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personnel and examine all relevant
books and records, including personnel
and books and records of the Unipol/
SHAC Technology Business, in
connection with the appraisal under
appropriate confidentiality provisions;

f. The independent appraisal shall be
completed and presented by the
appraiser to Union Carbide and Shell
Oil within forty-five (45) days of the
selection of the appraiser as set forth in
this Paragraph II.B.1 of this Order; or

2. Union Carbide, within (30) days of
receiving notice from Shell Oil that
Shell proposes to divest Polyco to a
named acquirer approved by the
Commission, does not consent to the
transfer of Polyco’s interest in the
Cooperative Undertaking Agreement
dated December 22, 1983, to such
Commission approved acquirer.

C. In the event that, prior to the
expiration of the six (6) months
specified in Paragraph II.A of this Order,
the Commission has neither approved
nor disapproved, within sixty (60) days
of receipt of the application, an
application for approval of a divestiture
to a proposed acquirer submitted in
accordance with Paragraphs II.A and
II.F of this Order, the time period
specified in Paragraph II.A of this Order
may be extended by the Commission by
the number of days in excess of sixty
(60) required by the Commission to rule
on the divestiture application and, if the
Commission approves divestiture to a
person other than Union Carbide, the
Commission may further extend such
period, if necessary, by thirty (30) days
in order to provide Shell Oil time to
comply with the requirements of
Paragraph II.B.2 of this Order.

D. Provided further, if at the instance
of Union Carbide over the opposition of
Shell, Shell is enjoined or otherwise
prohibited by court order from divesting
the Properties to Be Divested, Shell
shall promptly give written notice of
such order to the Commission,
whereupon the period within which
Shell shall divest the Properties to Be
Divested under Paragraphs II.A, II.B or
II.C of this Order shall be extended to
the earlier of (1) one year from the
expiration of the time specified in
Paragraph II.A of this Order and such
additional time as may be allowed in
Paragraphs II.B or II.C of this Order; or
(2) ninety (90) days after the injunction
or other order expires.

E. Respondents shall comply with all
terms of the Agreement to Hold
Separate, attached to this order and
made a part hereof as Appendix I. Said
Agreement shall continue in effect until
such time as Shell and Shell Oil, as
applicable, have divested all the
Properties to Be Divested or until such

other time as the Agreement to Hold
Separate provides. Profits accumulated
by Technipol during the period the
Agreement to Hold Separate is in effect
shall be retained by Montedison upon
expiration of the Agreement to Hold
Separate and shall in no event be
transferred to Montell or Shell.

F. Shell and Shell Oil, as applicable,
shall divest the Properties to Be
Divested as an incorporated, ongoing
business, identified herein as ‘‘Polyco’’
and established in accordance with the
attached Agreement to Hold Separate,
and shall divest the Properties to Be
Divested only to Union Carbide or to
another acquirer or acquirers that
receive the prior approval of the
Commission, and only in a manner that
receives the prior approval of the
Commission. The purpose of the
divestiture is to ensure the continuation
of Polyco as an ongoing and viable
business engaged in the research,
development, manufacture and sale of
PP Catalyst and Propylene Polymers and
in the research, development, and
licensing of PP Technology and Catalyst
Technology, and to remedy the
lessening of competition resulting from
the proposed acquisition as alleged in
the Commission’s complaint.

G. The Properties to Be Divested shall
be divested free and clear of (1) all
royalties, mortgages, encumbrances and
liens to Shell or Montell; and (2) any
contractual commitments or obligations
to Shell or Montell existing as of the
date of divestiture.

H. Should any transfer of an
agreement, contract or license required
by Paragraph II.A of this Order not be
possible after reasonable effort by Shell
and Shell Oil due to a person other than
a party to this Order withholding its
consent to the transfer, Shell Oil shall
enter into an agreement with Polyco or
the acquirer thereof the purpose of
which agreement is to realize the same
effect as such transfer. Shell Oil shall
submit a copy of each such agreement
with its compliance reports to the
Commission pursuant to Paragraphs
VIII.A and VIII.B of this Order. Further,
Shell Oil shall secure, at its expense,
patent licenses, or assignments of patent
licenses, extending to Polyco and the
acquirer thereof rights and royalty rates
with respect to the manufacture and sale
of Propylene Polymers and PP Catalyst
from the Properties to Be Divested, and
rights to expand production and sale, no
less favorable than those held by Shell
Oil as of the date of transfer to Polyco
of the Properties to Be Divested.

III

It is further ordered that:

A. Prior to transfer of any assets or
businesses from Shell into Montell or
merger of any part of Shell and Montell
or Montedison, Shell shall

1. Extend to Polyco, without royalty
to Shell or Montell, Shell’s rights under
agreements relating to the research and
development, manufacture and sale of
PP Catalyst, Catalyst Support, and
Catalyst Systems by any person,
including but not limited to
nonexclusive rights to sell, and to
contract with Akzo Nobel for the
production of, PP Catalyst and Catalyst
Support;

2. Disclose to Polyco all Shell Catalyst
Technology in its possession or to
which it has rights;

3. Grant Polyco, without royalty to
Shell or Montell, the perpetual, non-
exclusive right (1) to license, subject to
the rights of Union Carbide, Shell
Catalyst Technology to any person
worldwide; (2) to sell worldwide to any
person PP Catalyst and Catalyst Systems
based on Shell Catalyst Technology; and
(3) to enforce intellectual property rights
with respect to Shell Catalyst
Technology worldwide, including
without exclusion the right to sue any
person who by the manufacture, use or
sale of any PP Catalyst or Catalyst
System infringes any Shell patent which
has been applied for in any country in
the world before the date this Order
becomes final. All costs of any such suit
by Polyco shall be borne by Polyco and
all damages recovered shall be retained
by Polyco; and

4. Gant Polyco, without royalty to
Shell or Montell, the exclusive right,
until seven years from the date of
divestiture of the Properties to Be
Divested, (1) to license, subject to the
rights of Union Carbide, Shell Catalyst
Technology to persons other than
Montell and Montell Affiliates; and (2)
to sell to persons other than Montell and
Montell Affiliates (or LIPP Process
licensees for use in their LIPP Process
plants) such PP Catalyst formulations or
their equivalent as were manufactured
or sold by Shell, or manufactured for
Shell by Akzo Nobel, prior to the date
this Order becomes final; and

B. Shell and Montell shall grant to
Polyco and licensees of Unipol PP
Technology immunity under patents
relating to PP Technology, Catalyst
Technology, PP Catalyst, Catalyst
Support, Catalyst Systems or Propylene
Polymers, based on work conducted
prior to December 31, 1997, or prior to
one year after divestiture of the
Properties to Be Divested, whichever is
later, by persons who, as Shell
personnel within one (1) year prior to
the date of the formation of Montell, had
access to Unipol PP Technology other


