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UNITED STATESOF AMERICA
BEFORE FEDERAL TRADE COMMISSION

COMMISSIONERS: Timothy J. Muris, Chairman
SheilaF. Anthony
MozelleW. Thompson
Orson Swindle
ThomasB. Leary

In the Matter of

Metso Oyj,
acorporation,
Docket No. C-4024
and

Svedala Industri AB,
acorporation.

DECISION AND ORDER

S N N N N N N N N N N N

The Federd Trade Commission (“Commission”) having initiated an investigetion of the
proposed acquisition of Respondent Svedda Industri AB (* Sveddd’) by Respondent Metso Oy
(“Mets0”), hereinafter referred to as “Respondents,” and Respondents having been furnished thereafter
with a copy of adraft of Complaint that the Bureau of Competition presented to the Commisson for its
congderation 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 counsdl for the Commission having thereafter executed an
Agreement Containing Consent Orders (* Consent Agreement”), containing an admission by
Respondents of al the jurisdictiona 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 congtitute an
admission by Respondents that the law has been violated as dleged in such Complaint, or that the facts
as aleged in such Complaint, other than jurisdictiond facts, are true, and waivers and other provisons
as required by the Commission’s Rules; and



The Commission having thereafter congdered the matter and having determined that it had
reason to believe that Respondents have violated the said Acts, and that a Complaint should issue
dating 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 jurisdictiona findings and issues the following Decison and
Order (“Order”):

1. Respondent Metso is a corporation organized, existing and doing business under and
by virtue of the laws of Finland, with its office and principa place of business located a Fabianinkatu 9
A, P.O. Box 1220, FIN-00101, Helsinki, Finland. Metso's principa subsidiary in the United States is
located at 133 Federal Street, Suite 302, Boston, MA 02110.

2. Respondent Svedda s a corporation organized, existing and doing business under and
by virtue of the laws of Sweden, with its office and principa place of business located at K gptensgatan
1, Box 4004, SE-203 11, Mamo, Sweden. Svedda' s principa subsidiary in the United Statesis
located at 20965 Crossroads Circle, Waukesha, W1 53186.

3. The Federa 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 shal gpply:

A. "Metso" means Metso Oyj, its directors, officers, employees, agents, representatives,
predecessors, successors, and assigns, itsjoint ventures, subsidiaries, divisons, groups and
affiliates controlled by Metso Oyj (including, but not limited to, Metso Minerds f/k/a Nordberg),
and the respective directors, officers, employees, agents, representatives, successors, and assigns
of each.

B. "Sveddd' means Svedda Industri AB, its directors, officers, employees, agents, representatives,
predecessors, successors, and assigns, itsjoint ventures, subsidiaries, divisons, groups and
affiliates controlled by Svedda Industri AB, and the respective directors, officers, employees,
agents, representatives, successors, and assigns of each.



C.

D.

"Respondents’ means Metso and Svedda, individudly and collectively.

“Acquisition” means Respondent Metso' s proposed acquisition of the common stock and
convertible debentures of Respondent Svedaa in accordance with the terms and conditions of the
recommended public takeover offer announced on 21 June 2000 (offer document dated 7 July
2000).

"Commisson” means the Federd Trade Commission.

“Sandvik” means Sandvik AB (publ), Reg. No. 556000-3468, a corporation organized, existing
and doing business under and by virtue of the laws of Sweden, with its offices and principa place
of business located at SE-81181 Sandviken, Sweden.

“Outokumpu” means Outokumpu Mintec Oy, Reg. No. 764.823, a corporation organized,
exiging and doing business under and by virtue of the laws of Finland, with its offices and principa
place of business located a Riihitontuntie 7 B, PO Box 140, FIN-02201 Espoo, Finland.

“Acquirer” means any person or business that purchases the Cone Crusher Business, the Grinding
Mill Business, the Jaw Crusher Business or the Primary Gyratory Crusher Business pursuant to
this Order. Acquirer includes Sandvik and/or Outokumpu.

. “Agency” means any governmenta regulaory authority in the world responsible for granting

gopprovalss, clearances, qudifications, licenses or permits for any aspect of the research, design,
development, engineering, manufacturing, congtructing, marketing, distribution, sde, or after-sdes
support of a Product.

“ Autogenous Mill” means a Grinding Mill utilizing a horizontal tube design that breaks rocks down
into smdler particles srictly by inducing frequent, high energy impacts between the rocks
themsalves.

. “Bdl Mill" means a Grinding Mill utilizing a horizontd tube design that employs a tumbling charge

of stedl ballsto break rocks down into smdler particles as the mill rotates.

“Business Day” means any day excluding Saturday, Sunday and any other United States Federd
holiday.

. “Classic Products’ means the following discontinued and non-U.S. models of Cone Crushers:

Hydrocone 30", Hydrocone 36", Superior 36", Hydrocone 45", Superior 45", Hydrocone 51",
Superior 50", Hydrocone 60", Hydrocone 84", Hydrocone 200, Hydrocone 300, Hydrocone
400, Hydrocone 500, Hydrocone 600, Hydrocone 700, Loro Prisini Neytrec Cone Crushers,
Rollercones, Dracar Cones, BS Cones, Gyrasphere 24FC-24S-245, Gyrasphere 36S-367-



36X 10, Gyrasphere 48fc-48s-489-48X 13, Gyrasand 24GS-36GS-48GS, 90RB, 120RB, 50T
and 60T; and the following discontinued and non-U.S. models of Jaw Crushers: R 2513, TRF
3521, R 5026 = 50 F, TRF 6026, R 6030 = TRF 6030 & 60 F, R 6040 = 60 G-96, R 7550 =
75G-120, RG 8013 = TRF 8013 R, TRG 9060, TRG 9075, R 9075 = 90G-160, R 9090, RG
10015 = TRF 10015, RG 12030 = TRF 12030, R 10580, R 105100, R 120100, R 150120, R
210170, FS 4025, FS 5032, FS 6540, P 7055, P 7550, FS 9060, P 10080, P 100100, P 12090
= FS 12090, P 120100-210, P 120100-240, P 150130, P 180140, A-1 48x60, A-1 60x84,
Universal 1536, Universal 1830, Universal 2036, Universal 3042, Universal 3242, Universa
3254, Universal 3648, Universal 4248, Universal 4250, Universal 5060, 8013, 9026, 12040,
2015, 3020, 4230, 6240, 8050, 10060, 10080, 12090, 150120, RT 6090, RT 75105, RT
60120, RT 80120, RT 105120, Cfbk, Altairac, and Dragon & Babbitless.

. “Clogng Date’ means the date on which Respondents and a Commission-gpproved Acquirer
close on atransaction to divest or transfer relevant assets pursuant to this Order.

. “Commission-approved Acquirer” means an entity gpproved by the Commission to acquire
particular assets the Respondents are required to divest or transfer pursuant to this Order.

. “Cone Crusher” means afixed or mobile machine, other than a Primary Gyratory Crusher, used to
crush rocks in mines, quarries and certain other applications, that achieves crushing by using two
cones (one placed inside the other) which crush rock fed into the space between the two cones by
eliptica rotation of the inner cone in amanner that causes the gap between the mobile cone and
the fixed cone to open and close.

. “Cone Crusher Assets’ means dl of Respondent Svedda srights, title and interest, worldwide, in
and to dl assets rdating to the Cone Crusher Business, including, without limitation, the following:

1. dl rights, title, and interest in and to Product Intellectual Property relating to the research,
design, development, engineering, manufacture, congtruction, distribution, marketing, sde, or
after-sales support of Cone Crushers worldwide;

2. dl rights; title, and interest in dl equipment, machinery, tools, furniture, and other tangible
property listed in Schedules 1 b), 1), 1 k) and 2.3 of the Sandvik Share Purchase
Agreement;

3. dl rights, title, and interest in and to Patents relating to the research, design, development,
engineering, manufacture, congtruction, distribution, marketing, sde or after-saes support of
Cone Crushers worldwide, including, but not limited to, those Patents listed in Schedules 1. 1)
and 2.3 of the Sandvik Share Purchase Agreement;



4. dl rights, title, and interest in and to inventories of products, raw materids (to the extent
requested by the Commission-approved Acquirer), supplies and parts, including work-in-
process and finished goods, relaing to the research, design, development, engineering,
manufacturing, congtruction, marketing, sale, or after-sales support of Cone Crushers
worldwide, listed and described in Schedules 1 b), 1), 1 k) and 2.3 of the Sandvik Share
Purchase Agreement;

5. dl rights, title, and interest in and to agreements, express or implied, relating to the research,
design, development, engineering, manufacturing, congtruction, distribution, marketing, sale or
after-sales support of Cone Crushers worldwide, regardless of whether such agreements
relate exclusively to such purposes, including, but not limited to, warranties, guarantees, and
contracts with joint venture partners, suppliers, persona property lessors, persona property
lessees, licensors, licensees, conggnors, consignees, and customers,

6. dl Product Marketing Materids,

7. dl unfilled customer orders for finished Cone Crushers as of the Closing Date (alist of such
orders to be provided to the Commission-approved Acquirer within five Business Days after
the Closng Date);

8. dl books, records and files that relate to Product Manufacturing Technology, Product
manufacturing, and Product manufacturing processes, and

9. dl inventories on hand as of the Closing Date.
PROVIDED, HOWEVER, that the definition of Cone Crusher Assats does not include:
() Consignment Stock; and

(i) Any inventory, drawing, pattern, computer software or program solely related
to the Classic Products and previoudy used by Respondent Svedaa.

R. “Cone Crusher Busness’ means Respondent Svedala s business of researching, designing,
deve oping, engineering, manufacturing, congtructing, distributing, marketing, selling, and providing
after-sales support for Cone Crushers, including, but not limited to, the following model
designations: Hydrocone H-22", Hydrocone S-2000, Hydrocone S-3000, Hydrocone S-4000,
Hydrocone S-6000, Hydrocone H-2000, Hydrocone H-3000, Hydrocone H-4000, Hydrocone
H-6000, Hydrocone H-8000, Eurocone 942, Eurocone 1152, Eurocone 1362, Eurocone 1572,
aswdl as mobile versons of these modds where the crusher isingtalled on whed- or track-
mounted chassis, Crawlmaster S3000, Crawlmaster S4000, Scorpion 2000, Scorpion 4000,
Scorpion 3000, Roadmaster 3000 and Roadmaster 4000.



S. “Cone Crusher Employees’ meansdl of those individuals employed by Respondent Sveddawith
respongibility for the research, design, development, engineering, manufacturing, congtructing,
digtributing, marketing, sales or after-saes support of Cone Crushers, who directly participated
(irrespective of the portion of working time involved) in the research, design, development,
engineering, manufacturing, congructing, distributing, marketing, saes or after-sdes support of
Cone Crushers worldwide within the eighteen (18) month period immediately prior to the Closing
Date.

T. “Confidentid Business Information” means al information owned by Respondents that is not in the
public domain rdating to the research, design, development, engineering, manufacturing,
congtruction, marketing, commercidization, distribution, cogt, pricing, supply, saes, after-sdes
support, or use of any of Respondents' Products or Respondents' Products in devel opment.

U. “Consgnment Stock” means finished Products, including spare parts and wear parts, and second-
hand equipment owned by Respondent Svedald s distribution organization or Respondent Metso
and does not include the inventory of work in process, raw materials and components owned by
Svedaa-Arbra Aktiebolag, Svedda Mobile Equipment AB, or Svedala SA.

V. “Contract Manufacture’” means the manufacture of a Product supplied pursuant to a Divestiture
Agreement by Respondents for sale to a Commission-approved Acquirer.

W. “Divedtiture Agreement” means each of the following agreements individualy: the Outokumpu
Asset Purchase Agreement, the Sandvik Share Purchase Agreement, and the Jaw Crusher Supply
Agreement; or any agreement signed by the Respondents and approved by the Commission to
accomplish the requirements of this Order.

X. “Divedtiture Trusteg’” means the trustee gppointed by the Commission pursuant to Paragraph V. .A.
of the Decison and Order in this matter.

Y. “Grinding Mill” meansacylindrica machine used to grind rock to a powder or liquid durry in
mines, industrial minera processes and certain other gpplications by inducing movement and
motion to the rocks contained within the mill body, which causes them to impact one another or to
have impact with some form of grinding media (sted bals, sted rods, or ceramic bdls) and,
through repetition, causes the rocks to break apart and gradualy wear down to smal particles.

Z. “Grinding Mill Assats’ means al of Respondent Metso' srights, title and interest, worldwide, in
and to dl astsrdaing to the Grinding Mill Business, including without limitation, the following:

1. dl rights, title, and interest in and to Product Intellectud Property relaing to the research,
design, development, engineering, manufacturing, congtruction, distribution, marketing, sde or
after-sales support of Grinding Mills worldwide;



10.

. dl rights, title, and interest in dl equipment, machinery, tools, furniture, and other tangible

property listed in Schedules 1.2 and 7.9 of the Outokumpu Asset Purchase Agreement;

. dl rights, title, and interest in and to Patents relating to the research, design, development,

engineering, manufacturing, congruction, distribution, marketing, sde, or after-saes support of
Grinding Mills worldwide, including, but not limited to, those Patents listed in Schedule 7.14 of
the Outokumpu Asset Purchase Agreement;

. dl rights, title, and interest in and to inventories of products, raw materids (to the extent

requested by the Commission-approved Acquirer), supplies and parts, including work-in-
process and finished goods, relating to the research, design, manufacturing, congtruction,
development, engineering, marketing, sde or after-sales support of Grinding Mills worldwide,
listed and described in Schedule 1.2 of the Outokumpu Asset Purchase Agreement;

. dl rights, title, and interest in and to agreements, express or implied, relating to the research,

design, development, engineering, manufacturing, congtruction, distribution, marketing, sde or
after-sdes support of Grinding Millsworldwide, regardless of whether such agreements relate
exclusvely to such purposes, including, but not limited to, warranties, guarantees, and
contracts with joint venture partners, suppliers, persona property lessors, persond property
lessees, licensors, licensees, consignors, consignees, and customer's;

. dl Product Marketing Materids;

. dl unfilled customer ordersfor finished Grinding Mills as of the Closing Date (aligt of such

ordersto be provided to the Commisson-gpproved Acquirer within five Business Days after
the Closing Date);

. & the Acquirer’ s option, and with the concurrence of the Commission, a contract pursuant to

which Respondents will provide to the Acquirer certain services rdated to Grinding Mills,
including administrative services, as provided in Section 5.6 of the Outokumpu Asset Purchase
Agreement;

. dl books, records and files that relate to Product Manufacturing Technology, Product

manufacturing, and Product manufacturing processes, and
al inventories on hand as of the Closing Date.
PROVIDED, HOWEVER, that the definition of Grinding Mill Assets does not include:

0] one pilot scae grinding mill located in Milwaukee, Wisconsn;



AA.

BB.

CC.

DD.

@i alicense agreement, dated January 1, 1982, between Nordberg Technology
NV, Nordberg Inc., Nordberg Licensing BV and Nordberg Manufacturing
Company (SA) (Proprietary) Limited, including dl amendments thereto;

(i)  rightsreaing to an outstanding dispute with Ashanti Goldfidds in Tanzanig;

(iv) any rights, titles and interests in or to owned or leased red property, buildings,
office equipment or furniture at Metso' s offices in Milwaukee, Wisconan;
Perth, Augtrdia; or Johannesburg, South Africa;

v) rea property and improvements, office space and persond property related
solely to Respondent Metso's sdles and distribution organization; and

(vi)  theproject contracts listed on Schedule A hereto.

“Grinding Mill Business’ means Respondent Metso's business of researching, designing,
developing, engineering, manufacturing, congtructing, distributing, marketing, sdling and providing
after-sdes support for, Grinding Millsincluding, but not limited to, Autogenous Mills, Semi-
Autogenous Mills, Rod Mills, Bal Mills, and Pebble Mills.

“Grinding Mill Employees’ means al of those individuas employed by Respondent Metso with
respongibility for the research, design, development, engineering, manufacturing, congtructing,
digtributing, marketing, sdes or after-sdes support of Grinding Mills, who directly participated
(irrespective of the portion of working time involved) in the research, design, development,
engineering, manufacturing, congructing, marketing, sdes or after-sdes support of Grinding Mills
worldwide within the eighteen (18) month period immediately prior to the Closing Date.

“Intellectud Property” meansdl: (1) Patents; (2) mask works and copyrights in works of
authorship of any type, including, but not limited to, computer software and industria designs,
registrations and gpplications for registration thereof; (3) Product Trademarks, including the
goodwill of the business symbolized thereby and associated therewith, as well as registrations and
gpplications for regigtration thereof; (4) trade secrets, know-how and other confidential or
proprietary technicd, business, research, development and other information, and dl rightsin any
jurisdiction to limit the use or disclosure thereof; (5) rights to obtain and file for Patents and
registrations thereof; and (6) rights to sue and recover damages or obtain injunctive relief for
infringement, dilution, misgppropriation, violation or breach thereof.

“Interim Monitor” means the Interim Monitor gppointed by the Commission pursuant to Paragraph
[11.A. of the Order to Maintain Assets and/or Paragraph IV. A. of the Decision and Order in this
matter.



EE. “Jaw Crusher” means afixed or mobile machine used in mines, quarries and certain other
gpplications, that crushes rocks by trapping them in between afixed sted plate and a pivoting,
oscillating stedl plate, which moves backwards and forwards, being operated by arevolving
flywhed mounted on an eccentric shaft.

FF. “Jaw Crusher Assets’ means dl of Respondent Svedada srights, title and interest, worldwide, in
and to dl assets rdaing to the Jaw Crusher Busness, including without limitation, the following:

1. dl rights, title, and interest in and to Product Intellectud Property relaing to the research,
design, development, engineering, manufacturing, congtruction, distribution, marketing, sae or
after-sales support of Jaw Crushers worldwide;

2. dl rights; title, and interest in dl equipment, machinery, tools, furniture, and other tangible
property listed in Schedules 1 b), 1 j), 1 k) and 2.3 of the Sandvik Share Purchase
Agreement;

3. dl rights, title, and interest in and to Patents relating to the research, design, development,
engineering, manufacturing, condruction, distribution, marketing, sde, or after-sales support of
Jaw Crushers worldwide, including, but not limited to, those Petents listed in Schedules 1. 1)
and 2.3 of the Sandvik Share Purchase Agreement;

4. dl rights, title, and interest in and to inventories of products, raw materids (to the extent
requested by the Commission-gpproved Acquirer), supplies and parts, including work-in-
process and finished goods, relating to the research, design, manufacturing, congtruction,
development, engineering, marketing, sae, or after-saes support of Jaw Crushers worldwide,
listed and described in Schedules 1 b), 1), 1 k) and 2.3 of the Sandvik Share Purchase
Agreement;

5. dl rights, title, and interest in and to agreements, express or implied, relating to the research,
design, development, engineering, manufacturing, congtruction, distribution, marketing, sde or
after-sales support of Jaw Crushers worldwide, regardless of whether such agreementsrelate
exclusvely to such purposes, including, but not limited to, warranties, guarantees, and
contracts with joint venture partners, suppliers, persona property lessors, persond property
lessees, licensors, licensees, consignors, consignees, and customers;

6. al Product Marketing Materids,
7. a the Acquirer’s option, and with the concurrence of the Commission, a contract pursuant to

which Respondents will Contract Manufacture Jaw Crushers, in accordance with the Jaw
Crusher Supply Agreement;



8. dl unfilled customer orders for finished Jaw Crushers as of the Closng Date (alist of such
orders to be provided to the Commission-approved Acquirer within five Business Days after
the Closng Date);

9. dl books, records and files that relate to Product Manufacturing Technology, Product
manufacturing, and Product manufacturing processes, and

10. dl inventories on hand as of the Closing Date.
PROVIDED, HOWEVER, that the definition of Jaw Crusher Assets does not include:

0] any rights, titles and interests in or to owned or leased red property or buildings at
Svedda s foundry and manufacturing facility in Faco, Brazil;

(i) Consgnment Stock; and

(i) any inventory, drawing, pattern, computer software or program solely related to the
Classic Products and previoudy used by Respondent Svedala.

GG. “Jaw Crusher Business’ means Respondent Svedala s business of researching, designing,
developing, engineering, manufacturing, congructing, distributing, marketing, selling, and providing
after-sdes support for, Jaw Crushers, including, but not limited to, the following model
designations. Jawmeaster 806, Jawmaster 907, Javmeaster 1108, Jawvmaster 1206, Jawmeaster
1208, Jawvmaster 1211, Jawmaster 1312, Jawvmaster 1511, Jawmaster 1513, as well as mobile
versons of these models where the crusher isingtalled on whed- or track-mounted chassis,
Crawlmaster 907, Crawlmaster 1108, Crawlmaster 1206, Crawlmaster 1208, Crawlmaster
1208F, and Crawlmaster 1211F.

HH. “Jaw Crusher Employees’ means al of those individuas employed by Respondent Sveddawith
respongibility for the research, design, development, engineering, manufacturing, congtructing,
digtributing, marketing, sales or after-saes support of Jaw Crushers, who directly participated
(irrespective of the portion of working time involved) in the research, design, development,
engineering, manufacturing, congtructing, marketing, saes or after-sdes support of Jaw Crushers
worldwide within the eighteen (18) month period immediately prior to the Closing Date.

1. “Jaw Crusher Supply Agreement” means the Framework Sub-Contracting Agreement, as
amended, attached as Schedule 15 to the Sandvik Share Purchase Agreement, and any
modifications and amendments thereto that have been approved by the Commission, which is
contained in non-public Appendix | attached to this Order.

10
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“Manufacturing Technology” means dl technology, trade secrets, know-how, and proprietary
information relaing to the manufacture, assembly, or congtruction of the Product.

“Outokumpu Asset Purchase Agreement” means the Asset Purchase Agreement by and between
Metso Corporation and Outokumpu Mintec OY dated June 7, 2001, as amended, which is
contained in non-public Appendix |1 attached to this Order.

“Patents’ mean al patents, patents pending, patent gpplications and statutory invention
regigrations, including reissues, divisions, continuations, continuations-in-part, supplementary
protection certificates, extensons and reexaminations thereof, al inventions disclosed therein, al
rights therein provided by internationd tresties and conventions, and al rights to obtain and file for
patents and registrations thereto in the world, related to any Product of or owned by Respondents
as of the Closing Date.

“Pebble Mill” means a Grinding Mill thet ether: (a) utilizes ahorizontal tube design where the
indde of the cylinder is lined with ceramic bricks and employs ceramic bals to bresk the rocks
down into smdler particlesto produce a very pure, finely ground product; or (b) operates asthe
second stage to an Autogenous Mill and uses rocks from the Autogenous Mill discharge asits
grinding media

“Primary Gyratory Crusher” means amachine used as aprimary crusher of rocksin mines,
quarries, and certain other applications, that achieves crushing by using two cones (one placed
indde the other) in which the interior mobile cone isinverted relative to the fixed outside cone to
alow very large rocks to enter the crusher and which crushes rocks fed into the space between
the gap in the two cones by movement of the interior cone in an eccentric manner indde the fixed
cone with the result that the gap between the two cones opens and closes.

“Primary Gyratory Crusher Assets’ means dl of Respondent Metso'srights, title and interest,
worldwide, in and to al assets rdating to the Primary Gyratory Crusher Business, including without
limitation, the following:

1. dl rights, title, and interest in and to Product Intellectual Property relating to the research,
design, development, engineering, manufacturing, construction, distribution, marketing, sde, or
after-sales support of Primary Gyratory Crushers worldwide;

2. dl rights; title, and interest in dl equipment, machinery, tools, furniture, and other tangible
property listed in Schedule 1 f) of the Sandvik Share Purchase Agreement;

3. dl rights, title, and interest in and to Patents relating to the research, design, development,
engineering, manufacturing, congtruction, ditribution, marketing, sale or after-sales support of
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Primary Gyratory Crushers worldwide, including, but not limited to, those Patents listed in
Schedule 1 1) of the Sandvik Share Purchase Agreement;

4. dl rights, title, and interest in and to inventories of products, raw materids (to the extent
requested by the Commission-gpproved Acquirer), supplies and parts, including work-in-
process and finished goods, relating to the research, design, manufacturing, congtruction,
development, engineering, marketing, sale or after-sales support of Primary Gyratory Crushers
worldwide, listed and described in Schedule 1 f) of the Sandvik Share Purchase Agreement;

5. dl rights, title, and interest in and to agreements, express or implied, relating to the research,
design, development, engineering, manufacturing, congtruction, distribution, marketing, sale or
after-sales support of Primary Gyratory Crushers worldwide, regardless of whether such
agreements relate exclusively to such purposes, including, but not limited to, warranties,
guarantees, and contracts with joint venture partners, suppliers, persona property lessors,
personal property lessees, licensors, licensees, consgnors, consignees, and customers,

6. dl Product Marketing Materids,
7. dl unfilled customer orders for finished Primary Gyratory Crushers as of the Closng Date (a
list of such ordersto be provided to the Commission-approved Acquirer within five Business

Days dfter the Closing Date);

8. dl books, records and files that relate to Product Manufacturing Technology, Product
manufacturing, and Product manufacturing processes, and

9. dl inventories on hand as of the Closing Date.

PROVIDED, HOWEVER, that the definition of Primary Gyratory Crusher Assets does not
indude:

() any rights, titles and interests in or to owned or leased red property, buildings,
office equipment or furniture a Metso's offices in Milwaukee, Wisconsin and
Smedjebacken, Sweden,

@i Conggnment Stock;
(i) alicense agreement, dated January 1, 1982, between Nordberg Technology

NV, Nordberg Inc., Nordberg Licensing BV and Nordberg Manufacturing
Company (SA) (Proprietary) Limited, including dl amendments thereto; and

12
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(iv)  red property and improvements, office space and persona property related
solely to Respondent Metso's sdles and distribution organization.

“Primary Gyratory Crusher Business’ means Respondent Metso' s business of researching,
designing, developing, engineering, manufacturing, congtructing, distributing, marketing, sdling, and
providing after-sales support for, Primary Gyratory Crushers, including, but not limited to, the
following modd designations. Morgardshammer BS, Nordberg GY and Nordberg XP.

“Primary Gyratory Crusher Employees’ meansdl of those individuals employed by Respondent
Metso with responsbility for the research, design, development, engineering, manufacturing,
congructing, distributing, marketing, sdes or after-saes support of Primary Gyratory Crushers,
who directly participated (irrepective of the portion of working time involved) in the research,
design, development, engineering, manufacturing, congructing, distributing, marketing, sdes, or
after-saes support of Primary Gyratory Crushers worldwide within the eighteen (18) month period
immediately prior to the Closing Date.

“Product(s)” means Cone Crushers, Jaw Crushers, Grinding Mills, and Primary Gyratory
Crushers.

“Product Intellectua Property” means al worldwide (1) Product Patents, (2) Product
Trademarks, (3) Manufacturing Technology, (4) dl copyrights in and to the Product Marketing
Materids, (5) al other Intellectua Property reating to a Product, and (6) dl Confidential Business
Information as of the Closing Date.

“Product Marketing Materids’ means dl marketing materias used anywhere in the world with
respect to the Products as of the Closing Date, including, without limitation, al advertisng
materids, traning materids, product deta, price ligs, mailing ligs, sdes materids, marketing
information (e.g., cusomer sales and competitor data), promotiona materias and other materids
associated with the Products.

“Product Regidrations’ means dl regigrations, permits, licenses, consents, authorizations and
other approvals, and pending applications and requests therefor, required by applicable Agencies
relaing to the research, development, engineering, manufacturing, congtruction, distribution,
marketing, sde or after-sales support of the Products worldwide.

“Product Trademarks’ means dl trademarks, trade names and brand names including regidtrations
and applications for regigration therefor (and al renewas, modifications, and extensons thereof)
and dl common law rights, and the goodwill symbolized by and associated therewith, for a
Product. Provided, however, that Product Trademarks do not include the trade names,
trademarks or logos “Metso,” “Nordberg,” “ Svedda,” “Svedala Gold,” “Allis Mineras Systems,”
“Universal,” “Superior” and “Faco’.

13



WW. “Rod Mill” means a Grinding Mill utilizing a horizonta tube design that employs atumbling charge

XX.

YY.

of stedl rods to break rocks down into smaler particles by trapping and crushing rocks between
the rods as the mill rotates.

“Sandvik Share Purchase Agreement” means the Share Purchase Agreement by and between
Metso Corporation and Sandvik AB (publ) dated June 7, 2001, as amended, which is contained
in non-public Appendix |11 atached to this Order.

“Semi-Autogenous Mill” means a Grinding Mill utilizing a horizonta tube design that bresks rocks
down into smaler particles using a combination of rock-on-rock impacts and steel media-on-rock

impacts.

IT ISFURTHER ORDERED that:

Not later than twenty (20) Business Days after the Acquisition is consummated, Respondents shdl
divest the Cone Crusher Assets, Jaw Crusher Assets, and the Primary Gyratory Crusher Assets
as ongoing businesses to Sandvik pursuant to and in accordance with the Sandvik Share Purchase
Agreement (which agreement shdl not vary or contradict, or be construed to vary or contradict,
the terms of this Order), and such agreement, if gpproved by the Commission as the Divedtiture
Agreement for the Cone Crusher Assets, Jaw Crusher Assets and the Primary Gyratory Crusher
Assets, isincorporated by reference into this Order and made part hereof as non-public Appendix
[11. 1f Respondents do not divest the Cone Crusher Assets, Jaw Crusher Assets, and the Primary
Gyratory Crusher Assetsto Sandvik within twenty (20) Business Days after the Acquisition is
consummeated, the Commission may appoint a trustee to divest the Cone Crusher Assets, Jaw
Crusher Assets, and the Primary Gyratory Crusher Assets. Provided, however, thet if
Respondents have divested the Cone Crusher Assets, Jaw Crusher Assets, and the Primary
Gyratory Crusher Assetsto Sandvik prior to the date this Order becomesfina, and if, at thetime
the Commission determines to make this Order find, the Commission notifies Respondents that
Sandvik is not an acceptable purchaser of the Cone Crusher Assets, Jaw Crusher Assets, and the
Primary Gyratory Crusher Assets or that the manner in which the divestiture was accomplished is
not acceptable, then Respondents shal immediately rescind the transaction with Sandvik and the
Commission may appoint atrustee to divest the Cone Crusher Assets, Jaw Crusher Assets, and
the Primary Gyratory Crusher Assets to a Commission-approved Acquirer.

Failure by Respondents to comply with dl terms of the Sandvik Share Purchase Agreement, if
approved by the Commission, shal condtitute a failure to comply with this Order. Any Divedtiture
Agreement between Respondents (or a trustee gppointed pursuant to Paragraph V of this Order)
and an Acquirer of the Cone Crusher Assets, Jaw Crusher Assets and Primary Gyratory Crusher
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Assets that has been gpproved by the Commission shal be deemed incorporated by reference into
this Order, and any failure by Respondents to comply with the terms of such Divedtiture
Agreement shal condtitute a failure to comply with this Order.

. Respondents shal waive any and dl rights to bring legd proceedings or take other legd action
againg the Commission-gpproved Acquirer, or any third-party authorized by the Commisson-
approved Acquirer to provide spare and wear parts for the Classic Products to the Commission-
approved Acquirer, dleging infringement of Intellectua Property or Manufacturing Technology
rights in connection with the Commission-agpproved Acquirer's research, design, devel opment,
engineering, manufacturing, congtructing, distributing, marketing or sde of spare and wear parts for
the Classic Products. PROVIDED THAT Respondents do not waive any rights to bring such
proceedings or take such action based on aviolation by the Commission-agpproved Acquirer of
trademark or tradename rights, Respondents acknowledging for purposes of this proviso that it will
not be aviolation of trademark or tradename rights for the Commission-gpproved Acquirer to
fairly and accurately describe such spare and wear parts as being for use with the Classic
Products.

. Respondents shdl include in any Divestiture Agreement related to the Jaw Crusher Assetsthe
following provisons, and Respondents shal commit to satisfy the following:

1. Respondents shdl Contract Manufacture and deliver to the Commission-gpproved Acquirer in
atimely manner and under reasonable terms and conditions, a supply of Javmaster model Jaw
Crushers, for aperiod of years sufficient to allow the Commission-approved Acquirer to
manufacture Jaw Crushers independently of Respondents. The Contract Manufacture
agreement shall specify an exact monetary price for each make and modd of Jawmaster
model Jaw Crusher. Respondents shall provide a detailed explanation of al cost components,
including, but not limited to, the specific amount, categories and alocation methodol ogies of
cogts for each make and modd of Jawmeaster model Jaw Crusher to staff of the Commission.

2. After Respondents commence delivery of Jaw Crushers to the Commission-approved
Acquirer pursuant to a Divestiture Agreement and for the term of the Contract Manufacture
related to Jaw Crushers, Respondents will make inventory of Jawmaster modd Jaw Crushers
availablefor sde or resde only to the Commission-gpproved Acquirer.

3. Respondents shdl make representations and warranties that Respondents will hold harmless
and indemnify the Commission-agpproved Acquirer for any liabilities or loss of profits resulting
from the failure by Respondents to deliver Jawvmaster modd Jaw Crushersin atimey manner
as required by the Divestiture Agreement unless Respondents can demondirate that their failure
was entirely beyond the control of the Respondents and in no part the result of negligence or
willful misconduct by Respondents.
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4. During the term of the Contract Manufacture between Respondents and the Commisson-
approved Acquirer, upon request of the Commission-gpproved Acquirer or the Interim
Monitor, Respondents shal make available to the Interim Monitor al records that relate to the
manufacture of Jawmaster modd Jaw Crushers.

E. Respondents shdl submit to the Commission-approved Acquirer, at Respondents' expense, dl
Confidentid Business Information relating to the Cone Crusher Business, the Jaw Crusher
Business, and the Primary Gyratory Crusher Business.

F. Respondents shal not use, directly or indirectly, any Confidential Business Information relating to
the Cone Crusher Business, Jaw Crusher Business, and Primary Gyratory Crusher Business, and
shal not disclose or convey such Confidential Business Informetion, directly or indirectly, to any
person except the Commission-approved Acquirer. Notwithstanding the foregoing, Respondents
shdl be permitted to disclose any such Confidentiad Business Information to the extent legaly
required or necessary for obtaining appropriate regulatory licenses or approvals or responding to
Agency inquiries, to the extent necessary to permit Respondents to comply with obligations under
the Divestiture Agreements and this Order, or as required by a court of competent jurisdiction.

G. For aperiod of one (1) year following the Closing Date, Respondents shdl not, directly or
indirectly, solicit or otherwise attempt to induce any employees of the Commission-gpproved
Acquirer with any amount of responsbility relating to Cone Crushers, Jaw Crushers or Primary
Gyratory Crushers who are former employees of Respondents to terminate their employment
relationship with the Commission-gpproved Acquirer; provided, however, aviolaion of this
provison will not occur if: (i) Respondents advertise for employeesin newspapers, trade
publications or other media not targeted specificdly at the employees of the Commisson-
approved Acquirer, (ii) Respondents hire employees who gpply for employment with
Respondents, as long as such employees were not solicited by Respondentsin violation of this
paragraph, or (iii) the Commission-approved Acquirer has terminated the individud’ s employment
or has otherwise granted ardease to the individud to permit the individua to be employed by the
Respondents.

H. For aperiod of sx (6) months following the Closing Date, Respondents shdl not interfere with the
employment by the Commisson-gpproved Acquirer of any Cone Crusher Employees, Jaw
Crusher Employees or Primary Gyratory Crusher Employees; shal not offer any incentive to such
employees to decline employment with the Commisson-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-gpproved Acquirer, including, but
not limited to, any confidentiaity provisons relaing to the Products or any non-compete or
confidentidity provisons of employment or other contracts with the Respondents that would affect
the ability of those individuas to be employed by the Commission-gpproved Acquirer.
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Respondents shdl secure, prior to divestiture, dl consents and waivers from al private entities that
are necessary for the divedtiture of the Cone Crusher Assets, Jaw Crusher Assets or Primary
Gyratory Crusher Assts, or for the continued research, development, engineering, manufacturing,
congtruction, digtribution, sale, or marketing of Cone Crushers, Jaw Crushers, or Primary
Gyratory Crushers by the Commission-gpproved Acquirer.

Respondents shdl require, as a condition of continued employment post-divestiture, that each
Cone Crusher Employee, Jaw Crusher Employee and Primary Gyratory Crusher Employee sign a
confidentidity agreement pursuant to which such employee shdl be required to maintain dl
Confidential Business Information (including, without limitation, dl field experience) related to the
Cone Crusher Business, Jaw Crusher Business, or Primary Gyratory Crusher Business gtrictly
confidentia, including the nondisclosure of such information to al other employees, executives or
other personnd of Respondents. Such agreement shdl provide for the following: (i) restrictions on
the use of trade secrets and Confidentia Business Information; (ii) retention of such informetion;
(ii1) appropriate conduct relating to information that could be used to the detriment of competitors;
and (iv) sanctionsfor violation of the terms of the natification. (A copy of this confidentiaity
agreement will be in aform substantidly smilar to Schedule 1 of the Sandvik Share Purchase
Agreement). Respondents shall send such agreement by e-mail with return receipt requested or
similar transmission, and keep afile of such return receipts for one (1) year after the Cloang Date.
Respondents shall provide a copy of such agreement to the Commission-approved Acquirer.
Respondents shal maintain complete records of al such agreements at Respondents' corporate
headquarters and shdl provide an officer’ s certificate to the Commission, stating that such
acknowledgment program has been implemented and is being complied with. Respondents shdl
make available at the Commission-gpproved Acquirer’ s request copies of al certifications,
notifications and reminders sent to Respondents personnel.

At the time of divedtiture, and a the Commisson-approved Acquirer’s option, Respondents shdl
make available to the Commission-approved Acquirer such personnel, assistance and training as
the Commission-gpproved Acquirer might reasonably need to transfer the Cone Crusher Assets,
Jaw Crusher Assets and Primary Gyratory Crusher Assets and shall continue providing such
personnel, assistance and training, at the request of the Commission-gpproved Acquirer, until the
Commission-gpproved Acquirer isfully capable of independently manufacturing the Cone
Crushers, Jaw Crushers, and Primary Gyratory Crushers. At the time of divestiture, and at the
Commission-gpproved Acquirer’s option, Respondents shal also divest any additiond, incidenta
assets of Respondents and make any further arrangements for trangtiona services within the first
twelve (12) months after divestiture that may be reasonably necessary to assure the viability and
competitiveness of the Cone Crusher Assets, Jaw Crusher Assets and Primary Gyratory Crusher
Assets.

Pending divegtiture of the Cone Crusher Assets, Jaw Crusher Assets, and Primary Gyratory
Crusher Assets, Respondents shall take such actions as are necessary to maintain the viability and
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marketability of the Cone Crusher Assets, Jaw Crusher Assets, and Primary Gyratory Crusher
Assets and to prevent the destruction, remova, wasting, deterioration, or impairment of any of the
Cone Crusher Assets, Jaw Crusher Assets, and Primary Gyratory Crusher Assets except for
ordinary wear and tear.

. The purpose of the divestiture of the Cone Crusher Assets, Jaw Crusher Assets, and Primary
Gyratory Crusher Assetsis to ensure the continued use of the Cone Crusher Assets, Jaw Crusher
Assets, and Primary Gyratory Crusher Assetsin the same business in which the Cone Crusher
Assats, Jaw Crusher Assets, and Primary Gyratory Crusher Assets were engaged at the time of
the announcement of the Acquisition, and to remedy the lessening of competition resulting from the
Acquigtion as dleged in the Commisson's complaint.

[,
IT ISFURTHER ORDERED that:

. Not later than twenty (20) Business Days after the Acquisition is consummated, Respondents shall
divest the Grinding Mill Assets as an ongoing business to Outokumpu pursuant to and in
accordance with the Outokumpu Asset Purchase Agreement (which agreement shal not vary or
contradict, or be construed to vary or contradict, the terms of this Order), and such agreement, if
gpproved by the Commission as the Divedtiture Agreement for the Grinding Mill Assts, is
incorporated by reference into this Order and made part hereof as non-public Appendix I1. If
Respondents do not divest the Grinding Mill Assets to Outokumpu within twenty (20) Business
Days after the Acquidtion is consummeated, the Commission may gppoint atrustee to divest the
Grinding Mill Assets.  Provided, however, thet if Respondents have divested the Grinding Mill
Assets to Outokumpu prior to the date this Order becomesfind, and if, at the time the
Commission determines to make this Order find, the Commisson notifies Respondents that
Outokumpu is not an acceptable purchaser of the Grinding Mill Assets or that the manner in which
the divestiture was accomplished is not acceptable, then Respondents shall immediately rescind the
transaction with Outokumpu and the Commission may appoint a trustee to divest the Grinding Mill
Assets to a Commission-gpproved Acquirer.

. Fallure by Respondents to comply with al terms of the Outokumpu Asset Purchase Agreement, if
approved by the Commission, shal condtitute a failure to comply with this Order. Any Divedtiture
Agreement between Respondents (or a trustee gppointed pursuant to Paragraph V of this Order)
and an Acquirer of the Grinding Mill Assets that has been approved by the Commission shall be
deemed incorporated by reference into this Order, and any failure by Respondents to comply with
the terms of such Divedtiture Agreement shdl congtitute a failure to comply with this Order.
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. Respondents shdl submit to the Commission-gpproved Acquirer, at Respondents' expense, dl
Confidentid Business Information reating to the Grinding Mill Business.

. Respondents shdl not use, directly or indirectly, any Confidentid Business Information relating to
the Grinding Mill Business, and shdl not disclose or convey such Confidential Business
Information, directly or indirectly, to any person except the Commission-approved Acquirer.
Notwithstanding the foregoing, Respondents shdl be permitted to disclose any such Confidentia
Business Information to the extent legally required or necessary for obtaining appropriate
regulatory licenses or approvals or responding to Agency inquiries, to the extent necessary to
permit Respondents to comply with obligations under the Divestiture Agreement and this Order, or
asrequired by a court of competent jurisdiction.

. For aperiod of one (1) year following the Closing Date the divestiture is accomplished,
Respondents shall nat, directly or indirectly, solicit or otherwise attempt to induce any employees
of the Commisson-gpproved Acquirer with any amount of responsbility relaing to Grinding Mills
who are former employees of Respondents to terminate their employment relationship with the
Commission-approved Acquirer; provided, however, aviolation of this provigon will not occur if
(1) Respondents advertise for employeesin newspapers, trade publications or other media not
targeted specificdly a the employees of the Commission-gpproved Acquirer, (i) Respondents
hire employees who apply for employment with Respondents, as long as such employees were not
solicited by Respondentsin violation of this paragraph, or (iii) the Commission-approved Acquirer
has terminated the individud’s employment or has otherwise granted arelease to the individud to
permit the individud to be employed by the Respondents.

. For aperiod of 9x (6) months following the Cloang Date, Respondents shdl not interfere with the
employment by the Commission-agpproved Acquirer of any Grinding Mill Employees, shdl not
offer any incentive to such employees to decline employment with the Commission-gpproved
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 confidentiaity provisions relating to the Products or any
non-compete or confidentidity provisons of employment or other contracts with the Respondents
that would affect the ability of those individuas to be employed by the Commission-gpproved
Acquirer.

. Respondents shall secure, prior to divedtiture, dl consents and waivers from dl private entities that
are necessary for the divestiture of the Grinding Mill Assets, or for the continued research,

devel opment, engineering, manufacturing, congtruction, distribution, marketing, sde, after-sdes
support, marketing or distribution of Grinding Mills by the Commission-agpproved Acquirer.

. Respondents shall require, as a condition of continued employment post-divestiture, that each
Grinding Mill Employee Sgn a confidentidity agreement pursuant to which such employee shdl be
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required to maintain dl Confidentia Business Information (including, without limitation, dl fied
experience) related to the Grinding Mill Business, drictly confidentia, including the nondisclosure
of such information to al other employees, executives or other personnd of Respondents. Such
agreement shdl provide for the following: (i) restrictions on the use of trade secrets and
Confidentid Busness Information; (ii) retention of such information; (iii) gppropriate conduct
relating to information that could be used to the detriment of competitors; and (iv) sanctions for
violaion of the terms of the natification. (A copy of this confidentidity agreement will bein aform
substantialy smilar to Schedule A of the Outokumpu Asset Purchase Agreement). Respondents
shall send such agreement by e-mail with return receipt requested or Smilar transmission, and keep
afile of such return receipts for one (1) year after the Closng Date. Respondents shdl provide a
copy of such agreement to the Commission-gpproved Acquirer. Respondents shal maintain
complete records of al such agreements at Respondents' corporate headquarters and shall
provide an officer’s certificate to the Commission, stating that such acknowledgment program has
been implemented and is being complied with. Respondents shal make available a the
Commission-gpproved Acquirer’ s request copies of al certifications, notifications and reminders
sent to Respondents personnel.

. At thetime of divedtiture, and at the Commission-gpproved Acquirer’s option, Respondents shall
make available to the Commission-gpproved Acquirer such personnel, assistance and training as
the Commission-gpproved Acquirer might reasonably need to transfer the Grinding Mill Assets,
and shdl continue providing such personnel, assstance and training, at Respondents' cog, at the
request of the Commission-gpproved Acquirer, until the Commission-approved Acquirer isfully
capable of independently producing Grinding Mills. At the time of divedtiture, and at the
Commission-gpproved Acquirer’s option, Respondents shal also divest any additiond, incidenta
assats of Respondents and make any further arrangements for trangtiona services within the first
twelve (12) months after divestiture that may be reasonably necessary to assure the viability and
competitiveness of the Grinding Mill Assts.

. Pending divedtiture of the Grinding Mill Assets, Respondents shdl take such actions as are
necessary to maintain the viability and marketability of the Grinding Mill Assets, and to prevent the
dedtruction, removal, wasting, deterioration, or imparment of any of the Grinding Mill Assets
except for ordinary wear and tear.

. The purpose of the divestiture of the Grinding Mill Assatsis to ensure the continued use of the
Grinding Mill Assetsin the same business in which the Grinding Mill Assets were engaged at the
time of the announcement of the Acquisition, and to remedy the lessening of competition resulting
from the Acquistion as dleged in the Commisson's complaint.
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IT ISFURTHER ORDERED that:

At any time after Respondents sgn the Consent Agreement in this matter, the Commisson may
gppoint an Interim Monitor to assure that Respondents expeditioudy comply with al of their
obligations and perform dl of their respongbilities as required by this Order and the Divedtiture
Agreements. The Commission may appoint one or more Interim Monitors to assure
Respondents compliance with the requirements of Paragraphs 11 and 111 of this Order, and the
related Divestiture Agreements.

If one or more Interim Monitors are gppointed pursuant to Paragraph 1V. A. of this Order,
Respondents shall consent to the following terms and conditions regarding the powers, duties,
authorities, and responghilities of each Interim Monitor:

1.

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

The Interim Monitor shal have the power and authority to monitor Respondents
compliance with the terms of this Order and with the relevant Divestiture Agreement(s)
made a part of this Order, and shdl exercise such power and authority and carry out
the duties and respongbilities of the Interim Monitor in a manner congstent with the
purposes of this Order and in consultation with the Commission.

Within ten (10) days after appointment of the Interim Monitor, Respondents shall
execute an agreement that, subject to the prior gpprova of the Commission, confers on
the Interim Monitor dl the rights and powers necessary to permit the Interim Monitor to
monitor Respondents' compliance with the terms of this Order and with the relevant
Divedtiture Agreement(s) in amanner consistent with the purposes of this Order.

The Interim Monitor shall serve until the last obligation under each of the Divedtiture
Agreements has been fully performed and each of the Commission-gpproved Acquirers
pursuant to Paragraphs 1 and |11 of this Order (or as otherwise specified by the
Commission) isfully capable of independently manufacturing and sdlling the Product(s)
acquired pursuant to a Divestiture Agreement; provided, however, that the Commission
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may extend or modify this period as may be necessary or gppropriate to accomplish the
purposes of this Order.

The Interim Monitor shal have full and complete access to Respondents personne,
books, records, documents, facilities and technica information relating to the research,
development, engineering, and manufacture of the relevant Products, or to any other
relevant information, as the Interim Monitor may reasonably request, including, but not
limited to, al documents and records kept in the norma course of business thet relate to
the manufacture of the relevant Products and dl materias and information relaing to
Agency approvas. Respondents shdl cooperate with any reasonable request of the
Interim Monitor. Respondents shdl take no action to interfere with or impede the
Interim Monitor's ability to monitor Respondents compliance with this Order and the
relevant Divestiture Agreement(s).

The Interim Monitor shal 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 Commisson may, anong other things, require the Interim
Monitor to Sign an gppropriate confidentiaity agreement relating to Commission
materials and information received in connection with the performance of the Interim
Monitor's duties. The Interim Monitor shall have authority to employ, at the expense of
Respondents, such consultants, accountants, attorneys and other representatives and
assstants as are reasonably necessary to carry out the Interim Monitor's duties and
respongibilities. The Interim Monitor shall account for al expensesincurred, including
feesfor hisor her services, subject to the gpprova of the Commission.

Respondents shdl indemnify the Interim Monitor and hold the Interim Monitor harmless
agang any losses, dams, damages, liahilities or expenses arising out of, or in
connection with, the performance of the Interim Monitor's duties, including al
reasonable fees of counsd and other expensesincurred in connection with the
preparations for, or defense of, any clam whether or not resulting in any liability, except
to the extent that such losses, claims, damages, liahilities, or expenses result from
misfeasance, gross negligence, willful or wanton acts, or bad faith by the Interim
Monitor.

If the Commission determines that the Interim Monitor has ceased to act or failed to act
diligently, the Commission may gppoint a subgtitute Interim Monitor in the same manner
as provided in Paragraph 1V.A. of this Order.

The Commission may on its own initiative or a the request of the Interim Monitor issue
such additiond orders or directions as may be necessary or appropriate to assure
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compliance with the requirements of this Order and the relevant Divedtiture
Agreement(s).

10. Respondents shdl report to the Interim Monitor in accordance with the requirements of
Paragraph VI.A. of this Order and/or as otherwise provided in any agreement
approved by the Commission. The Interim Monitor shall evauate the reports submitted
to it by the Respondents, and any reports submitted by the relevant Commisson-
approved Acquirer(s), with respect to the performance of Respondents  obligations
under the rlevant Divestiture Agreement(s). Within one (1) month from the date the
Interim Monitor receives these reports, the Interim Monitor shal report in writing to the
Commission concerning compliance by Respondents with the provisions of this Order
and the rdlevant Divedtiture Agreement(s). These responghilities of the Interim Monitor
shdl continue until the last obligation under the rlevant Divedtiture Agreement(s) has
been fully performed, unless otherwise directed by the Commission.

11. Respondents may require the Interim Monitor to Sgn a customary confidentiaity
agreement; provided, however, such agreement shdl not restrict the Interim Monitor
from providing any information to the Commission.

The Interim Monitor(s) appointed pursuant to Paragraph 111.A. of the Order to Maintain Assets
may be the same person(s) appointed as Interim Monitor(s) pursuant to Paragraph IV.A. of the
Decison and Order in this matter, and/or as Divestiture Trusteg(s) pursuant to Paragraph V.A.
of the Decision and Order in this matter.

IT ISFURTHER ORDERED that:

If Respondents have not fully complied with the obligations specified in Paragraphs |1 through
IV of this Order, the Commission may appoint atrustee or trustees to divest or transfer the
assets required to be divested or transferred pursuant to each of the relevant Paragraphsin a
manner that satisfies the requirements of each such Paragraph, as gpplicable. The Commission
may gppoint a different Divestiture Trustee to accomplish each of the divestitures described in
Paragraphs |1 and 111, respectively. In the event that the Commission or the Attorney Generd
brings an action pursuant to 8 5(1) of the Federa Trade Commission Act, 15 U.S.C. § 45(l), or
any other statute enforced by the Commission, Respondents shall consent to the gppointment of
aDivedtiture Trustee in such action to divest the rlevant assets. Neither the gppointment of a
Divedtiture Trustee nor adecision not to gppoint a Divestiture Trustee under this Paragraph
shdl preclude the Commission or the Attorney Genera from seeking civil pendties or any other
relief available to it, including a court-gppointed Divestiture Trustee, pursuant to § 5(I) of the

23



Federd Trade Commission Act, or any other statute enforced by the Commission, for any
failure by the Respondents to comply with this Order.

If aDivedtiture Trustee is gppointed by the Commission or a court pursuant to Paragraph V.A.
of this Order, Respondents shall consent to the following terms and conditions regarding the
Divedtiture Trustee' s powers, duties, authority, and responsibilities:

1.

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

Subject to the prior approva of the Commission, the Divestiture Trustee shall
have the exclusive power and authority to divest or transfer the relevant assets
that are required by this Order to be divested or transferred.

Within ten (10) days after gppointment of the Divedtiture Trustee, Respondents
shall execute atrust agreement that, subject to the prior approval of the
Commission and, in the case of a court-gppointed Divedtiture Trustee, of the
court, transfers to the Divedtiture Trustee dl rights and powers necessary to
permit the Divedtiture Trustee to effect the rlevant divestiture(s) or transfer(s)
required by the Order.

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

The Divedtiture Trustee shdl have full and complete access to the personnd,
books, records and facilities relating to the relevant assets that are required to
be divested by this Order or to any other rdlevant information, as the
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Divedtiture Trustee may request. Respondents shall develop such financid or
other information as the Divedtiture Trustee may request and shall cooperate
with the Divedtiture Trustee. Respondents shall take no action to interfere with
or impede the Divedtiture Trustee's accomplishment of the divestiture(s). Any
ddaysin divedtiture caused by Respondents shdl extend the time for divestiture
under this Paragraph in an amount equa to the delay, as determined by the
Commission or, for a court-gppointed Divestiture Trustee, by the court.

The Divedtiture Trustee shal use his or 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 a no minimum price. The divestiture(s) shdl be made in the manner and
to an Acquirer as required by this Order; provided, however, if the Divedtiture
Trustee receives bona fide offers from more than one acquiring entity, and if the
Commission determines to gpprove more than one such acquiring entity, the
Divedtiture Trustee shdl divest to the acquiring entity selected by Respondents
from among those approved by the Commission; provided further, however,
that Respondents shdl select such entity within five (5) Business Days of
recaiving notification of the Commission's gpprovd.

The Divedtiture Trustee shdl serve, without bond or other security, a the cost
and expense of Respondents, on such reasonable and customary terms and
conditions as the Commission or acourt may set. The Divedtiture Trustee shdl
have the authority to employ, a the cost and expense of Respondents, such
consultants, accountants, attorneys, investment bankers, business brokers,
appraisers, and other representatives and assstants as are necessary to carry
out the Divedtiture Trustee' s duties and respongbilities. The Divedtiture Trustee
shdl account for al monies derived from the divestiture(s) and al expenses
incurred. After gpprova by the Commission and, in the case of a
court-gppointed Divestiture Trustee, by the court, of the account of the
Divedtiture Trustee, including feesfor his or her services, dl remaining monies
shall be paid at the direction of the Respondents, and the Divedtiture Trustee' s
power shdl be terminated. The compensation of the Divestiture Trustee shdll
be based at least in Significant part on a commission arrangement contingent on
the divestiture of dl of the rlevant assetsthat are required to be divested by
this Order.

Respondents shdl indemnify the Divedtiture Trustee and hold the Divedtiture
Trustee harmless againgt any losses, claims, damages, liabilities, or expenses
arisng out of, or in connection with, the performance of the Divedtiture

Trustee' sduties, including dl reasonable fees of counsd and other expenses
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incurred in connection with the preparation for, or defense of, any clam,
whether or not resulting in any ligbility, except to the extent that such losses,
clams, damages, ligbilities, or expenses result from misfeasance, gross
negligence, willful or wanton acts, or bad faith by the Divestiture Trustee,

0. If the Divedtiture Trustee ceases to act or failsto act diligently, a substitute
Divedtiture Trustee shdl be appointed in the same manner as provided in
Paragraph V.A. of this Order.

10.  The Commission or, in the case of a court-gppointed Divestiture Trustee, the
court, may on itsown initiative or a the request of the Divedtiture Trustee issue
such additiond orders or directions as may be necessary or appropriate to
accomplish the divestiture(s) required by this Order.

11. In the event that the Divedtiture Trustee determines that he or she isunable to
divest the assets required to be divested pursuant to each of the relevant
Paragraphs in amanner that preserves their marketability, viability and
competitiveness and ensures their continued use in the research, design,
development, engineering, manufacturing, congtruction, digtribution, marketing,
sde, or after-sales support of the relevant Product or Products, the Divestiture
Trustee may divest such additiond assets related to the relevant Product or
Products of the Respondents and effect such arrangements as are necessary to
satisfy the requirements of this Order.

12.  TheDivedtiture Trustee shdl have no obligation or authority to operate or
maintain the relevant assets required to be divested by this Order.

13.  TheDivedtiture Trustee shdl report in writing to Respondents and the
Commission every sixty (60) days concerning the Divestiture Trustee' s efforts
to accomplish the divedtiture(s).

14. Respondents may require the Divedtiture Trustee to Sign a customary
confidentidity agreement; provided, however, such agreement shdl not restrict
the Divedtiture Trustee from providing any information to the Commission.

C. The Divedtiture Trusteg(s) gppointed pursuant to V.A. of this Order may be the same person(s)
gppointed as Interim Monitor(s) pursuant to Paragraph IV .A. of this Order.
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V1.
IT ISFURTHER ORDERED that:

Respondents shdl submit to the Commission (with Smultaneous copies to the Interim
Monitor(s) and the Divestiture Trustee(s), as appropriate) verified written reports setting forth
in detall the manner and form in which they intend to comply, are complying, and have complied
with this Order. These reports are due asfollows. theinitia report is due thirty (30) days after
the date this Order becomes find; the second report is due sixty (60) days after the initia
report; and all subsequent reports are due every ninety (90) days thereafter until Respondents
have fully complied with Paragraphs 11 through V of this Order. Respondents shdl includein
thelr reports, among other things that are required from time to time, afull description of the
efforts being made to comply with Paragraphs 11 through V of this Order, including a
description of al substantive contacts or negotiations for the divestitures and the identity of all
parties contacted. Respondents shal include in their reports copies of dl written
communications to and from such parties, dl interna memoranda, and dl reports and
recommendations concerning completing the obligetions.

One (1) year from the date this Order becomes fina, annudly for the next five (5) years on the
anniversary of the date this Order becomesfinal, and &t other times as the Commisson may
require, Respondents shdl file a verified written report with the Commission stting forth in
detail the manner and form in which they have complied and are complying with this Order.

VII.

IT ISFURTHER ORDERED tha Respondents shdl notify the Commission at least thirty

(30) days prior to any proposed change in the corporate Respondents such as dissolution, assignment,
sde reaulting 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 the Order.

VIII.

IT ISFURTHER ORDERED that, for the purpose of determining or securing compliance

with this Order, and subject to any legaly recognized privilege, and upon written request with
reasonable notice to Respondents made to their principa United States office, Respondents shdl permit
any duly authorized representative of the Commisson:

A. Access, during office hours of Respondents and in the presence of counsdl, to dl
facilities and access to ingpect and copy al books, ledgers, accounts, correspondence,
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memoranda and al other records and documents in the possession or under the control
of 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 counsd present, regarding such matters.

IX.
IT ISFURTHER ORDERED that this Order shdl terminate on October 19, 2021.

By the Commission, Chairman Muris not participating.

Dondd S. Clark
Secretary
SEAL
ISSUED: October 19, 2001
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[Non-Public Appendices|, 11, and Il Redacted From Public Record Version]
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