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businesses of Shell (hereinafter the
‘‘Shell Merged Assets’’); and

Whereas, Montedison and Shell each
develop a license PP Technology and
Catalyst Technology and each develop,
manufacture and sell PP Catalyst and
Propylene Polymers; and

Whereas, Montedison will establish
Technipol and hold Technipol separate
from Montell in accordance with the
Decision of the Commission of the
European Communities in Case No. IV/
M. 269–SHELL/MONTECATINI; and

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

Whereas, if the Commission accepts
the attached Agreement Containing
Consent Order (‘‘Consent Order’’),
which would require the divestiture of
certain assets, the Commission must
place the Consent Order on the public
record 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 of the Montedison Merged Assets
and the Shell Merged Assets,
respectively, during the period specified
in Paragraph 4 of this Agreement,
divestiture 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 Commission is
concerned that if the Acquisition is
consummated, it will be necessary to
preserve the Commission’s ability to
require the divestiture of the Properties
to Be Divested as described in Paragraph
I.Q of the Consent Order and the
Commission’s right to have the
Properties to Be Divested continue as a
separate, viable and independent entity;
and

Whereas, the purpose of this
Agreement and the Consent Order is to:

(i) Ppreserve the Properties to Be
Divested, also referred to herein as
‘‘Polyco,’’ as a viable business
independent from Montedison, pending
the divestiture of the Properties to Be
Divested as a viable and ongoing
enterprise;

(ii) Preserve Technipol as a viable
business independent from Shell,
pending the divestiture of the Properties
to Be Divested as a viable and ongoing
enterprise; and

(iii) Remedy any anticompetitive
effects of the Acquisition; and

Whereas, Montedison’s and Shell’s
entering into this Agreement shall in no
way be construed as an admission by
Montedison and Shell that the
Acquisition is illegal, and this
Agreement shall in no way be construed
as limiting in any way the obligations of
Montedison and Shell pursuant to the
Decision of the Commission of the
European Communities in Case No. IV/
M. 269–SHELL/MONTECATINI; and

Whereas, Montedison and Shell
understand 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, upon understanding
that the Commission has not yet
determined whether the Acquisition
will be challenged, and in consideration
of the Commission’s agreement that,
unless the Commission determines to
reject the Consent Order, the
Commission will not seek a temporary
restraining order, preliminary
injunction, or permanent injunction
with respect to the Acquisition, and in
recognition that the Commission may
exercise any and all rights to enforce
this Agreement and the Consent Order
to which it is annexed and made a part
thereof, and, in the event the required
divestiture is not accomplished, to seek
divestiture of the Properties to Be
Divested and such other relief as the
Commission may consider appropriate,
the Parties agree as follows:

1. Montedison and Shell agree that
from the date this Agreement is signed
by Shell and Montedison until the
earliest of the dates listed in Paragraphs
1.a or 1.b, they each will comply with
the provisions of this Agreement:

a. Ten days after the Commission
withdraws its acceptance of the Consent
Order pursuant to the provisions of
Section 2.34 of the Commission’s Rules;
or

b. The day after the divestiture
required by the Consent Order has been
completed.

2. Montedison, Royal Dutch, Shell
T&T and Shell Oil agree to execute and
be bound by the attached Agreement
Containing Consent Order and to
comply, from the date this Agreement is
accepted, with the provisions of the
Consent Order as if it were final.

3. The terms capitalized herein shall
have the same definitions as in the
Consent Order. In addition, the
following terms used herein shall have
the following definitions:

a. ‘‘Montedison PP Technology’’
means PP Technology and Catalyst
Technology, including Know-How and

patent rights, developed, under research
and development, used, offered for
license, or licensed to any person by
Montedison at any time prior to the date
of transfer to Technipol of the
Montedison Properties to Be
Transferred. For purposes of this
Agreement Catalloy process and related
catalyst technology and technology
concerning the production of PP
Catalyst or the production of any other
component of Catalyst Systems shall be
excluded from ‘‘Montedison PP
Technology.’’

b. ‘‘Montedison Properties to Be
Transferred’’ means the businesses,
rights and interests, and other assets,
tangible and intangible, required to be
transferred from Montedison to
Technipol pursuant to Paragraph 8 of
this Agreement.

c. ‘‘Existing Montedison Licenses’’
means licenses of Montedison PP
Technology to persons other than
Montell Affiliates in effect as of the date
of transfer to Technipol of the
Montedison Properties to Be Transferred
and includes so-called ‘‘catalyst use
know-how licenses,’’ ‘‘process know-
how licenses’’ and ‘‘patent licenses.’’

d. ‘‘Improvements’’ means all
refinements, optimizations, or new
technical developments, patentable or
unpatentable, of Know-How, PP
Technology and Catalyst Technology,
with commercial application, other than
Major Advances.

e. ‘‘Major Advances’’ means all new
technical developments of and changes,
patentable or unpatentable, to existing
Know-How, PP Technology and Catalyst
Technology with commercial
application, of the type generally
recognized in the industry as
revolutionary or of major consequence
and would, upon commercial
implementation, (a) reduce production
costs of Propylene Polymers by at least
one (1) cent per pound; (b) significantly
increase the quality, productivity or
selling potential of the PP Catalyst,
Catalyst Support or Catalyst System, or
the quality or selling potential of the
Propylene Polymers; or (c) enable
production of new Propylene Polymers
commercially competitive primarily in
end-uses for which Propylene Polymers
produced and sold commercially have
not been previously suitable for
technological reasons. Major Advances
include, for example:

i. In the case of PP Technology,
elimination of a unit operation, addition
of a unit operation, or introduction of a
new comonomer or additive;

ii. In the case of PP Catalyst, a change
in the major type of Catalyst Support;

iii. In the case of Catalyst Systems, a
change in the major type of components


