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or elimination of one component
together with a type change in another
component; and

iv. In the case of Propylene Polymers,
new compositions or types that display
chemical and physical properties not
previously achievable by the relevant
technology.

4. Montedison and Shell agree that
from the date this Agreement is signed
by Montedison and Shell until March 1,
1995, Montedison will hold the
Montedison Merged Assets separate and
apart from Shell and from Montell, and
Shell will hold the Shell Merged Assets
separate and apart from Montedison and
from Montell.

5. Commencing prior to, or
concurrently with, transfer to Montell of
the Shell Merged Assets, Shell will hold
the Properties to Be Divested as they are
presently constituted (hereafter
‘‘Polyco’’) separate and apart on the
following terms and conditions:

a. Shell and Shell Oil, as applicable,
shall transfer to Polyco all ownership
and control of the Properties to Be
Divested. Polyco shall be held separate
and apart and shall be operated
independently of Shell (meaning here
and hereinafter, Shell excluding Polyco
and excluding all personnel connected
with Polyco as of the date this
Agreement is signed) except to the
extent that Shell Oil must exercise
direction and control over Polyco to
assure compliance with this Agreement
or with the Consent Order.

b. Shell Oil shall separately
incorporate Polyco and cause Polyco to
adopt new Articles of Incorporation and
By-laws and any other required
documents for Polyco that are not
inconsistent with other provisions of
this Agreement. Shall Oil shall also
elect a new six-person board of directors
of Polyco (‘‘New Board’’) prior to, or
concurrently with, transfer of any assets
or businesses from Shell into Montell or
merger of any part of Shell and Montell
or Montedison. Questions before the
New Board shall be approved by a
simple majority of the directors voting
on the matter, provided that Polyco
shall engage in no transaction that is
precluded by this Agreement or by the
Consent Order. Shell Oil may elect the
directors to the New Board; provided,
however, that such New Board shall
consist of at least three outside directors
neither previously nor currently
employed by Shell or Montedison; two
officers of Polyco; and a maximum of
one Shell Oil (but not Royal Dutch,
Shell T&T or Montell) director, officer,
employee, or agent; provided, further,
that such Shell Oil director, officer,
employee or agent shall enter into a
confidentiality agreement in accordance

with the provisions of Paragraph 5.h
hereof and shall not be a person
involved in Shell or Montell’s
Propylene Polymers or PP Catalyst
businesses, as defined in Paragraph I. of
the Consent Order. Such director who is
also a Shell Oil director, officer,
employee or agent shall participate in
matters that come before the New Board
only for the limited purpose of carrying
out Shell Oil’s and Polyco’s
responsibilities under this Agreement or
under the Consent Order. Shell Oil will
take no action to delay or limit
expansion of production capacity by
Polyco. Except as permitted by this
Agreement, the Shell Oil director shall
not participate in any matter, or attempt
to influence the votes of the other
directors with respect to matters,
including but not limited to expansion
of capacity, that would involve a
conflict of interest if Shell Oil and
Polyco were separate and independent
entities. In the case of deadlock by the
New Board on any question in which
the Shell Oil director participates, a
second vote shall be taken on the
question and the Shell Oil director shall
not vote. The New Board shall include
a chairman who is independent of Shell
and is competent to assure the continual
Viability and Competitiveness of
Polyco. Shell Oil shall notify the
Commission in its next compliance
report submitted pursuant to Paragraph
VIII.A of the Consent Order of the
identity and relevant qualifications and
experience of any person whom Shell
Oil has appointed as an original or
subsequent director of Polyco.

c. Except for the single Shell Oil
director, officer, employee, or agent
serving on the ‘‘New Board’’ (as defined
in Paragraph 5.b), Shell shall not permit
any director, officer, employee or agent
of Shell to also be a director, officer,
employee or agent of Polyco. In the
event any members of management of
the Properties to Be Divested should
choose not to accept employment with
Polyco, or should retire or otherwise
leave their management positions, the
non-Shell (as Shell is defined in
Paragraph 5.a hereof) directors serving
on the New Board (as defined in
Paragraph 5.b hereof) shall have the
exclusive power to replace such
members of management.

d. Polyco shall be staffed with
sufficient employees to maintain the
Viability and Competitiveness of the
Properties to Be Divested. Shell, Montell
and Technipol shall not employ, or
make offers of employment to, any
person employed by Shell Oil whose
principal duties, during the year prior to
the date of transfer to Polyco of the
Properties to Be Divested, related to the

management, development or operation
of the Properties to Be Divested. This
provision, however, does not apply to
employment by Shell Oil of any
employee who is terminated by Polyco
or who is not offered employment by
Polyco at a level of compensation and
benefits at least equivalent to those held
by the employee prior to the date of
transfer to Polyco of the Properties to Be
Divested. Shell Oil shall encourage and
facilitate employment by Polyco of Shell
Oil employees who had line
responsibility with respect to the
Properties to Be Divested in the year
prior to the transfer to Polyco of the
Properties to Be Divested; shall not offer
any incentive to such employees to
decline employment with Polyco or
accept other employment in Shell; and
shall remove any impediments that exist
which may deter such employees from
accepting employment with Polyco,
including but not limited to the
payment, or transfer for the account of
the employee, of all accrued bonuses,
pensions and other accrued benefits to
which such employees would otherwise
have been entitled had they remained in
the employment of Shell Oil.

e. Shell shall not exercise direction or
control over, or influence directly or
indirectly, Polyco; provided, however,
that Shell Oil may exercise only such
direction and control over Polyco as is
necessary to assure compliance with
this Agreement or with the Consent
Order, including dissolution, merger,
consolidation, bankruptcy, sale of
substantially all assets, major
acquisitions, issuance of equity
securities or any change in the legal
status of Polyco.

f. Shell shall not cause or permit any
destruction, removal, wasting,
deterioration or impairment of Polyco,
except for ordinary wear and tear. Shell
Oil shall maintain the marketability and
the Viability and Competitiveness of
Polyco and shall not sell, transfer,
encumber (other than in the normal
course of business) or otherwise impair
its marketability or Viability and
Competitiveness. Shell Oil shall provide
Polyco with sufficient working capital
to operate at current rates of operation,
to perform all necessary routine
maintenance to, and replacement of,
plant and equipment of the Properties to
Be Divested, and to maintain the
Viability and Competitiveness of the
Properties to Be Divested.

g. Shell shall not change the
composition of the management of
Polyco except that the non-Shell (as
Shell is defined in Paragraph 5.a hereof)
directors or members serving on the
New Board (as defined in Paragraph 5.b
hereof) shall have the power to remove


