conditions as the 
Commission may set.  The Monitor shall have authority to employ, at the 
expense of Mars, such consultants, accountants, attorneys and other 
representatives and assistants as are reasonably necessary to carry out the 
Monitor’s duties and responsibilities.  The Monitor shall account for all 
expenses incurred, including fees for services rendered, subject to the 
approval of the Commission. 
 

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

7. Mars shall report to the Monitor in accordance with the requirements of 
this Order and/or as otherwise provided in any agreement approved by the 
Commission.  The Monitor shall evaluate the reports submitted to the 
Monitor by Mars, and any reports submitted by the Acquirer with respect 
to the performance of Respondent’s obligations under this Order and the 
Remedial Agreements. 
 

8. Within one (1) month from the date the Monitor is appointed pursuant to 
this paragraph, every sixty (60) days thereafter, and otherwise as requested 
by the Commission, the Monitor shall report in writing to the Commission 
concerning performance by Respondents of their obligations under this 
Order, and the Remedial Agreements. 
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9. Respondents may require the Monitor and each of the Monitor’s 
consultants, accountants, attorneys, and other representatives and 
assistants to sign a customary confidentiality agreement; PROVIDED, 
HOWEVER, such agreement shall not restrict the Monitor from providing 
any information to the Commission. 
 

E. The Commission may, among other things, require the Monitor and each of the 
Monitor’s consultants, accountants, attorneys, and other representatives and 
assistants, to sign an appropriate confidentiality agreement relating to 
Commission materials and information received in connection with the 
performance of the Monitor’s duties. 
 

F. If the Commission determines that the Monitor has ceased to act or failed to act 
diligently, the Commission may appoint a substitute Monitor in the same manner 
as provided in this Paragraph. 
 

G. The Commission may on its own initiative, or at the request of the Monitor, issue 
such additional orders or directions as may be necessary or appropriate to assure 
compliance with the requirements of this Order and the Remedial Agreements. 
 

H. A Monitor appointed pursuant to this Order may be the same Person appointed as 
a Divestiture Trustee pursuant to this Order. 
 

 
VI.  

 
IT IS FURTHER ORDERED that: 
  

A. If Respondents have not fully complied with the obligations imposed by 
Paragraphs II of this Order, the Commission may appoint a Divestiture Trustee to 
divest any remaining Divestiture Clinics, and perform Respondents’ other 
obligations in a manner that satisfies the requirements of this Order.  In the event 
that the Commission or the Attorney General brings an action pursuant to Section 
5(l) of the Federal Trade Commission Act, 15 U.S.C. § 45(l), or any other statute 
enforced by the Commission, Respondents shall consent to the appointment of a 
Divestiture Trustee in such action to divest the required assets.  Neither the 
appointment of a Divestiture Trustee nor a decision not to appoint a Divestiture 
Trustee under this Paragraph shall preclude the Commission or the Attorney 
General from seeking civil penalties or any other relief available to it, including a 
court-appointed Divestiture Trustee, pursuant to Section 5(l) of the Federal Trade 
Commission Act, or any other statute enforced by the Commission, for any failure 
by Respondents to comply with this Order. 

 
B. The Commission shall select the Divestiture Trustee, subject to the consent of 

Respondents, which consent shall not be unreasonably withheld.  The Divestiture 
Trustee shall be a person with experience and expertise in acquisitions and 
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divestitures.  If Respondents have not opposed, in writing, and stated in writing 
their reasons for opposing, the selection of any proposed Divestiture Trustee 
within ten (10) days after notice by the staff of the Commission to Respondents of 
the identity of any proposed Divestiture Trustee, Respondents shall be deemed to 
have consented to the selection of the proposed Divestiture Trustee. 

 
C. Not later than ten (10) days after the appointment of a Divestiture Trustee, 

Respondents shall execute a trust agreement that, subject to the prior approval of 
the Commission, transfers to the Divestiture Trustee all rights and powers 
necessary to permit the Divestiture Trustee to effectuate the divestitures required 
by, and satisfy the additional obligations imposed by, this Order. 

 
D. If a Divestiture Trustee is appointed by the Commission or a court pursuant to this 

Paragraph, Respondents shall consent to the following terms and conditions 
regarding the Divestiture Trustee’s powers, duties, authority, and responsibilities: 

 
1. Subject to the prior approval of the Commission, the Divestiture Trustee 

shall have the exclusive power and authority to effectuate the divestitures 
required by, and satisfy the additional obligations imposed by, this Order.  

 
2. The Divestiture Trustee shall have one (1) year after the date the 

Commission approves the trust agreement described herein to effectuate 
the required divestitures, which shall be subject to the prior approval of 
the Commission.  If, however, at the end of the one (1) year period, the 
Divestiture Trustee has submitted a plan to divest, or believes the 
divestitures can be achieved within a reasonable time, the divestiture 
period may be extended by the Commission, or, in the case of a court-
appointed Divestiture Trustee, by the court; PROVIDED, HOWEVER, the 
Commission may extend the divestiture period only two (2) times.  

 
3. Subject to any demonstrated legally recognized privilege, the Divestiture 

Trustee shall have full and complete access to the personnel, books, 
records, and facilities related to the relevant assets that are required to be 
divested by this Order and to any other relevant information, as the 
Divestiture Trustee may request.  Respondents shall develop such 
financial or other information as the Divestiture Trustee may request and 
shall cooperate with the Divestiture Trustee.  Respondents shall take no 
action to interfere with or impede the Divestiture Trustee’s 
accomplishment of the divestiture.  Any delays caused by Respondents 
shall extend the time for divestiture under this Paragraph for a time period 
equal to the delay, as determined by the Commission or, for a court-
appointed Divestiture Trustee, by the court.   

 
4. The Divestiture Trustee shall use commercially reasonable efforts to 

negotiate the most favorable price and terms available in each contract that 
is submitted to the Commission, subject to Respondents’ absolute and 
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unconditional obligation to divest expeditiously and at no minimum price.  
Each divestiture shall be made in the manner and to an Acquirer as 
required by this Order; PROVIDED, HOWEVER, if the Divestiture 
Trustee receives bona fide offers from more than one acquiring Person, 
and if the Commission determines to approve more than one such 
acquiring Person, the Divestiture Trustee shall divest to the acquiring 
Person selected by Respondents from among those approved by the 
Commission; PROVIDED FURTHER, HOWEVER, that Respondents shall 
select such Person within five (5) days after receiving notification of the 
Commission’s approval.  

 
5. The Divestiture Trustee shall serve, without bond or other security, at the 

cost and expense of Respondents, on such reasonable and customary terms 
and conditions as the Commission or a court may set.  The Divestiture 
Trustee shall have the authority to employ, at the cost and expense of 
Respondents, such consultants, accountants, attorneys, investment 
bankers, business brokers, appraisers, and other representatives and 
assistants as are necessary to carry out the Divestiture Trustee’s duties and 
responsibilities.  The Divestiture Trustee shall account for all monies 
derived from the divestiture and all expenses incurred.  After approval by 
the Commission of the account of the Divestiture Trustee, including fees 
for the Divestiture Trustee’s services, all remaining monies shall be paid at 
the direction of Respondents, and the Divestiture Trustee’s power shall be 
terminated.  The compensation of the Divestiture Trustee shall be based at 
least in significant part on a commission arrangement contingent on the 
divestiture of all of the relevant assets that are required to be divested by 
this Order.   

 
6. Respondents shall indemnify the Divestiture Trustee and hold the 

Divestiture Trustee harmless against any losses, claims, damages, 
liabilities, or expenses arising out of, or in connection with, the 
performance of the Divestiture 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 losses, claims, damages, liabilities, 
or expenses result from gross negligence, malfeasance, willful or wanton 
acts, or bad faith by the Divestiture Trustee.   

 
7. The Divestiture Trustee shall have no obligation or authority to operate or 

maintain the relevant assets required to be divested by this Order.  
 
8. The Divestiture Trustee shall report in writing to Respondents and to the 

Commission every thirty (30) days concerning the Divestiture Trustee’s 
efforts to accomplish the divestiture.   

 
9. Respondents may require the Divestiture Trustee and each of the 
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Divestiture Trustee’s consultants, accountants, attorneys, and other 
representatives and assistants to sign a customary confidentiality 
agreement; PROVIDED, HOWEVER, such agreement shall not restrict the 
Divestiture Trustee from providing any information to the Commission. 

 
10. The Commission may, among other things, require the Divestiture Trustee 

and each of the Divestiture Trustee’s consultants, accountants, attorneys, 
representatives, and assistants to sign an appropriate confidentiality 
agreement relating to Commission materials and information received in 
connection with the performance of the Divestiture Trustee’s duties and 
responsibilities. 
 

E. If the Commission determines that the Divestiture Trustee has ceased to act or 
failed to act diligently, the Commission may appoint a substitute Divestiture 
Trustee in the same manner as provided in this Paragraph. 

 
F. The Commission or, in the case of a court-appointed Divestiture Trustee, the 

court, may on its own initiative or at the request of the Divestiture Trustee issue 
such additional orders or directions as may be necessary or appropriate to 
accomplish the divestitures required by this Order. 

 
 

VII.  
 

IT IS FURTHER ORDERED that:  
 
A. No Remedial Agreement shall limit or contradict, or be construed to limit or 

contradict, the terms of this Order, it being understood that nothing in this Order 
shall be construed to reduce any rights or benefits of any Acquirer or to reduce 
any obligations of Respondents under such agreements. 

 
B. Each Remedial Agreement shall be incorporated by reference into this Order and 

made a part hereof. 
 
C. Respondents shall comply with all terms of each Remedial Agreement, and any 

breach by Respondents of any term of any Remedial Agreement shall constitute a 
failure to comply with this Order.  If any term of any Remedial Agreement varies 
from the terms of this Order (“Order Term”), then to the extent that Respondents 
cannot fully comply with both terms, the Order Term shall determine 
Respondents’ obligations under this Order. 

 
VIII.   

 
IT IS FURTHER ORDERED that: 

 
A. For a period of ten (10) years from the date this Order is issued, Respondent Mars 
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shall not, without providing advance written notification to the Commission in the 
manner described in this Paragraph: 

 
1. Acquire any assets of, or financial interest in, any of the particular 

Specialty Veterinary Clinics, any of the particular Emergency Veterinary 
Clinics, or other clinics identified in the Relevant Notice Areas; or 

 
2. Enter into any contract to participate in the management, operation, or 

control of any of the particular Specialty Veterinary Clinics, any of the 
particular Emergency Veterinary Clinics, or other clinics identified in the 
Relevant Notice Areas. 

 
B. Said notification 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 (herein referred to as “the Notification”), 16 C.F.R. § 803 App., 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 
shall be filed with the Secretary of the Commission, notification need not be made 
to the United States Department of Justice, and notification is required only of 
Respondents and not of any other party to the transaction.  Respondents shall 
provide the Notification to the Commission at least thirty (30) days prior to 
consummating the transaction (hereinafter referred to as the “first waiting 
period”).  If, within the first waiting period, representatives of the Commission 
make a written request for additional information or documentary material (within 
the meaning of 16 C.F.R. § 803.20), Respondents shall not consummate the 
transaction until thirty (30) days after submitting such additional information or 
documentary material.  Early termination of the waiting periods in this Paragraph 
may be requested and, where appropriate, granted by letter from the Bureau of 
Competition.  PROVIDED, HOWEVER, that prior notification shall not be 
required by this Paragraph for a transaction for which Notification is required to 
be made, and has been made, pursuant to Section 7A of the Clayton Act, 15 
U.S.C. § 18a. 

 
IX.    

 
IT IS FURTHER ORDERED that: 

  
A. Within thirty (30) days after this Order is issued, and every thirty (30) days 

thereafter until Respondents have complied with their obligations in Paragraph II 
of this Order (or Paragraph VI of this Order, if applicable), Respondents shall 
submit to the Commission a verified written report setting forth in detail the 
manner and form in which they intend to comply, are complying, and have 
complied with Paragraph II of this Order (or Paragraph VI of this Order, if 
applicable).  Respondents shall include in their compliance reports, among other 
things that are required from time to time, a full description of the efforts being 
made to comply with Paragraph II of this Order (or Paragraph VI of this Order, if 
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applicable), including a description of all substantive contacts or negotiations for 
the divestitures and the identity of all parties contacted.  Respondents shall 
include in their compliance reports copies of all written communication to and 
from such parties, all internal memoranda, and all reports and recommendations 
concerning the divestiture. 

 
B. One (1) year after this Order is issued, annually for the next nine (9) years on the 

anniversary of that date, and at other times as the Commission may require, 
Respondent Mars shall file verified written reports with the Commission setting 
forth in detail the manner and form in which they have complied and are 
complying with this Order.  

 
X.  

  
IT IS FURTHER ORDERED that Respondent Mars shall notify the 

Commission at least thirty (30) days prior to: 
   
A. Any proposed dissolution of Respondent Mars; 
 
B. Any proposed acquisition, merger, or consolidation of Respondent Mars; and 
 
C. Any other change in Respondent Mars including, but not limited to, assignment 

and the creation or dissolution of subsidiaries, if such change may affect 
compliance obligations arising out of this Order. 

 
XI.    

 
IT IS FURTHER ORDERED that, for purposes of determining or securing 

compliance with this Order, and subject to any legally recognized privilege, and upon 
written request and upon five (5) days notice to the applicable Respondent made to its 
principal United States offices, registered office of their United States subsidiaries, or 
headquarters addresses, such Respondent shall, without restraint or interference, permit 
any duly authorized representative of the Commission: 
 
A. Access, during business office hours of such Respondent and in the presence of 

counsel, to all facilities and access to inspect and copy all books, ledgers, 
accounts, correspondence, memoranda, and all other records and documents in the 
possession or under the control of such Respondent related to compliance with 
this Order, which copying services shall be provided by such Respondent at the 
request of the authorized representative(s) of the Commission and at the expense 
of such Respondent; and  

 
B. The opportunity to interview officers, directors, or employees of such 

Respondent, who may have counsel present, related to compliance with this 
Order. 
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XII.  
 

IT IS FURTHER ORDERED that this Order shall terminate ten (10) years from 
the date this Order is issued.  
 

By the Commission.   
 
 

Donald S. Clark 
Secretary 

 
SEAL 
 
ISSUED 
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NON-PUBLIC APPENDIX A 
Relevant Notice Areas 

 
[Redacted From the Public Record Version, But Incorporated by Reference] 
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;\gr.:enh.:nt that Rl:~punu.:nt may huvc ;i~~u1n.st Monitor must be brought rw btcr th.w one t 1 ) 
year follow111g the termination or expiration tif this Agreement. In lhc perfornwm.:t.: of his 
Julies unJcr this ,\grcement. l\fonitor shall exercise the stnndard 0f c:m: and dil1gc11ci.: that 
would be cxpt:>cted of a reason a hie pt!rson in the cl>nuuct of his own busi1ll'~S affairs. 
?-.fonitor sh:ill nnt he liJblc flll any dt:lay\ ur other IUilurcs to perform n:sultiug from 
cin:111maa11cl:.s or <.:nusc:- hcyonJ his n.:a.:.011ahll: control, includiug, wi1hou1 lim it:.11i on, fire or 
other cnsunlly. act or God, sttikc or labor di!ipU!t', war or other viol<.!ncu, 0r any law, ur<ler 11r 



.\-.::.uri1:g tb:11 Rl''f1·>11~k111 .-.,pl'Jit111u::.I) n1mpl1._·,. "111t <.ill <11 i11l.'. 
11hligati111ts, .ui,l l't:l'l\11111 :.di 111 n.:.~pl111c;il,ilit1L'S, .,f l\.l·~pn11dt:l1l ,1·. lt'•jllitl.'d Ii:· th:: Urdu· i111ili:i 
llli.Jlll'I. 

h. ~hm1 l111111g Rt·m.:Jial :\!!rt:.:111.:nts, :ind 

;\sst11111~: that l 'nnfoknti.sl lhi!'lill1.'!'l:i l11(111lllati1·11 i~. ril1t :·t:cci\r,;d nr m.:J 
1
i\ !{t·:-i'u11<k1.t 1•1 : \cquirl.'.r:-. ,·:-;1.q•l .l:' Jl111\\t:J 111 tlir l lr,lt:: in tlti., 111.itkr 

I 1 I >ur.1til~.!! lll \11~nitm'.'!. :\u\h~Hit~ ~ln11it1lr sh;ill ha\'.: .ill fl!l\\t:T:> .111d Juti.:s 
Jt..!'ILnbt:J <1b11\..: .:u1d t:l'll~istc111 ,\ith tht: Or<ll.'.r Im the krn1 ~ct f1•rlll i:1 till.' Ur,it:r. 

I. I < '1mlidL~nti.il .111d J>~~llt~.1.LJ.Df'QU:tlh•n. Mo11it11r mu._1 r.:tain ;md 111.untain .111 
r,;,,111iJt:11ti:d i11l~"n11atim1, int:luding < 'DnliJrnt1al Bu::.111css I11!t'rrli'.lti1)11, he r.:.:t·i\·cs frum 
t:l!lit:r Ri:~pondcnl or Ac,1uircrs l'll ..11..011fi,knllal ba::-is . ..:.\i.:t;ri :.is 1:. pcrmit:t:J fiy tht: < >rdt:r. 
\h•l1lll11 lllJ) Jj,Lf11::1,: 1.«•llfiJcali;iJ infonllalio.\ 11111~ lll r1.1:-11n:- .:mpl(1yc,i h~ \If \\\1fki11g \\itlJ 
:\lonitnr unda this Agrccmt:nt. tt.1 pl'rsons crnpl0y..:J at lhc < \1mmi:.;si11n. anJ a!- rl'rmitt<.!d hy 
R1.·:.p1111Jcnt tir :\4.·yuircrs with ri:spcct to information Lhe~ pt\.n;iJed ~loniwr l\1oniwr :;hnll 
n·quirc ;my p1:r~l1n rctJinc,i by f\.l 1111i1or 10 n~!>i:-.t in c.1rry1ng u11t the Julies and rc:;p<,nsihilitics 
lit' ~J(lnih•r Lo adhere to th.: same st:rnd.1rd of 1.'Jrc am! o\il1gati1.in:' uf i:1.1:iliclt:11t1.llity ltl which 
\lnnilnr 111\bl :sdltcr1.· un<ll.'.T this Agtt:l'lll\.'111. \ ·lnnill•r shall rnaint:i111 the 1.'!ll1Ji,lt:ntialit) . roi a 
pc:rhJd l1f ti\·c ( :<i) year:- atkr the tcrn11nal1t111 of tl11s .\grl·~nwlll. f1 f all nth~r aspccts of the 
pcrfnrmancc of hi~ <lutic1' unJcr rltis A~r1.·cnw111 and shall 11111 <.hsclosc any i.:1\nlidcntinl 
infonnatic111 relating thereto. 

1.5 J{t::;trictions. Except as set forth in 1his Agrccmc-nt .md the Order \lonitor !>hall 
IHI\ he otJ1t.:rWiSl' ll)VQ(\·ctf in : .. 111)' \\ay In the IOal)ag_Cnll'l)l. prOdUCllOll, surpJ)' and trading, ~ales 
markcung. and tlnanci:il <1pc.:raticins of Rcspl'Od<:m. 

I .(1 l~c1iorts . ;\lonirnr shall report to the t '111nrn1s:-.ion 1-ursu.mt to the lcm1s of the 
OrJc1 anJ :.r:. otltcrwbe rcqu1.;stcd hy the <.\11urni:.::.iu11 :;raff. 

1 7 J\ci.:css le• RceNds. D1)C\llllClllS and F;1i.:lli1ic~. Suh.ic.:ct l1> :my dtlllt'nstr.tlt:d 
kgall) r.:u•~ni/.cd pri\'ilcgc. ;\f\111i1111· .. hall ha\t.' full and complch: a1.a.:c~.~ Ill Rc:.pu11Jc11t'!> 
pc-r~l1nnd . im:lu<ling Rdc\':tnt Ern plo) ecs. hooks. Jncunit:nt.s. rl·curJ:; kept in the.: rwrmal 
cour~i.; l•t' busin1.:ss. facilities and technical mform~thm. an<l such other rck\'ant informa11un 
as '.\Innitnr may n.•asonabli request. related 111 Kc:>ponJcnt 's c11mpli.mcc \\ ith th<: oblig;1t111ns 
,,f RcspLHllknt under the Or<ler in tlus matter. Docu111c11t::-. n.!Cl'Td::. unJ uthl.'r n.:lc\ ant 
i11formati1111 \tn.' Ill be prm·idt•d in an clcrtwni1.: f(1rmal ii the) c:xis1 i11 that form Respnndcnt 
shall l'llllpl·rJtl.' \\ ith any rcasona.hlc rcqucq or)..tonrlor :rnd ~hall t:.Jkl! no .1elio11 lu intcrfon.: 
"ith 11r impcdl.' M1111itot 's uhilily ln JlhH\itor Rl'!>pnndcnl's c<1mpl1n111.:c with the Or<l<:r 



IL'ljllill'lllt'lll nr:1n;· ~11\l'lllllll'lllal il1,!l'l1i.'\ tlJ autlwril~ \l1111il11r \\.lf'l:llll!> tl\.11 Ill' \\ill 
J'l'1li11•11 111.; Phlit~·lll•'ll" hl'llllll(kt 111 g1111J l:iith i\l.1n11111 di~·l·l.1ims l1tite1 \\Jrrantrt•:-. 
\ '>l'lt:'-~·cd (lf irnplird. nllwr th.111 th11-;c l'.Xprt:!--.>1~ .1 . .!lcl·,I hi in \\ri!i1:g hct\\,·t·n tin· l'.11lit·s. 

; 2 ;-.111111t111'.; R.,;11~\_,_11 ft'lhc < ·.,rnn1i:;-.1ll ll ddt.'tr11l:tL' th.11 \ lt1n11'11 n.;1-.e., tn ,H:t 11r 
1·.1il '" .11.:1 diliri.:1111: ,lfld t·11n .. i,.;h:111"ith1hc 11tup11'il 111tht·01Jt:r. R..:~1'1111,km ~h:1ll krnii11;1tt· :111~ 
.\µ1Ti.:11w111 amt :tpp<•1nt i.l .;uhstnult' llll•lllh'r. ,1,uh1c..t ti1 C1•mmi:-,.;i1111..1ppr1•\.!l .:nd ll'll.,i•ttnt \\ith 
lhl' ( lt\k !', 

• ' ~!''~fut~ l \1111mis,in11. 1111~ ·\~1\·eniem ;hull ha\ t: no 1\•rl'L' or 1.:lfrcr 1m11l 
;1ppl'l.>h'J by the< 'ommi~sion 

_l ·I I .:11nm.~in11. Tl us :\ grL·~ml.!nt sh:il I ter minalc the l';ufo .. r of: (:l I 1h11 t ~ I. 'Hr) d:.i~· s 
t\.1lll1\\ 111~ the 1crm1n;llion Jail- scr forth 111 tile '1pJ'liL.1blt.: OrJcr; th) Rc-;poncknt';; n:~L·ipt lll 
\\ nlll'll 11\Hi..:c JrClm thl' Cc1m111i~~iun 1h.11 thi..: ( ·t1111111i~,;i1111 has d1..·IL.'.c01inl·J rh~it Mo11iwr has 
cca!>cd t11 act llf faiktl w .1...t dili~:c111ly. nr is UO\\ilhn~ ur u11,Jhlc 111 co11tim1t: lv :;crn: .is 
\J11ni111r· tel'' i1l1 .11 ll·a:-11hirt) 1-:oi Jnys a,h ;11Hx m11icc tu bc pn)\ 1Jcd b) \h1u1l1•r t1· 
Rt'"fhHIJi.:nt ;.lflJ lu lh~ Cnrnmis'iit•ll. llpl\fl rcsi~nullllll or :-.1.1nih>r: or (U I when Rc~pumlcnl' 
1:i .. 1 11hl1gaLit111 lJOJt·r the Order a11J the Rt·mc.:clial . \grccmc111s that pcnain 10 :\lvni1m·'.\ 
.;c,'J \" ICC It.ts b.:cn fol I y paformctl; r'rnvidcJ. ho WC\ cr. lh:H tht.! l \1mmiss1on fll:l) rcq uit t' llwt 
RL"'qw11dc11t extend tl11s /\!:-(rcc1111:11t or cllll!r into .111 additiona l agrecnwnt "ilh Monitur as 
lllJ) t->e llCl'C~Sary (lr <1ppn1priat<.' lu ;J('l'<Hllplish the purpuSC'i ol" lite l)rJcr. Ir this /\grccnwnt 
ts tcrminutt•d for an) n:ason.'thc conlidcntiulity nbli~a1icms ~c l forth in this A~rt·t?nH:nl will 
1cmai11 in force 

' ' (1•nllid:-:_!.!l l11tt·r.:-:_t If \h111it11r b.:culllt''- .m .ire during tht• lc::n11 lll th1s Ar1ccml.'llt 
tha1 hl' h.h or ni.Iy han: :l c11ntlic111ri11tt:1L~'il th:H m:.i~ .llll.!<:t l1r i.:ould havi.: th~ appcar:mi.:t: l•f" 
:.rfri:.:iing pafc1m1ant:e hy ~ lnni tor tlf :.tt1) of his du tie:; umkr thi:. Agn:cmcnt. ~ lnnitor shall 
prompt!} infom1 Rcspon<lcnt :md the Con1111i:-.s1011 of :my !>ul:h ~:on1fa:1. 



Ir\ \\TfNI·::-.~ \\. llFru:or· , lhl' f'.lll ll 'S h(' (l°l•l fl.l\l' l':\l'l'. ll!l.'d thi:; \ltllllll1 1' : \ gtt'L'llh.'lll ;1:; 

111' !he date li1 st ab1·,,·.,· \\ 1 : ll l' ll. 

'.\101\1 f'()J{ lffSPO"\' lH·:~ I 

D1. Tht1111.ss C.Jt pe111t.·r 

~~ ~ ~~f)J.-. 
I )r. 'I lil1m:is C..1qicr11c..·r H~· : 'l'l'li:r Sel..a 

1 it l..- . (il'1ll' r.d Counsl'I. l'111pl1rall.' 

I kv.:Jopmcm 

y/«'?'lr(
~ -""P' · -

. 
I . : A li~t:ii r t\.lac~.rtl~ 

" 

I itk: l 'orp11ratA) ct'cfopnwn1 I >ir~ctM 
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NON-PUBLIC APPENDIX C 
Monitor Compensation 

 
[Redacted From the Public Record Version, But Incorporated by Reference] 

 
 
 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



- 27 - 
 

 
 
 
 
 
 

NON-PUBLIC APPENDIX D 
NVA Divestiture Agreements 

 
[Redacted From the Public Record Version, But Incorporated by Reference] 
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NON-PUBLIC APPENDIX E 
Pathway Divestiture Agreements 

 
[Redacted From the Public Record Version, But Incorporated by Reference] 
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NON-PUBLIC APPENDIX F 
PetVet Divestiture Agreements 

 
[Redacted From the Public Record Version, But Incorporated by Reference] 

 


	171 0057 Mars D&O Appendix B (Monitor Agreement).pdf
	04 Consent Memo - Final - Signature
	05 - Mars- VCA - Signed BE Memo
	06a ACCO - FINAL
	06b ACCO BC Signature Pages (1)
	06c ACCO Signature Pages
	07a Mars_DO - FINAL
	07b Monitor Agreement - Public
	07c Monitor Agreement - Nonpublic (with Compenation)
	07d NVA Agreements
	Executed Project Gondola (NVA - ASC Truebeam) Asset Purchase Agreement
	Project Gondola (NVA - ASC Truebeam) Asset Purchase Agreement - PART I
	3205_001
	TrueBeam APA Signature Page

	Executed Project Gondola (NVA - ASC) Asset Purchase Agreement
	Project Gondola (NVA - ASC) Asset Purchase Agreement PART IA
	3204_001
	AMC Yonkers Signature Page
	3208_001

	Project Gondola (NVA) Asset Purchase Agreement (Execution Copy)
	Project Gondola (NVA) Asset Purchase Agreement.v.6 - PART I
	VCA Signature Page - NVA APA
	BP Signature Pages - NVA
	Project Gondola - Shulman Sig pages
	Project Gondola (NVA) Asset Purchase Agreement.v.6 - PART III


	07e Executed Project Gondola (Pathway) Asset Purchase Agreement
	Project Gondola (Pathway) Asset Purchase Agreement - PART IA
	3207_001
	Project Gondola (Pathway) Asset Purchase Agreement - PART III

	07f PetVet Agreements
	PetVet Letter Agreement
	Project Gondola (PetVet) Asset Purchase Agreement (Execution Copy)
	Project Gondola (PetVet) Asset Purchase Agreement - PART I
	VCA Signature - PetVet APA
	BP Signature Pages - Pet Vet
	PetVet Buyer signature page
	Project Gondola (PetVet) Asset Purchase Agreement - PART IV
	Project Gondola (PetVet) Asset Purchase Agreement - PART V


	08 Mars-VCA Complaint - FINAL
	09 Mars-VCA Analysis - FINAL




