Federal Register / Vol. 60, No. 18 / Friday, January 27, 1995 / Notices

5417

g. All owned or leased distribution
facilities, rail cars and other assets used
in sales or technical service of
Propylene Polymers or PP Catalyst,
other than real property at the
headquarters offices, general sales
offices, and research center of Shell Oil;

h. All intellectual property, including
patent rights, trade secrets, technology
and Know-How, relating to Catalyst
Technology, PP Catalyst, Catalyst
Systems, and Propylene Polymers;

i. All customer lists, vendor lists,
catalogs, sales promotion literature,
advertising materials, research
materials, technical information,
management information systems,
software, inventions, specifications,
designs, drawings, processes and quality
control data;

j- All interest in and to the contracts
entered into in the ordinary course of
business with customers (together with
associated bid and performance bonds),
suppliers, sales representatives,
distributors, agents, personal property
lessors, personal property lessees,
licensors, licensees, consignors and
consignees, including without
limitation agreements with Shell
Canada and Pecten, and rights under
warranties and guarantees, express or
implied;

k. All books, records, and files;

I. Shell Oil’s interest in owned or
leased real property associated with the
Norco, Louisiana, and Seadrift, Texas,
Propylene Polymers plants, together
with appurtenances, licenses and
permits;

m. Shell Oil’s interest in owned or
leased improvements to real property
associated with the Norco, Louisiana,
PP Catalyst plant, together with
appurtenances, licenses and permits,
and a rent-free lease to the land
associated with the PP Catalyst plant for
the life of the plant;

n. Shell Oil’s interest in the Unipol/
SHAC Technology Business and in the
Cooperative Undertaking Agreement
dated December 22, 1983, including but
not limited to all future revenue of Shell
Oil from Unipol PP Technology and
Shell Catalyst Technology developed,
under development, offered for license,
or licensed to any person by UCC or
Shell Oil at any time prior to the date
of transfer to Polyco;

0. Exclusive world-wide rights to all
Shell Oil trademarks and trade names
relating to Propylene Polymers other
than Shell Oil trademarks used by Shell
Qil for its products generally, such as
the “SHELL” mark and the Pecten
emblem;

p. All licenses relating to the
manufacture and sale of Propylene
Polymers and PP Catalyst or the

licensing of PP Technology or Catalyst
Technology, including but not limited
to Shell Qil’s rights under the following
patents:

(2) All applicable patents of Shell;

(2) All patents of Montedison and
Mitsui covered by the July 30, 1985
Agreement of Himont Incorporated,
Mitsui, Union Carbide Corporation, and
Shell Chemical Company; any patent
license agreements between Montedison
and Shell; and any patent license
agreements between Mitsui and Shell;

(3) Phillips U.S. Patent 4,376,851
‘“crystalline polypropylene”;

(4) Studiengesellschaft Kohle U.S.
Patent 4,125,698 covering production of
PP with a titanium chloride/DEAC
catalyst; and

(5) Amoco Chemical Company patents
covering “PP Catalyst” identified in the
patent license agreement between
Amoco and Shell Qil, including Amoco
U.S. Patent 4,540,679; Japan Patent
Application 59350/85 and European
Patent Application 159,150; and

g. Shell Oil’s rights under he
Tripartite Catalyst Research Agreement;
the Polypropylene Agreement between
Shell Research Limited and Shell Oil
Company; the PP Catalyst Patent
Settlement Agreement between Shell
Internationale Research Maatschappij
B.V. and Shell Oil Company; and the
July 30, 1985 Agreement of Himont
Incorporated, Mitsui, Union Carbide
Corporation, and Shell Chemical
Company, subject to any necessary
approval of parties not subject to this
Order; and

2. All Shell’s worldwide rights to the
“SHAC"” trademark; all customer lists,
records and files, all catalogs, and all
sales promotion literature relating to
sales by Shell outside the United States
of PP Catalyst and Propylene Polymers
manufactured by Shell Oil; and all
interest in and to contracts entered into
by Shell in the ordinary course of
business with customers, sales
representatives, distributors and agents
relating to the sale, outside the United
States, of PP Catalyst or Propylene
Polymers manufactured by Shell Oil
(together with associated bid and
performance bonds).

R. “Viability and competitiveness”
means having the capability and
incentive to operate independently at
annual levels of research and
development, licensing, production, and
sales of PP Technology, Catalyst
Technology, PP Catalyst, Catalyst
Support and Propylene Polymers at
least equal to levels experienced during
each of the two (2) calendar years
immediately preceding the date of
transfer to Polyco of the Properties to Be
Divested, and capable through its own

resources of functioning independently
and competitively in the PP
Technology, Catalyst Technology, PP
Catalyst, and Propylene Polymers
businesses.

It is further ordered that:

A. Shell and Shell oil, as applicable,
shall divest the Properties to Be
Divested, absolutely and in good faith,
within six (6) months of the date this
Order becomes final, and shall also
divest such additional, ancillary assets
and businesses and effect such
arrangements as are necessary to assure
the marketability and the Viability and
Competitiveness of the Properties to Be
Divested.

B. The period of six (6) months as
specified in Paragraph I1.A shall be
extended to March 31, 1997, if either of
the following conditions is satisfied:

1. Union Carbide declines, within
thirty (30) days following receipt by
Union Carbide of the report of the
independent appraiser, to acquire the
Properties to Be Divested for the fair
market value of the Properties to Be
Divested as an operating business as
determined by an independent appraisal
prepared in accordance with the
following procedure, or as otherwise
agreed, or at such price as agreed, by
Shell Oil and Union Carbide:

a. Prior to the expiration of fifteen (15)
days from the date this Order becomes
final shell Oil will notify Union Carbide
of Shell Oil’s selection of an
independent appraiser;

b. The independent appraiser selected
by Shell Oil will perform the appraisal
unless within fifteen (15) days from
notification of Shell Oil’s selected
independent appraiser, Union Carbide
objects to Shell Oil’s selected
independent appraiser and notifies
Shell Oil of its selection of an
independent appraiser;

c. Within fifteen (15) days from the
date the name of Union Carbide’s
selected independent appraiser is
received by Shell Oil, Shell Oil will
either agree to Union Carbide’s selected
independent appraiser or request that
the two selected independent appraisers
jointly select, within ten (10) days of
such request, another independent
appraiser;

d. The compensation paid to the
independent appraiser shall be paid by
shell Oil or as otherwise agreed by Shell
Oil and Union Carbide, and the amount
of compensation shall be independent
of the amount of the fair market value
of the properties to Be Divested as
determined by the appraisal,;

e. The independent appraiser shall be
authorized by Shell to question



