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becomes final, Shell, Montedison and
Montell shall not, without the prior
approval of the Commission, directly or
indirectly, through subsidiaries,
partnerships, or otherwise:

A. Acquire any stock, share capital,
equity, or other interest in any concern,
corporate or non-corporate, other than
the acquisition by Shell or Montedison
of additional shares of Montell, engaged
in at the time of such acquisition, or
within two (2) years preceding such
acquisition engaged in,

1. the research and development
(other than only implementation of
technology licensed from others), or sale
or licensing to any person, of PP
Technology or Catalyst Technology
anywhere in the world;

2. the research and development, sale,
or manufacture for sale of PP Catalyst,
Catalyst Support, or Catalyst Systems
anywhere in the world; or

3. the manufacture or sale of
Propylene Polymers in the United States
or Canada; or

B. Acquire any assets used for or
previously used for (and still suitable
for use for)

1. the research and development
(other than only implementation of
technology licensed from others), or sale
or licensing to any person, of PP
Technology or Catalyst Technology
anywhere in the world;

2. the research and development, sale,
or manufacture for sale of PP Catalyst,
Catalyst Support, or Catalyst Systems
anywhere in the world; or

3. the manufacture or sale of
Propylene polymers in the United States
or Canada.

Provided, however, these prohibitions
shall not relate to the construction of
new facilities or the acquisition of new
or used equipment in the ordinary
course of business from a person other
than the persons referred to in
Paragraph VII.A of this Order. Provided,
further that this Paragraph VII of this
Order shall not apply to the acquisition
of Technipol by Montell following
completion of the divestiture of the
Properties to Be Divested and expiration
of the attached Hold Separate
Agreement.

VIII

It is further ordered that:
A. Within sixty (60) days from the

date this Order becomes final and every
sixty (60) days thereafter until Shell has
fully complied witht he provisions of
Paragraphs II and V of this Order, Shell
Oil shall submit to the Commission a
verified written report setting forth in
detail the manner and form in which it
intends to comply, is complying, and
has complied with Paragraphs II and V

of this Order. Shell Oil shall include in
its compliance reports, among other
things that are required from time to
time, a full description of the efforts
being made to comply with Paragraphs
II and V of the Order, including a
description of all substantive contacts or
negotiations for the divestitute and the
identity of all parties contacted. Shell
Oil shall include in its compliance
reports copies of all written
communications to and from such
parties, all internal memoranda, and all
reports and recommendations
concerning divestiture.

B. One (1) year from the date this
Order becomes final, annually for the
next nine (9) years on the anniversary of
the date this Order becomes final, and
at other times as the Commission may
require, Royal Dutch, Shell Oil,
Montendison and Montell shall each file
a verified written report with the
Commission setting forth in detail the
manner and form in which it has
complied and is complying with this
Order.

IX

It is further ordered that Royal Dutch,
Shell T&T, Shell Oil, Montedison and
Montell shall each notify the
Commission at least thirty (30) days
perior to any proposed change in such
company, such as dissolution,
assignment, sale resulting in the
emergence of a successor corporation, or
the creation or dissolution of
subsidiaries or any other change in such
company that may affect compliance
obligations arising out of this Order.

X

It is further ordered that, for the
purpose of determining or securing
compliance with this Order, and subject
to any legally recognized privilege,
upon written request, and on reasonable
notice, Shell, Montedison and Montell
shall each permit any duly authorized
representative of the Commission:

A. Access, during office hours and in
the presence of counsel, to inspect and
copy all books, ledgers, accounts,
correspondence, momoranda, and other
records and documents in the
possession or under the control of Shell,
Montendison or Montell, as applicable,
relating to any matters contained in this
Order; and

B. Upon five (5) days notice to Shell,
Montedison or Montell and without
restraint or interference from it, to
interview its officers, directors or
employees, who may have counsel
present, regarding such matters.

XI

It is further ordered that this Order
shall terminate twenty (20) years from
the date this Order becomes final.

Attachment I

In the Matter of: Montedison S.p.A., a
corporation, HIMONT Incorporated, a
corporation, Royal Dutch Petroleum
Company, a corporation, The ‘‘Shell’’
Transport and Trading Company, p.l.c., a
corporation, and Shell Oil Company, a
corporation, File No. 941–0043.

Agreement to Hold Separate

This Agreement to Hold Separate
(‘‘Agreement’’) is by and among
Montedison S.p.A., a corporation
organized, existing and doing business
under the laws of Italy with its principal
executive offices located at Foro
Buonaparte, 31, 20121 Milan, Italy, and
its wholly-owned subsidiary, HIMONT
Incorporated, a corporation organized,
existing and doing business under the
laws of the State of Delaware with its
principal executive offices located at
Three Little Falls Centre, 2801
Centerville Road, Wilmington, Delaware
19850–5439 (collectively
‘‘Montedison’’); Royal Dutch Petroleum
Company, a corporation organized,
existing and doing business under the
laws of the Netherlands with its
principal executive offices located at
Carel van Bylandtlaan 30, The Hague,
The Netherlands, and The ‘‘Shell’’
Transport and Trading Company, p.l.c.,
a corporation organized, existing and
doing business under the laws of
England with its principal executive
offices located at Shell Centre, London
SE1 7NA, England, and their wholly-
owned subsidiary, Shell Oil Company, a
corporation organized, existing and
doing business under the laws of the
State of Delaware with its principal
executive offices located at One Shell
Plaza, Houston, Texas 77002
(collectively ‘‘Shell’’); and the Federal
Trade Commission (the ‘‘Commission’’),
an independent agency of the United
States Government, established under
the Federal Trade Commission Act of
1914, 15 U.S.C. § 41, et seq.
(collectively, the ‘‘Parties’’).

Premises

Whereas, on or about December 30,
1993, Montedison and Shell Petroleum
N.V., a holding company of the Shell
Group, entered into an agreement
providing for the merger (hereinafter the
‘‘Acquisition’’) of the majority of the
polyolefin assets and businesses of
Montedison (hereinafter the
‘‘Montedison Merged Assets’’) and the
majority of the polyolefin assets and


