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DECISION AND ORDER

The Federal Trade Commission (“Commission”), having initiated an investigation of the
proposed joint venture between Respondent FMC Corporation (“FMC”) and Respondent Solutia
Inc. (“Solutia”’) to form Respondent Astaris LLC (*Astaris’), and Respondents having been
furnished thereafter with a copy of a draft of Complaint that the Bureau of Competition presented
to the Commission for its consideration and which, if issued by the Commission, would charge
Respondents with violations of Section 7 of the Clayton Act, as amended, 15 U.S.C. § 18, and
Section 5 of the Federa Trade Commission Act, as amended, 15 U.S.C. § 45; and

Respondents, their attorneys, and counsel for the Commission having thereafter executed an
Agreement Containing Consent Orders (* Consent Agreement”), containing an admission by
Respondents of all the jurisdictional facts set forth in the aforesaid draft of Complaint, a statement
that the signing of said Consent Agreement is for settlement purposes only and does not constitute
an admission by Respondents that the law has been violated as alleged in such Complaint, or that
the facts as aleged in such Complaint, other than jurisdictional facts, are true, and waivers and
other provisions as required by the Commission’s Rules; and



The Commission having thereafter considered the matter and having determined that it had

reason to believe that Respondents have violated the said Acts, and that a Complaint should issue
stating its charges in that respect, and having thereupon issued its Complaint and an Order to
Maintain Assets, and having accepted the executed Consent Agreement and placed such Consent
Agreement on the public record for a period of thirty (30) days for the receipt and consideration of
public comments, now in further conformity with the procedure described in Commission Rule
2.34, 16 C.F.R. § 2.34, the Commission hereby makes the following jurisdictional findings and
issues the following Order:

1.

FMC is 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 located at
200 East Randolph Drive, Chicago, Illinois 60601.

Solutiais 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 located at
575 Maryville Centre Drive, St. Louis, Missouri 63141.

Adtarisisalimited liability company organized and existing under and by virtue of the
laws of the State of Delaware, with its office and principal place of business located at
575 Maryville Centre Drive, St. Louis, Missouri 63141.

The Federal Trade Commission has jurisdiction of the subject matter of this proceeding
and of Respondents, and the proceeding isin the public interest.

ORDER
l.
IT ISORDERED that, as used in this Order, the following definitions shall apply:

A. "FMC" means FMC Corporation, its directors, officers, employees, agents,
representatives, successors, and assigns; its subsidiaries, divisions, groups, and
affiliates controlled by FMC, itsjoint ventures, including the Joint Venture, and the
respective directors, officers, employees, agents, representatives, successors, and
assigns of each.

B. "Solutia" means SolutiaInc., its directors, officers, employees, agents,
representatives, successors, and assigns; its subsidiaries, divisions, groups, and
affiliates controlled by Solutia, itsjoint ventures, including the Joint Venture, and
the respective directors, officers, employees, agents, representatives, SUCCESSOrS,
and assigns of each.



“Astaris’ means Astaris LLC, itsdirectors, officers, employees, agents,
representatives, successors, and assigns; its subsidiaries, divisions, groups, and
affiliates controlled by Astaris, itsjoint ventures, and the respective directors,
officers, employees, agents, representatives, successors, and assigns of each.

"Commission" means the Federal Trade Commission.
“Respondents’ means FMC, Solutia and Astaris, respectively and collectively.

“Joint Venture” means the Joint Venture Between FM C and Solutia, as described in
the April 29, 1999, Joint Venture Agreement Between FMC and Solutia.

“Prayon” means Societe Chimique Prayon-Rupel S.A., its subsidiaries, divisions,
groups, and affiliates controlled by Prayon.

“Peak” means Peak Investments, L.L.C., its subsidiaries, divisions, groups, and
affiliates controlled by Peak.

“Emaphos’ means Emaphos, S.A., its parents, subsidiaries, divisions, groups, and
affiliates controlled by Emaphos.

“Augusta Assets To Be Divested” means the assets, properties and business,
tangible and intangible, of the Augusta Plant, including, but not limited to:

1 all machinery, furniture, fixtures, tools and other tangible personal property
at the Augusta Plant;

2. aroyalty-free, non-exclusive license to al rights, titles, and interest in and
to Augusta Intellectua Property;

3. all rights, title, and interest in and to inventories of raw materials (to the
extent requested by the acquirer), supplies and parts for the Augusta Plant;

4, all rights, title, and interest in and to the service contracts dedicated to the
operations of the Augusta Plant and the customer contracts listed in
Confidential Appendix A, attached hereto;

5. all rights, title and interest in and to transferable governmental permits and
approvals relating to the operation of the Augusta Plant, to the extent
permitted by law;

6. lists of the customers served by and service contracts used for the Augusta
Plant;

7. all equipment, vehicles and transportation facilities used since January 1,
1999 at the Augusta Plant;
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8. all storage capacity located at the Augusta Plant;

0. all rights, titles, and interests in and to the owned real property on which the
Augusta Plant is located,;

10.  dl rightsunder any third-party warranties and guarantees, express or
implied, for the Augusta Plant; and

11.  al books, records, and files regarding operating procedures and policies at
the Augusta Plant; provided, however, that Respondents may retain a copy
of such books, records, and files solely for financial, tax reporting, legal,
health, safety and environmenta purposes.

“Augusta Intellectual Property” means any form of intellectual property relating to
the manufacture of products at the Augusta Plant, including, but not limited to, trade
secrets, technical information, inventions, test data, technological know-how,
licenses, specifications, designs, drawings, processes, formulas, customer lists,
lists of significant current vendors, and quality control data, books, records, and
files; provided, however, that Augusta Intellectual Property does not include
proprietary information of other parties which Respondents are prevented from
disclosing due to the existence of secrecy agreements.

“Augusta Plant” means the Solutia manufacturing plant in Augusta, Georgia, which
manufactures phosphate salts and has manufactured phosphoric acid.

“Augusta Products’ means the grades and types of phosphate salts that are and have
been produced at the Augusta Plant since January 1, 1999.

“Emaphos Phosphoric Acid Agreement” means the agreement dated January 1,
1998, between Solutia Inc. and Emaphos S.A. pursuant to which Solutia agreed to
purchase, and Emaphos agreed to sell, specified volumes of phosphoric acid.

“Lawrence Plant” means FMC'’s plant in Lawrence, Kansas, which is used to
manufacture phosphoric acid, phosphate salts and phosphorus derivatives, and
includes the Lawrence P,S; Plant.

“Lawrence Plant Facilities’ means all Lawrence Plant facilities used for the
operation of the Lawrence P,S; Plant, whether or not used exclusively in the
manufacture of P,Ss.

“Lawrence Plant Services’ means the plant services and functions supplied by
Respondents for operation of the Lawrence P,S; Plant.



“Lawrence P,S" means the grades and types of P,S; that are and have been
produced at the Lawrence P,S; Plant since January 1, 1997.

“Lawrence P,S; Plant” means the P,S; manufacturing unit located at the Lawrence
Plant.

“Lawrence P,S; Intellectua Property” means any form of intellectual property
relating to the research, devel opment, manufacture or sale of products at the
Lawrence P,S; Plant, including, but not limited to, trademarks (except “FMC,”
“Solutia’” and “ Astaris,” and associated trademarks), patents, trade secrets,
research materials, technical information, management information systems,
software, inventions, test data, technological know-how, licenses, registrations,
submissions, approvals, technology, specifications, designs, drawings, processes,
recipes, protocols, formulas, customer lists, vendor lists, catalogs, sales promotion
literature, advertising materials, quality control data, books, records, and files;
provided, however, that Lawrence P,Ss Intellectual Property does not include non-
transferable software licenses.

“Non-Public P,S; Information” means Lawrence P,S; Intellectua Property, and any
information not in the public domain furnished to Respondents by the acquirer of
the P,S; Assetsto Be Divested, or learned by Respondents as suppliers of
products, services or facilities to the acquirer, and (1) if written information,
designated in writing by the acquirer as proprietary information by an appropriate
legend, marking, stamp, or positive written identification on the face thereof, or (2)
if oral, visual or other information, identified as proprietary information in writing
by the acquirer prior to the disclosure or within thirty (30) days after such
disclosure. Non-Public P,Ss Information shall not include: (i) information aready
known to Respondents; (ii) information which subsequently falls within the public
domain through no violation of this Order by Respondents; (iii) information which
subsequently becomes known to Respondents from a third party not in breach of a
confidential disclosure agreement; (iv) information after six (6) years from the date
of such disclosure of such Non-Public P,S; Information to Respondents, or such
other period as agreed to in writing by Respondents and the provider of the
information; or (v) information which Respondents devel op independently.

“Peak Divestiture Agreement” means the December 8, 1999, and December 20,
1999, agreements between FMC and Peak by which FMC has agreed to sell and
Peak has agreed to acquire the P,S; Assets to Be Divested, attached hereto as
Confidential Appendix 1.

“Prayon Divestiture Agreement” means the December 8, 1999, and January 31,
2000, agreements between Solutia and Prayon by which Solutia has agreed to sell
and Prayon has agreed to acquire the Augusta Assets To Be Divested, attached
hereto as Confidential Appendix 2.



X.

“P,S; Assets to Be Divested” means:

1.

the Lawrence P,S; plant, including al machinery, furniture, fixtures, tools
and other tangible personal property dedicated to the manufacture and sale
of P,S; at the Lawrence Plant;

al rights, title, and interest in and to Lawrence P,S; Intellectual Property
dedicated to the research, development, manufacture and sale of Lawrence
P,S;, and anon-exclusive, perpetual, royalty-free transferable license for
Lawrence P,S; Intellectual Property not dedicated to the research,

devel opment, manufacture or sale of Lawrence P,Ss; provided that the
acquirer has rightsto transfer such license only to any person to whomiit is
transferring its entire interest in the P,S; Assets to Be Divested, or from
whom it has agreed to purchase elemental phosphorus for usein the
manufacture of P,S;;

all rights, title, and interest in and to inventories of products that are useable
and saleable in the ordinary course of business, raw materias (to the extent
requested by the acquirer), supplies and parts, or the part thereof, dedicated
to the manufacture or sale of Lawrence P,S; including work-in-process and
finished goods;

al rights, title, and interest in and to agreements, express or implied,
necessary for the manufacture or sale of Lawrence P,S;, including, but not
limited to, contracts with joint venture partners, suppliers, sales
representatives, distributors, agents, personal property lessors, personal
property lessees, licensors, licensees, consignors, consignees, and
customers;

all rights, title and interest in and to transferable permits and approvals
dedicated to the research, design, development, manufacture, distribution,
marketing or sale of Lawrence P,S; regardless of whether such permits and
approvals relate exclusively to such purposes, to the extent permitted by
law;

all customer and vendor lists relating to Lawrence P,S;, including, without
limitation, correspondence with customers, customer files and account
history (including, without limitation, receivable and collection history),
sales literature and promotional material used in the manufacture and sale
of P,S;;

all equipment, vehicles and transportation facilities, dedicated to the
manufacture and sale of Lawrence P.,S;;

all storage capacity at the Lawrence P,S; Plant;
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AA.

BB.

CC.

0. al of FMC'srights, title and interest under each of the personal property
leases for tangible assets (other than office equipment) and property leased
by FMC, which leases are dedicated to the manufacture and sale of
Lawrence P,S;;

10.  dl rightsunder any third-party warranties and guarantees, express or
implied, for the manufacture and sale of Lawrence P,S;; and

11. &l books, records, and files regarding operating procedures and policies at
the Lawrence P,S; Plant;_provided, however, that Respondents may retain a
copy of such books, records and files as appropriate for operation of the
Lawrence Plant, for provision of Lawrence Plant Services or P,S;
Technical Services, and for financial, tax reporting, legal, health, safety and
environmental purposes.

“P,Ss Construction Project” means construction of new facilities or modification of
the Lawrence P,S; Plant for purposes of creating access to the Lawrence P,Ss Plant,
receiving raw materials for use in the Lawrence P,S; Plant, or manufacturing or
transporting Lawrence P,S;

“P,S; Nameplate Level” means the rated nameplate capacity of the Lawrence P,S;
Plant.

“P,S; Technical Services” means research and development and laboratory
analysis relating to Lawrence P,Ss, whether conducted by Respondents at the
Lawrence Plant or at other facilities, in the form of personnel time, accessto
equipment and materials, or otherwise.

“Trusteg” means a trustee appointed pursuant to Paragraph VII1.A. of this Order.

“Assets To Be Divested” means the Augusta Assets To Be Divested and the P,Ss
Assetsto Be Divested.

IT ISFURTHER ORDERED that:

A.

Respondents shall divest the Augusta Assets To Be Divested to Prayon pursuant to
the Prayon Divestiture Agreement no later than six (6) months after the Commission
accepts the Consent Agreement for public comment. The purpose of the divestiture
isto ensure the continued use of the Augusta Assets To Be Divested in the same
business in which they were engaged at the time of the Joint Venture and to remedy
the lessening of competition resulting from the Joint Venture as aleged in the
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Commission's complaint. Failure by Respondents to perform the divestiture
agreement shall also constitute aviolation of this Order.

Provided, however, that, if a the time the Commission issues the Order, the
Commission notifies Respondents that Prayon is not an acceptable acquirer or that
the Prayon Divestiture Agreement is not an acceptable manner of divestiture, the
Respondents shall, within five (5) months of the date on which this Order isissued
by the Commission, divest the Augusta Assets To Be Divested only to an acquirer
that is approved by the Commission, and divest these assets only in a manner
approved by the Commission.

Within thirty (30) days of the date that this Order is accepted by the Commission
for public comment, Respondents shall provide Prayon with acomplete list of all
non-clerical employees of Solutiaemployed at the Augusta Plant. If Respondents
divest the Augusta Assets to Be Divested to an acquirer other than Prayon, then
Respondents shall provide such list to the acquirer no later than the date on which a
divestiture agreement is signed with such acquirer. Such list shall state each such
individual's name, position, address, current or last known business telephone
number and a description of the duties and work performed by the individual in
connection with the Augusta Products.

Respondents shall provide Prayon with an opportunity to inspect the personnd files
and other documentation relating to al non-clerical employees at the Augusta Plant,
to the extent permissible under applicable laws, at the request of Prayon, within
sixty (60) days of the date that this Order is accepted by the Commission for public
comment. If the Augusta Assets to Be Divested are divested to an acquirer other
than Prayon, then Respondents shall provide such opportunity no later than the date
on which the divestiture agreement is signed with such acquirer.

Respondents shall provide the proposed acquirer the opportunity to enter into
employment contracts with the non-clerical employees described in Paragraph 11.B.

Respondents shall provide the Commission-approved acquirer with the opportunity
to enter into employment contracts with up to two (2) sales and marketing
employees (including business directors, managers, and technical services
employees) who are currently or have been employed by Solutiaor FMC within the
last two (2) years, and who, within thirty days after the date that the Consent
Agreement is accepted by the Commission for public comment, have not received
offers, or who have decided not, to become employees of Astaris, and shall not
interfere with the employment by the Commission-approved acquirer of such
individuass; shall not offer any incentive to such employees to decline employment
with the Commission-approved acquirer or to accept other employment with the
Respondents; and shall remove any impediments that may deter such employees
from accepting employment with the Commission-approved acquirer, including, but
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not limited to, any non-compete or confidentiaity provisions of employment or
other contracts with the Respondents that would affect the ability of the those
individuals to be employed by the Commission-approved acquirer.

Respondents shall not make employment offersto any individua described in
Paragraphs I1.D. and I1.E., above, who accepts employment with the acquirer of the
Augusta Assets To Be Divested, for aperiod of one (1) year after this Order has
been issued if such individual has accepted an employment offer from the
Commission-approved acquirer.

IT ISFURTHER ORDERED that:

A.

Respondents shall divest the P,S; Assets To Be Divested to Peak pursuant to the
Peak Divestiture Agreement no later than thirty (30) days after the parties form the
Joint Venture. The purpose of the divestiture is to ensure the continued use of the
P,S; Assets To Be Divested in the same business in which they were engaged at the
time of the Joint Venture and to remedy the lessening of competition resulting from
the Joint Venture as aleged in the Commission's complaint. Failure by
Respondents to perform the divestiture agreement shall also constitute a violation
of this Order.

Provided, however, that, if at that time the Commission issues the Order, the
Commission notifies Respondents that Peak is not an acceptable acquirer or that the
Peak Divestiture Agreement is not an acceptable manner of divestiture, the
Respondents shall, within five (5) months of the date on which this Order isissued
by the Commission, divest the P,S; Assets to Be Divested only to an acquirer that is
approved by the Commission, and divest these assets only in a manner approved by
the Commission.

Respondents shall provide and make available to the acquirer of the P,S; Assets To
Be Divested, al Lawrence Plant Services, all P,S; Technical Services and access
to al Lawrence Plant Facilities that are requested by the acquirer up to alevel
sufficient to alow the acquirer to practicably operate the P,S; Assets To Be
Divested at the P,S; Nameplate Level. Such services and facilities shall be
provided and made available at the times requested by the acquirer, except to the
extent that such delivery isinconsstent with the safe and orderly operation of the
Lawrence Plant, but the provision of such services or the availability of accessto
such facilities shall be no less timely than was normal during the period beginning
January 1, 1999 and ending December 31, 1999.

Respondents shall provide the acquirer of the P,S; Assets To Be Divested with
continuing access to all Lawrence Plant Facilities requested by the acquirer to
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receive raw materials and other supplies to support the operation of the Lawrence
P,S; Plant and to transport finished products from the Lawrence P,S; Plant. Such
access shall be provided at the times requested by the acquirer, except to the extent
that such delivery isinconsistent with the safe and orderly operation of the
Lawrence Plant, but such provision or availability shall be no less timely than was
normal during the period beginning January 1, 1999 and ending December 31,
1999.

Respondents shall provide, at the request of the acquirer of the P,S; Assets To Be
Divested, an ongoing supply of elemental phosphorus to support the acquirer’s
business of the manufacture and sale of P,S;, for a period of no less than ten (10)
years from the time that this Order is issued by the Commission, unless
Respondents cease the manufacture or purchase of elemental phosphorus.

Respondents shall allow the acquirer of the P,S; Assets To Be Divested, upon
timely notice to Respondents, access to Lawrence Plant Facilities to provide any
Lawrence Plant Service which Respondents have failed to provide, except to the
extent that such access would be inconsistent with the safe and orderly operation of
the Lawrence Plant.

Respondents shall allow the acquirer of the P,S; Assets To Be Divested to initiate
and undertake, in amanner consistent with its access rights to the Lawrence Plant,
P,S; Construction Projects to replace any Lawrence Plant Facility or Lawrence
Plant Service or to purchase elemental phosphorus from any source other than the
Joint Venture.

Provided, however, that Respondents may take steps in conjunction with such P,S;
Construction Projects to ensure that the projects do not unreasonably interfere with
continuing commercial operations at the Lawrence Plant.

Respondents shall allow the acquirer of the P,S; Assets To Be Divested to initiate
and undertake, in amanner consistent with its access rights to the Lawrence Plant,
P,S; Construction Projects to create separate access to the Lawrence Plant
Facilities. Inthe event that the acquirer undertakes such a P,S; Construction
Project, Respondents shall maintain no continuing control or influence over access
through such facility to the Lawrence P,Ss Plant, except to the extent necessary to
maintain orderly and safe operation of the areas of the Lawrence Plant that are not
dedicated to the manufacture of P.S..

Provided, however, that Respondents may take steps in conjunction with such P,Ss
Construction Projects to ensure that the projects do not unreasonably interfere with
continuing commercia operations at the Lawrence Plant.

Respondents shall provide access to the facilities used at the Lawrence Plant in
connection with the manufacture and sale of P,S; to all individuals invited by the
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acquirer, provided that such access does not unreasonably interfere with the
continuing commercia operations of the Lawrence Plant.

Respondents shall, for a period of two (2) years from the date that this Order is
issued by the Commission, pay the acquirer of the P,S; Assets To Be Divested for
damages to the extent proximately caused by failures by Respondents to provide the
acquirer of the P,S; Assets To Be Divested with Lawrence Plant Services or P,Ss
Technical Services, to provide access to Lawrence Plant Facilities, to provide
elemental phosphorus pursuant to a supply agreement, or to comply with the
requirements of Paragraph IV, below.

Respondents shall provide the acquirer of the P,S; Assets To Be Divested with the
rightsto sdll or transfer the P,S; Assets To Be Divested, together with all rights
obtained by the acquirer in connection with the divestiture, to any third person that
isfinancially and technically capable of operating such assets on acommercial
basisin compliance with safety, health, environmental and legal requirements.

Respondents shall not interfere with the employment of the individuals listed in
Confidential Appendix B attached to this Decision and Order, by the
Commission-approved acquirer; shall not offer any incentive to such employeesto
decline employment with the Commission-approved acquirer or to accept other
employment with the Respondents; and shal remove any impediments that may
deter such employees from accepting employment with the Commission-approved
acquirer, including, but not limited to, any non-compete or confidentiality
provisions of employment or other contracts with the Respondents that would affect
the ability of the those individua s to be employed by the Commission-approved
acquirer. Provided, however, that any such waiver may be limited to employment
with the Commission-approved acquirer or persons to whom the acquirer transfers
the Lawrence P,S; Plant.

V.

IT ISFURTHER ORDERED thét:

A.

Respondents shall not, absent the prior written consent of the acquirer of the P,S;
Assets To Be Divested, obtain, provide, disclose, or use any Non-Public P,S;
Information for purposes other than facilitating the P,S; acquirer’ s business at the
Lawrence Plant or complying with Respondents’ financial, tax reporting, legal,
health, safety and environmental obligations.

Respondents shall establish and enforce procedures to prevent the transmission of

any Non-Public P,S; Information to any of Respondents employees with
responsibilities concerning Respondents P,Ss business.
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V.

IT ISFURTHER ORDERED that Respondents, for a period of ten (10) years, shall not
seek to enforce any provisions in the Emaphos Phosphoric Acid Agreement or any other agreement
which directly or indirectly provide that sales of phosphoric acid in the United States by Emaphos
or Prayon be made exclusively to Respondents, and shall not enter into any other agreements which
directly or indirectly provide that sales of phosphoric acid in the United States by Emaphos or
Prayon be made exclusively to Respondents.

VI.

IT ISFURTHER ORDERED that:

A.

At any time after Respondents sign the Agreement Containing Consent Ordersin
this matter, the Commission may appoint an Interim Trustee to ensure that
Respondents expeditiously perform their responsibilities as required by Paragraphs
[l and IV of this Order and the divestiture agreement approved by the Commission.
Respondents shall consent to the following terms and conditions regarding the
powers, duties, authorities, and responsibilities of the Interim Trustee appointed
pursuant to this Paragraph V1.

1.

The Commission shall select the Interim Trustee, subject to the consent of
Respondents, which consent shall not be unreasonably withheld. If
Respondents have not opposed, in writing, including the reasons for
opposing, the selection of any proposed trustee within ten (10) days after
receipt of notice by the staff of the Commission to Respondents of the
identity of any proposed trustee, Respondents shall be deemed to have
consented to the selection of the proposed trustee.

The Interim Trustee shall have the power and authority to monitor
Respondents' compliance with the terms of this order and with the terms of
the divestiture agreement.

Within ten (10) days after appointment of the Interim Trustee, Respondents
shall execute atrust agreement (in the form attached) that, subject to the
prior approval of the Commission, confers on the Interim Trustee all the
rights and powers necessary to permit the Interim Trustee to monitor
Respondents compliance with the terms of this order and with the
divestiture agreement.

The Interim Trustee shall serve for aterm of two (2) years from the date the
Interim Trustee and the trustee agreement are approved by the Commission.
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The term of the Interim Trustee may be extended up to an additional two (2)
years at the option of the Commission.

The Interim Trustee shall have full and complete access to Respondents
personnel, books, records, documents, facilities and technical information
used for the research, manufacture, marketing, distribution and sale of P,S
and relating to the Lawrence Plant Services, the Lawrence Plant Facilities,
the P,S; Technical Services, and the supply of elemental phosphorus, or to
any other relevant information, as the Interim Trustee may reasonably
request, including, but not limited to, all documents and records kept in the
normal course of business that are used for the manufacture of P,S;, and all
documents and records kept in the normal course of business that relate to
the Lawrence Plant Services, Lawrence Plant Facilities, and the P,S;
Technical Services. Respondents shall cooperate with any reasonable
request of the Interim Trustee. Respondents shall take no action to interfere
with or impede the Interim Trustee's ability to monitor Respondents
compliance with Paragraphs 111. and 1V. of this Order and the divestiture
agreement.

The Interim Trustee shall serve, without bond or other security, at the
expense of Respondents, on such reasonable and customary terms and
conditions as the Commission may set. The Interim Trustee shall have
authority to employ, at the expense of Respondents, such consultants,
accountants, attorneys and other representatives and assistants as are
reasonably necessary to carry out the Interim Trustee's duties and
responsibilities. The Interim Trustee shall account for all expenses
incurred, including feesfor his or her services, subject to the approval of
the Commission.

Respondents shall indemnify the Interim Trustee and hold the Interim
Trustee harmless against any losses, claims, damages, liabilities or
expenses arising out of, or in connection with, the performance of the
Interim Trustee's duties, including all reasonable fees of counsel and other
expenses incurred in connection with the preparations for, or defense of,
any claim whether or not resulting in any liability, except to the extent that
such losses, claims, damages, liabilities or expenses result from
misfeasance, gross negligence, willful or wanton acts, or bad faith by the
Interim Trustee.

If the Commission determines that the Interim Trustee has ceased to act or
failed to act diligently, the Commission may appoint a substitute trustee in
the same manner as provided in Paragraph VI1.A.1. of this Order.
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9. The Commission may on its own initiative or at the request of the Interim
Trustee issue such additional orders or directions as may be necessary or
appropriate to assure compliance with the requirements of this order and
the divestiture agreement.

The Interim Trustee shal report to the Commission in writing, concerning
compliance by Respondents with the provisions of Paragraph V1. within ten (10)
days from the date the Peak Divestiture Agreement is approved and every sixty (60)
days thereafter.

VII.

IT ISFURTHER ORDERED thét:

A.

If Respondents have not divested, absolutely and in good faith and with the
Commission's prior approval, the Assets To Be Divested in accordance with
Paragraphs 11.A. and I11.A. of this Order, the Commission may appoint atrustee to
divest the Assets To Be Divested. In the event that the Commission or the Attorney
Genera brings an action pursuant to 8 5(I) of the Federal Trade Commission Act,
15 U.S.C. §45(l), or any other statute enforced by the Commission, Respondents
shall consent to the appointment of atrustee in such action. Neither the appointment
of atrustee nor adecision not to appoint a trustee under this Paragraph shall
preclude the Commission or the Attorney General from seeking civil penalties or
any other relief available to it, including a court-appointed trustee, pursuant to

8 5(1) of the Federal Trade Commission Act, or any other statute enforced by the
Commission, for any failure by the Respondents to comply with this Order.

If atrusteeis appointed by the Commission or a court pursuant to Paragraph VII.A.
of this Order, Respondents shall consent to the following terms and conditions
regarding the trustee's powers, duties, authority, and responsibilities:

1. The Commission shall select the trustee, subject to the consent of
Respondents, which consent shall not be unreasonably withheld. The
trustee shall be a person with experience and expertise in acquisitions and
divestitures. If Respondents have not opposed, in writing, including the
reasons for opposing, the selection of any proposed trustee within ten (10)
days after notice by the staff of the Commission to Respondents of the
identity of any proposed trustee, Respondents shall be deemed to have
consented to the selection of the proposed trustee.

2. Subject to the prior approva of the Commission, the trustee shall have the
exclusive power and authority to divest the Assets To Be Divested.
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Within ten (10) days after appointment of the trustee, Respondents shall
execute a trust agreement that, subject to the prior approval of the
Commission and, in the case of a court-appointed trustee, of the court,
transfersto the trustee all rights and powers necessary to permit the trustee
to effect the divestiture required by this Order.

The trustee shall have twelve (12) months from the date the Commission
approves the trust agreement described in Paragraph VI1.B.3. to
accomplish the divestiture, which shall be subject to the prior approval of
the Commission. If, however, at the end of the twelve-month period, the
trustee has submitted a plan of divestiture or believes that divestiture can be
achieved within a reasonable time, the divestiture period may be extended
by the Commission, or, in the case of a court-appointed trustee, by the court;
provided, however, the Commission may extend this period only two (2)
times.

The trustee shall have full and complete access to the personnel, books,
records and facilities related to the Assets To Be Divested or to any other
relevant information, as the trustee may request. Respondents shall develop
such financia or other information as such trustee may request and shall
cooperate with the trustee. Respondents shall take no action to interfere
with or impede the trustee's accomplishment of the divestiture. Any delays
in divestiture caused by Respondents shall extend the time for divestiture
under this Paragraph in an amount equal to the delay, as determined by the
Commission or, for a court-appointed trustee, by the court.

The trustee shall use hisor her best efforts to negotiate the most favorable
price and terms available in each contract that is submitted to the
Commission, subject to Respondents' absolute and unconditional obligation
to divest expeditioudy at no minimum price. The divestitures shall be
made in the manner and to the acquirer as set out in Paragraphs 11 and 111 of
this Order; provided, however, if the trustee receives bona fide offers from
more than one acquiring entity, and if the Commission determines to
approve more than one such acquiring entity, the trustee shall divest to the
acquiring entity selected by Respondents from among those approved by the
Commission; provided further, however, that Respondents shall select such
entity within five (5) business days of receiving notification of the
Commission’s approval.

The trustee shall serve, without bond or other security, at the cost and
expense of Respondents, on such reasonable and customary terms and
conditions as the Commission or a court may set. The trustee shall have the
authority to employ, at the cost and expense of Respondents, such
consultants, accountants, attorneys, investment bankers, business brokers,
appraisers, and other representatives and assistants as are necessary to
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10.

11.

12.

carry out the trustee's duties and responsibilities. The trustee shall account
for al monies derived from the divestiture and all expensesincurred. After
approval by the Commission and, in the case of a court-appointed trustee,
by the court, of the account of the trustee, including fees for his or her
services, all remaining monies shall be paid at the direction of the
Respondents, and the trustee's power shall be terminated. The trustee's
compensation shall be based at least in significant part on a commission
arrangement contingent on the trustee's divesting the Assets To Be Divested.

Respondents shall indemnify the trustee and hold the trustee harmless
against any losses, claims, damages, liabilities, or expenses arising out of,
or in connection with, the performance of the trustee's duties, including all
reasonable fees of counsel and other expenses incurred in connection with
the preparation for, or defense of, any claim, whether or not resulting in any
liability, except to the extent that such losses, claims, damages, liabilities,
or expenses result from misfeasance, gross negligence, willful or wanton
acts, or bad faith by the trustee.

If the trustee ceases to act or fails to act diligently, a substitute trustee shall
be appointed in the same manner as provided in Paragraph VII.A. of this
Order.

The Commission or, in the case of a court-appointed trustee, the court, may
onitsown initiative or at the request of the trustee issue such additional
orders or directions as may be necessary or appropriate to accomplish the
divestiture required by this Order.

The trustee shall have no obligation or authority to operate or maintain any
assets relating to the research, development, manufacture or sale of Augusta
Products or Lawrence P.S..

The trustee shall report in writing to Respondents and the Commission

every sixty (60) days concerning the trustee's efforts to accomplish
divestiture.

VIII.

IT ISFURTHER ORDERED that for a period of ten (10) years from the date this Order
becomes final, Respondents shall not, without the prior approval of the Commission, directly or
indirectly, through subsidiaries, partnerships, or otherwise:

A. Acquire more than 2% of the stock, share capital, equity or other interest in any
concern, corporate or non-corporate, that owns or controls the Augusta Assets to
Be Divested or the P,S; Assets to Be Divested; or
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B.

Acquire all or part of the Augusta Assets to Be Divested or the P,S; Assets to Be
Divested.
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IT ISFURTHER ORDERED that:

A. Within thirty (30) days of the date this Order isissued and every thirty (30) days
thereafter until Respondents have obtained Commission approval for the acquirers
and the manner of divestitures required by Paragraphs 1. and I11. 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, and
have complied with Paragraphs I1. and I11. of this Order. Respondents shall include
in their compliance reports, among other things that are required from time to time,
afull description of the efforts being made to comply with Paragraphs I1. and I11. of
this Order, including a description of all substantive contacts or negotiations for
divestiture and the identity of all parties contacted. Respondents shall include in
their compliance reports copies of all written communications to and from such
parties, al interna memoranda, all reports and recommendations concerning
divestiture, and al transition services required to be rendered pursuant to the
agreement approved by the Commission.

B. One year from the date this Order becomes final and annually for the next nine (9)
years on the anniversary of the date that this Order becomes final, and at other times
that the Commission may require, Respondents shall file a verified written report
setting forth in detail the manner in which they have complied and are complying
with this Order.

X.

IT ISFURTHER 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, or sale resulting in the emergence of a successor corporation, or the creation or
dissolution of subsidiaries or any other change in the corporation that may affect compliance
obligations arising out of this Order.
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XI.

IT ISFURTHER ORDERED that for the purposes of determining or securing compliance
with this Order, and subject to any legally recognized privilege, and upon written request with
reasonable notice to Respondents made to their principal United States offices, Respondents shall
permit any duly authorized representatives of the Commission:

A. Access, during office hours of Respondents and in the presence of counsdl, to all
facilities, and access to inspect and copy all books, ledgers, accounts,
correspondence, memoranda, and all other records and documents in the possession
or under the control of the Respondents relating to compliance with this Order; and

B. Upon five (5) days notice to Respondents and without restraint or interference from
Respondents, to interview officers, directors, or employees of Respondents, who
may have counsal present, regarding such matters.

XII.

IT ISFURTHER ORDERED that this Order shall terminate after twenty (20) years.

By the Commission.

Donald S. Clark
Secretary

SEAL

ISSUED:
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[Confidential Appendices A, B, 1 and 2 Redacted From
Public Record Version of Decision & Order]
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