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Delaware with its principal executive
offices located at Three Little Falls
Centre, 2801 Centerville Road,
Wilmington, Delaware 19850–5439.
HIMONT Incorporated is a wholly-
owned, indirect subsidiary of
Montedison S.p.A.

3. Proposed respondent Royal Dutch
is a corporation organized, existing and
doing business under and by virtue of
the laws of the Netherlands with its
principal executive offices located at
Carel van Bylandtlaan 30, The Hague,
The Netherlands. Royal Dutch is a
holding company which, together with
Shell T&T, controls the Shell Group.

4. Proposed respondent Shell T&T is
a corporation organized, existing and
doing business under and by virtue of
the laws of England with its principal
executive offices located at Shell Centre,
London SE1 7NA, England. Shell T&T is
a holding company which, together with
Royal Dutch, controls the Shell Group.

5. Proposed respondent Shell Oil is a
corporation organized, existing and
doing business under and by virtue of
the laws of Delaware with its principal
executive offices located at One Shell
Plaza, Houston, Texas 77002. Shell Oil
is a member company of the Shell
Group, and all of its shares are directly
or indirectly owned by Royal Dutch and
Shell T&T.

6. Proposed respondents admit, for
purposes of this Agreement and Order
and any related enforcement action, all
the jurisdictional facts set forth in the
draft of complaint.

7. Proposed respondents waive:
(a) any further procedural steps;
(b) the requirement that the

Commission’s decision contains a
statement of findings of fact and
conclusions of law;

(c) all rights to seek judicial review or
otherwise to challenge or contest the
validity of the Order entered pursuant to
this Agreement; and

(d) any claim under the Equal Access
to Justice Act.

8. This Agreement shall not become
part of the public record of the
proceeding unless and until it is
accepted by the Commission. If this
Agreement is accepted by the
Commission it, together with the draft of
complaint contemplated thereby, will be
placed on the public record for a period
of sixty (60) days and information in
respect thereto released. The
Commission thereafter may either
withdraw its acceptance of this
Agreement and so notify the proposed
respondents, in which event it will take
such action as it may consider
appropriate, or issue and serve its
complaint (in such forms as the
circumstances may require) and

decision, in disposition of the
proceeding.

9. This Agreement is for settlement
purposes only and does not constitute
an admission by proposed respondents
that the law has been violated as alleged
in the draft of complaint, or that the
facts as alleged in the draft of complaint,
other than jurisdictional facts admitted
as specified above, are true.

10. This Agreement contemplates
that, if it is accepted by the
Commission, and if such acceptance is
not subsequently withdrawn by the
Commission pursuant to the provisions
of Section 2.34 of the Commission’s
Rules, the Commission may, without
further notice to the proposed
respondents, (1) issue its complaint
corresponding in form and substance
with the draft of complaint and its
decision containing the following Order
to divest and to cease and desist in
disposition of the proceeding, and (2)
make information public with respect
thereto. When so entered, the Order
shall have the same force and effect and
may be altered, modified, or set aside in
the same manner and within the same
time provided by statute for other
orders. The Order shall become final
upon service. Delivery by the U.S.
Postal Service of the complaint and
decision containing the agreed-to Order
to proposed respondents’ attorneys of
record, William C. Pelster, Esq.,
Skadden, Arps, Slate, Meagher & Flom,
919 Third Avenue, New York, NY
10022, for Montedison; Robert D. Joffe,
Esq., Cravath, Swaine & Moore, 825
Eighth Avenue, New York, NY 10019,
for Royal Dutch and Shell T&T; and S.
Allen Lackey, Esq., Shell Oil Company,
One Shell Plaza, Houston, Texas 77252,
for Shell Oil, shall constitute service.
Proposed respondents waive any right
they may have to any other manner of
service. The complaint may be used in
construing the terms of the Order, and
no agreement, understanding,
representation or interpretation not
contained in the Order or this
Agreement may be used to vary or
contradict the terms of the Order.

11. Proposed respondents have read
the proposed complaint and Order
contemplated hereby. Proposed
respondents understand that once the
Order has been issued, they will be
required to file one or more compliance
reports showing they have fully
complied with the Order. Proposed
respondents further understand that
they may be liable for civil penalties in
the amount provided by law for each
violation of the Order after it becomes
final.

Order

I
It is ordered that, as used in this

Order, the following definitions shall
apply:

A. The following terms shall mean the
following entities:

1. ‘‘Montedison’’ means Montedison
S.p.A. and its wholly owned subsidiary
Montedison (Nederland) N.V., a holding
company that owns Montecatini
Nederland B.V., which in turn owns,
directly or indirectly, through its
subsidiaries HIMONT Incorporated,
Spherilene S.r.l., Moplefan S.p.A. and
Montepolmieri Sud, S.p.A., all of the
polyolefins interests of Montedison
S.p.A. ‘‘Montedison’’ includes all
subsidiaries, divisions, and groups and
affiliates controlled by Montedison
S.p.A., their respective successors and
assigns, and their respective directors,
officers, employees, agents and
representatives. Unless otherwise
indicated, ‘‘Montedison’’ does not
include Montell.

2. ‘‘HIMONT’’ means HIMONT
Incorporated. ‘‘HIMON’’ includes all
subsidiaries, divisions, and groups and
affiliates controlled by HIMONT, their
respective successors and assigns, and
their respective directors, officers,
employees, agents and representatives.

3. ‘‘Shell’’ means N.V. Koninklijke
Nederlandsche Petroleum Maatschappij
(Royal Dutch Petroleum Company)
(‘‘Royal Dutch’’), The ‘‘Shell’’ Transport
and Trading Company, p.l.c. (‘‘Shell
T&T’’), and the Shell Group.

4. ‘‘The Shell Group’’ means all
companies controlled by Royal Dutch
and/or Shell T&T, including Shell Oil
and Shell Petroleum N.V. ‘‘The Shell
Group’’ includes all subsidiaries,
divisions, and groups and affiliates
controlled by companies of the Shell
Group, Royal Dutch or Shell T&T, their
respective successors and assigns, and
their respective directors, officers, and
agents and representatives. Unless
otherwise indicated, ‘‘the Shell Group’’
does not include Montell.

5. ‘‘Shell Oil’’ means Shell Oil
Company. ‘‘Shell Oil’’ includes all
subsidiaries, divisions, and groups
controlled by Shell Oil, their respective
successors and assigns, and their
respective directors, officers, agents and
representatives. Unless otherwise
indicated, ‘‘Shell Oil’’ does not include
Polyco.

6. ‘‘Montell’’ means Montell
Polyolefins, the corporation to be
formed, pursuant to the Agreement to
Merge Polyolefins Businesses, to hold
the majority of the polyolefins
businesses of Montedison and of Shell
and to be owned, directly or indirectly,


