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Technipol shall be negotiated between
Montell and Technipol, but in no event
shall be more than the price charged to
Akzo Nobel as of December 31, 1993,
recalculated in accordance with the
pricing formula in the Catalyst Support
supply contract between Akzo Nobel
and Himont, less eight percent (8%).

m. Notwithstanding any agreement
entered into by Montell and Technipol
pursuant to Paragraphs 9.k and 9.l of
this Agreement, Technipol may acquire
PP Catalyst and Catalyst Support from
any other person.

n. Technipol shall provide to Montell,
on the date of transfer to Technipol of
the Montedison Properties to Be
Transferred and on the first day of every
calendar quarter thereafter, an estimate
of its requirements for PP Catalyst and
Catalyst Support for the following
twelve (12) months. Montell shall
supply PP Catalyst and Catalyst Support
in quantities sufficient to maintain an
inventory of PP Catalyst and Catalyst
Support equivalent to Technipol’s
requirements for PP Catalyst and
Catalyst Support for a period of six (6)
months. In the event that Montell is
unable to maintain an inventory of PP
Catalyst and Catalyst Support sufficient
to supply Technipol’s requirements for
PP Catalyst and Catalyst Support for a
period of six (6) months, Montell will
grant to Technipol the right and Know-
How necessary to produce, or have
produced on its behalf, PP Catalyst and
Catalyst Support.

o. In the case of any shortage of PP
Catalyst or Catalyst Support production
Montell shall continue to supply
Technipol with its requirements except
that in the case of shortages that are not
the result of Montell’s actions Montell
may allocate PP Catalyst and Catalyst
Support to Technipol and Montell and
Montell Affiliates on a pro rata basis
based on the previous twelve (12)
months. In the case of any shortage of
PP Catalyst or Catalyst Support to
Technipol, Technipol may request that
Montell expand the production
facilities, at Montell’s expense, in order
to meet the requirements of Technipol.

p. Technipol shall have the sole right
to determine, subject to PP Catalyst
supply contracts with persons other
than Montell or Montell Affiliates
existing as of the date the Montedison
Properties to Be Transferred are
transferred to Technipol and the
existing Akzo agreement, the sales price,
quantity and type of PP Catalyst and
Catalyst Support sold by Technipol to
any person.

q. Montell and Shell shall not
interfere in, or attempt to influence, any
decisions or activities of Technipol.

r. Shell, Montedison, Montell,
Technipol and Polyco shall not
exchange or discuss between each other,
directly or indirectly, current or future
intentions, plans or forecasts for pricing,
production or capacity for PP Catalyst,
Catalyst Support, Catalyst Systems or
Propylene Polymers, or royalty rates for
licensing PP Technology or Catalyst
Technology to others, except as required
between Montell and Technipol in
accordance with Paragraphs 9.k and 9.l
of this Agreement.

10. Except as otherwise provided in
the Consent Order or this Agreement, as
required for the purpose of tax return
preparation, compliance with any law
or request from a revenue authority, or
to the extent that necessary information
is exchanged in the course of evaluating
and consummating the formation of
Montell, Technipol or Polyco, defending
government investigations or litigation,
or negotiating to dispose of assets:

a. Neither Montedison, Montell,
Technipol nor Polyco shall provide,
disclose or otherwise make available to
Shell any Material Confidential
Information.

b. Neither Montedison nor Technipol
shall provide, disclose or otherwise
make available to Montell any Material
Confidential Information of Technipol.

c. Shell shall not provide, disclose or
otherwise make available to
Montedison, Montell or Technipol any
Material Confidential Information of
Polyco or the Unipol/SHAC Technology
Business (other that Catalyst
Technology received by Shell Oil from
other companies of the Shell Group),
provided however, nothing in this
Paragraph 10.c of this Agreement shall
prohibit (a) Montell Affiliates who are
licensees of Unipol PP Technology from
receiving information, in accordance
with such license, for use in their
Unipol PP Technology licensed
production facilities, including
information obtained by Shell, prior to
the formation of Montell, under The
Tripartite Catalyst Research Agreement;
and (b) any communication between
Shell and Montell necessary to ensure
that Montell and its employees make no
unauthorized use or disclosure of any
Material Confidential Information.

d. Neither Montell nor Shell shall
provide, disclose or otherwise make
available to Montedison or Technipol
any Material Confidential Information.

Provided, however, that nothing in
this Agreement shall limit or prohibit (a)
Montell, Technipol or Polyco from
licensing or otherwise doing business
on a nondiscriminatory basis with each
other or with any entity in which
Montedison or a Shell Group company
has an interest; or (b) persons elected by

Shell or Montedison to the Montell
board of directors from participating in
decisions relating to Montell if they do
not also participate in decisions relating
to similar businesses of Technipol or
Polyco.

11. To the extent that this Agreement
or the Consent Order requires Shell or
Montedison to take, or prohibits Shell or
Montedison from taking, certain actions
that otherwise may be required or
prohibited by contract, Shell and
Montedison shall abide by the terms of
this Agreement and the Consent Order
and shall not assert as a defense such
contract rights in a civil penalty action
brought by the Commission to enforce
the terms of this Agreement or the
Consent Order.

12. Should the Federal Trade
Commission seek in any proceeding to
compel Shell (meaning here and
hereinafter Shell including Polyco) to
divest itself of the Montedison Merged
Assets, to compel Shell to divest any
assets of businesses of the Shell Merged
Assets or the Montedison Merged Assets
that it may hold, to compel Montedison
to divest itself of the Shell Merged
Assets, to compel Montedison to divest
any assets or businesses of the
Montedison Merged Assets or the Shell
Merged Assets that it may hold, or to
seek any other injunctive or equitable
relief for any failure to comply with the
Consent Order of this Agreement, or in
any way relating to the Acquisition,
Shell and Montedison shall not raise
any objection based upon the expiration
of the applicable Hart-Scott-Rodino
Antitrust Improvements Act waiting
period or the fact that the Commission
has permitted the Acquisition. Shell and
Montedison also waive all rights to
contest the validity of this Agreement.

13. For the purpose of determining or
securing compliance with this
Agreement, subject to any legally
recognized privilege, and upon written
request with reasonable notice to
Montedison, Shell, Polyco or Montell
made to its principal office,
Montedison, Shell, Polyco and Montell
shall permit any duly authorized
representative or representatives of the
Commission:

a. Access during the office hours of
Montedison or Shell and in the presence
of counsel to inspect and copy all books,
ledgers, accounts, correspondence,
memoranda, and other records and
documents in the possession or under
the control of Montedison, Shell, Polyco
or Montell relating to compliance with
this Agreement; and

b. Upon ten (10) days notice to
Montedison, Shell, Polyco or Montell
and without restraint or interference
from it, to interview officers or


