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Canada who may desire to undertake
employment.

C. Pending divestiture of the Assets
To Be Divested, Respondents shall take
such actions as are reasonably necessary
to maintain the viability and
marketability of the Assets To Be
Divested and to prevent their
destruction, removal, wasting,
deterioration or impairment of any kind,
except for ordinary wear and tear.

V
It is further ordered That Respondents

shall continue to comply with all terms
of the Agreement to Hold Separate
attached to this Order and made a part
hereof as Appendix II. Said Agreement
shall remain in force and effect until the
Assets To Be Divested have been
divested as required by this Order.

VI
It is further ordered That:
Within thirty (30) days after the date

this Order becomes final and every
thirty (30) days thereafter until
Respondents have fully complied with
the provisions of Parts II, III, and IV of
this Order, Respondents shall submit to
the Commission a verified written
report setting forth in detail the manner
and form in which they intend to
comply, are complying, or have
complied with this Order. Respondents
shall include in their compliance
reports, among other things that are
required from time to time, a full
description of the efforts being made to
comply with the Order, and their
compliance with the terms and
conditions of the Agreement To
Condition Acquisition and the
Agreement To Hold Separate, and set
forth the monthly sales of Devro Inc.
and Devro Canada during the preceding
two months and compared to the
monthly sales during the same months
in the preceding calendar year.
Respondents shall include in their
compliance reports copies of all written
communications, internal memoranda,
and reports and recommendations
concerning divestiture and the manner
in which the Assets To Be Divested are
being held separate.

VII
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 reasonable
notice, each Respondent shall 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, memoranda and other
records and documents in the
possession or under the control of
Respondent relating to any matters
contained in this Order; and

B. Upon five (5) days’ notice to the
appropriate Respondent, and without
restraint or interference, to interview
officers, directors, or employees of the
Respondent, who may have counsel
present.

VIII
It is further ordered That Respondents

shall notify the Commission at least
thirty (30) days prior to any proposed
change in the corporate respondents
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 the corporations that may
affect compliance obligations arising out
of the Order.

Appendix I

Agreement To Condition Acquisition on
Shareholder Approval of Divestiture
and Retroactive Indemnification

This Agreement To Condition Acquisition
on Shareholder Approval of Divestiture and
Retroactive Indemnification (‘‘Agreement To
Condition Acquisition’’) is by and between
Devro International plc, a corporation
organized, existing, and doing business
under and by virtue of the laws of Scotland,
with its office and principal place of business
at Moodiesburn, Chryston, Scotland; Devro
Inc., a corporation organized, existing, and
doing business under and by virtue of the
laws of the State of Delaware with its office
and principal place of business at Somerville,
New Jersey; and the Federal Trade
Commission (‘‘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.

Whereas Devro International plc entered
into an agreement with Hillside Industries
Incorporated for Devro International plc to
acquire the outstanding voting securities of
Teepak International Inc. (‘‘Teepak’’), a
Delaware corporation (hereinafter ‘‘the
Acquisition’’);

Whereas Devro International plc and Devro
Inc. manufacture, finish, distribute, and sell
collagen sausage casings, and DCI Devro
Canada Inc. (‘‘Devro Canada’’) finishes,
distributes, and sells collagen sausage
casings;

Whereas Teepak, with principal offices
located at Westchester, Illinois, among other
things, also manufactures, finishes,
distributes, and sells collagen sausage
casings;

Whereas the Commission is investigating
the Acquisition to determine whether it
would violate any statute enforced by the
Commission;

Whereas Devro International plc and Devro
Inc. are willing (a) to enter into an Agreement
Containing Consent Order requiring them to

divest certain Assets To Be Divested, as
defined in Part I of the proposed Consent
Order of the Agreement Containing Consent
Order, which include the collagen sausage
casings business of Devro Inc., Devro Canada,
and assets of Devro International plc related
thereto (hereinafter ‘‘the Divestiture’’); (b) to
enter into an Agreement To Hold Separate
requiring that the Assets To Be Divested be
held separate and apart from the remainder
of the assets of Devro International pending
their divestiture; and (c) to arrange and
provide for the unlimited indemnification for
the independent auditor/manager, retroactive
as of the date of the appointment of the
auditor/manager, pursuant to this Agreement
To Condition Acquisition and the Agreement
To Hold Separate (hereinafter ‘‘the
Retroactive Indemnification’’);

Whereas if the Commission accepts the
attached Agreement Containing Consent
Order, which would require the divestiture of
the Assets To Be Divested, the Commission
is required to 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 Rule
2.34 of the Commission’s Rules of Practice
and Procedure, 16 C.F.R. 2.34;

Whereas the Commission is advised and
concerned that, under the applicable law of
the United Kingdom, Devro International will
be unable to commit to, or be bound by,
certain of the terms of the Agreement
Containing Consent Order and the Agreement
To Hold Separate unless and until those
terms are approved by the shareholders of
Devro International plc;

Whereas the Commission is advised that,
under the applicable law of the United
Kingdom, Devro International plc will not be
able to seek shareholder approval for (a) the
Divestiture or (b) the Retroactive
Indemnification, until after all of the terms of
the Agreement Containing Consent Order, the
Agreement To Hold Separate, and this
Agreement To Condition Acquisition are
made known to the shareholders of Devro
International plc, which can only happen
after the Commission accepts the Agreement
Containing Consent Order for public
comment, and the Agreement To Hold
Separate and the Agreement To Condition
Acquisition;

Whereas the Commission will not accept
for public comment an Agreement
Containing Consent Order or an Agreement
to Hold Separate that is not binding on the
Proposed Respondents;

Whereas the undersigned officials of Devro
International plc and Devro Inc. and their
attorneys at this time are authorized to make
the following binding commitments:

1. Devro International plc and Devro Inc.
will seek shareholder approval for, at the
same time, as part of a single package, and
as a mutually contingent matter, (a) the
Acquisition, (b) the Divestiture, and (c) the
Retroactive Indemnification;

2. the shareholder approval will be sought,
and if unconditionally obtained, (a) the
Acquisition, (b) the Divestiture, and (c) the
Retroactive Indemnification will be fully
authorized, no less than seven (7) days prior
to the completion of the sixty (60) day public
comment period during which the


