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provide cemetery services and
crematories that provide cremations to
consumers; and

Whereas, the Commission is now
investigating the Acquisition to
determine if the Acquisition would
violate any of the statutes enforced by
the Commission; and

Whereas, if the Commission accepts
the Agreement Containing Consent
Order (‘‘SCI/Uniservice Consent
Agreement’’), the Commission must
place the SCI/Uniservice Consent
Agreement on the public record for
public comment for a period of at least
sixty (60) days and may subsequently
withdraw such acceptance pursuant to
the provisions of Section 2.34 of the
Commission’s Rules; and

Whereas, the Commission is
concerned that if an understanding is
not reached preserving the status quo
ante and holding separate the assets and
businesses of certain Uniservice funeral
establishments, a cemetery and a
crematory (‘‘Hold Separate Assets’’)
listed in Exhibit A attached hereto and
made a part hereof until the divestitures
contemplated by the SCI/Uniservice
Consent Agreement have been made,
divestitures resulting from any
proceeding challenging the legality of
the Acquisition might not be possible or
might be less than an effective remedy;
and

Whereas, the purposes of this
Agreement are to: (1) preserve the Hold
Separate Assets as viable independent
businesses pending the divestitures
described in the SCI/Uniservice Consent
Agreement; (2) preserve the
Commission’s ability to require the
divestitures of the funeral
establishments, a cemetery and a
crematory as specified in the SCI/
Uniservice Consent Agreement; and (3)
remedy any anticompetitive aspects of
the Acquisition; and

Whereas, SCI’s entering into this
Agreement shall in no way be construed
as an admission by SCI that the
Acquisition is illegal; and

Whereas, SCI understands that no act
or transaction contemplated by this
Agreement shall be deemed immune or
exempt from the provisions of the
antitrust laws or the Federal Trade
Commission Act by reason of anything
contained in this Agreement.

Now, therefore, the Parties agree,
upon understanding that the
Commission has not yet determined
whether the Acquisition will be
challenged, and in consideration of the
Commission’s agreement that at the time
it accepts for public comment that
proposed order in the SCI/Uniservice
Consent Agreement it will grant early
termination of the Hart-Scott-Rodino

waiting period, and unless the
Commission determines to reject the
SCI/Uniservice Consent Agreement, it
will not seek further relief from SCI
with respect to the Acquisition, except
that the Commission may exercise any
and all rights to enforce this Agreement,
the SCI/Uniservice Consent Agreement
to which it is annexed and made a part,
and the order, once it becomes final,
and in the event that the required
divestitures are not accomplished, to
appoint a trustee to seek divestiture of
the Hold Separate Assets pursuant to
the SCI/Uniservice Consent Agreement,
as follows:

1. SCI agrees to execute and be bound
by the SCI/Uniservice Consent
Agreement.

2. SCI shall hold the Hold Separate
Assets separate and apart from the date
this Agreement is accepted until the
first to occur of (a) ten business days
after the Commission withdraws its
acceptance of the SCI/Uniservice
Consent Agreement pursuant to the
provisions of Section 2.34 of the
Commission’s Rules or (b) the date the
divestitures required by the order
contained in the SCI/Uniservice
Consent Agreement are accomplished.
SCI’s obligation to hold the Hold
Separate Assets separate and apart shall
be on the following terms and
conditions:

a. SCI shall hold separate and apart
the Hold Separate Assets.

b. Except as provided herein and as is
necessary to assure compliance with
this Agreement and the Consent Order,
SCI shall not exercise direction or
control over, or influence directly or
indirectly, the Hold Separate Assets or
any of their operations or businesses.

c. SCI shall cause the Hold Separate
Assets to continue using their present
names and trade names, and shall
maintain and preserve the viability and
marketability of each of the Hold
Separate Assets and shall not sell,
transfer, encumber (other than in the
normal course of business), or otherwise
impair their marketability or viability.
During the term of this Agreement, SCI
shall provide the Hold Separate Assets
with the same or better quality of
support services, including without
limitation, payroll processing,
accounting, management information
systems, and computer support, as
Uniservice provided to the Hold
Separate Assets prior to the acquisition.

d. SCI shall refrain from taking any
actions that may cause any material
adverse change in the business or
financial conditions of the Hold
Separate Assets.

e. SCI shall not change the
composition of the management of the

Hold Separate Assets, except that SCI
may fill vacancies and remove
management for cause.

f. SCI shall maintain separate
financial and operating records and
shall prepare separate quarterly and
annual financial statements for the Hold
Separate Assets and shall provide the
Commission with such statements for
each funeral establishment, cemetery
and crematory within ten days of their
availability.

g. Except as required by law, and
except to the extent that necessary
information is exchanged in the course
of evaluating the Acquisition, defending
investigations or litigation, or
negotiating agreements to dispose of
assets, SCI shall not receive or have
access to, or the use of, any of the Hold
Separate Assets’ material confidential
information not in the public domain,
except as such information would be
available to SCI in the normal course of
business if the Acquisition had not
taken place. Any such information that
is obtained pursuant to this
subparagraph shall only be used for the
purpose set out in this subparagraph.
(‘‘Material confidential information,’’ as
used herein, means competitively
sensitive or proprietary information not
independently known to SCI from
sources other than Uniservice, and
includes but is not limited to pre-need
customer lists, prices quoted by
suppliers, or trade secrets.)

h. All earnings and profits of the Hold
Separate Assets shall be held separate.
If necessary, SCI shall provide any or all
of the Hold Separate Assets with
sufficient working capital to operate at
their current levels.

i. SCI shall refrain from, directly or
indirectly, encumbering, selling,
disposing of, or causing to be transferred
any assets, property, or business of the
Hold Separate Assets, except that the
Hold Separate Assets may advertise,
purchase merchandise and sell or
otherwise dispose of merchandise in the
ordinary course of business.

3. Should the Federal Trade
Commission seek in any proceeding to
compel SCI to divest itself of the shares
of Uniservice stock that SCI may
acquire, or to compel SCI to divest any
assets or businesses of Uniservice that it
may hold, or seek any other injunctive
or equitable relief, SCI shall not raise
any objection based upon the early
termination of the applicable Hart-Scott-
Rodino Antitrust Improvements Act
waiting period or the fact that the
Commission has permitted the
Acquisition. SCI also waives all rights to
contest the validity of this Agreement.

4. For the purpose of determining or
securing compliance with this


