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UNITED STATES OF AMERICA
BEFORE THE FEDERAL TRADE COMMISSION

In the Matter of

THE ASSOCIATED OCTEL
COMPANY LIMITED,

Docket No. C-3913

a corporation,

Request for Approval of Modifications

On December 22, 1999, the Commission issued its Decision and Order in the above-
captioned matter (the “Order”). Paragraph II of the Order requires The Associated Octel
Company Limited (“Octel”) to supply AllChem Industries, Inc. with Tetra Ethyl Lead Additives
(*TEL” or the “Compound”) for 15 years pursuant to a Supply Agreement dated July 30, 1999
(the “Supply Agreement”). Paragraph III. A of the Order requires Octel to obtain prior
Commission approval for changes to the “Core Provisions,” which includes Paragraph 4.5
relating to “Price and Payment.”

The price of the Compound under the Supply Agreement is [REDACTED] per metric ton until
December 31, 2000. Each subsequent year’s price is then adjusted from the wepacren base using a
formula descnbed in Paragraph 4.5.

As Octel’s attorneys have discussed with Commission staff and as detailed in the 2005
Annual Consolidated Compliance Report filed on September 28, 2005 (attached), Octel made
certain changes to the Price and Payment provision without obtaining Commission approval.
Octel officials erroneously believed that Octel did not need approval for changes that resulted in
lower prices to AllChem. The changes to the Supply Agreement were as follows:

¢ In February 2000, AllChem requested a lower price on Compounds [
REDACTED
] Octel responded to AllChem’s request
by lowering all of AllChem’s prices, not just for the Compounds sold to rebacrep. The
new price was repacten) per metric ton. The effect of this change is that today -- more
than five years later -- AllChem is paying less mepacrsn; than the original price in the
Supply Agreement.

e In February 2000, AllChem also requested an adjustment to the price formula so that:
(1) AllChem would [ REDACTED 1,
which reduced its exposure to price spikes; and (2) the parties would compute the



price using the average index price for the year versus the average index price for the
month of September, thus preventing an unfair price to AllChem if the September
index price is an outlier. Octel agreed to these changes.

e In 2004, the parties agreed that they would usethe[ REDACTED ] of the GSO:
Chemical & Chemical Products Index. The Supply Agreement does not specify the
particular series and the parties agreed that the [ REDACTED ] was more appropriate
than the general index for TEL. The parties also adjusted the formula to account for
the rebasing of the index by the Office of National Statistics.

Octel regrets its oversight in not seeking prior Commission approval before making these
changes. As explained in the 2005 Compliance Report, all Octel employees responsible for the
AllChem transactions are now aware of the requirements of the Order and procedures are in
place to avoid a similar mistake.

Octel requests that the Commission approve these changes to the Supply Agreement.
The changes are in the public interest, because they made AllChem more competitive in the sale
of TEL in the United States.

Respectfully submitted,

-~

1ichael O. Skubel
Kirkland & Ellis LLP
655 15™ Street, N.W.
Suite 1200
Washington, D.C. 20005
(202) 879-5034

Counsel for Associated Octel Company Ltd.
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. UNITED STATES OF AMERICA
BEFORE THE FEDERAL TRADE COMMISSION

: Docket No: C-3815 and Docket No: C-3913
a corporation,

)
In the Matter of )
' ) CONFIDENTIAL TREATMENT REQUESTED
THE ASSOCIATED OCTEL ) CONTAINS CONFIDENTIAL INFORMATION
COMPANY LIMITED, )
)
)
)

2005 ANNUAL CONSOLIDATED COMPLIANCE REPORT

Pursuant to Paragraph VII of the Decision and Order of the Federal Trade Commission
(“the Commis_sion”) in Docket No. C-3815 (“the First Orcier”), and Paragraph I'V of the Order in
Docket No. C-3913 (“the Second Order”), together (“the Orders”), The Associated Octel
Company Limited (“Octel”) submits their verified 2005 Annual Consolidated Cémp]iance
Report comprising the sixth annual report with respect to the First Order and the fourth annual
report with respect to the Second Order, setting forth the manner and form in which it has
_ cdr_nplied and is corﬁplying with the Orders. Octel requests confidential treatment of certain
information contained in this report and its attachments. |

THE FIRST ORDER

L SECTIONS II - 01

In compliance with Sections II and III of the First Order, Octel ‘and Ethyl Corporation
(“Ethyl”), entered into a new -agreement for the Supply of Comx;ound by Octel and Ethyl for
resale in the United States entitled Supply of Lead Antiknock Compounds (hereinafter referred
to as the “Supply Agreement”) effective as of 1¥ January 1998. A copy of this agreement was
appended to the Compliance Report dated 19 August 1998 filed with the Commission.- There has

been no subsequent change to any term of the Supply Agreement.
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II. SECTIONIV

Octel has not entered into any contract modification, contract, agreement or
understanding with Ethyl relating to the Supply of Compouhds that would violate any of the
| prohibitioﬁs (A)~(D) as set forth in Section IV.
III. SECTIONV
| Octel has not provfded, disclosed or etherwise made available Ito Ethyl, directly or
through an intermediary, any information, as speciﬁed in Section V of the First Order, regarding

- its historical, current, or future prices for Compounds sold to customers in the United States.

(Redacted)

IV. SECTION VI

In compliance with Section VI, Oetel provide,d timély notification to the Comission of
its intention to acquire all of the capital stock of OboAdler ‘Company Limited and suppliéd such
additional infonnaﬁc;n as was requested by the Commission staff | Subsequently, the
Commission approved the acqufsiﬁon of OboAdler under the terms and conditions of the First

Order. In all other respects, Octel has complied with the terms and conditions. of Section VI of

the First Order.

V. SECTION VIII

. There have been no changes or proposed changes to the corporate structure of Octel, such

as dissolution, assignment, or sale resulting in the emergence of a suceessor corporation, or the
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creation or dissolution of subsidiaries or any other change in such corporations that may affect
compliance obligations arising out of the First Order.

VL. SECTION X

Octel has provided .- all of the notifications and has received appropriate
acknowledgeménts from Octel officers, directors and management employees as required by
Section X of the First Order.

THE SECOND ORDER

VIL. SECTION H

Section H of the Second Order requires, inter alia, that, for a period of 15 years from the
date the Second Order became final, Octel shall provide AllChem Industries, Inc. (“AllChem™)
with ‘all such quéntitjes of Compounds as AllChem may order from time {o time to supply
customers in the United Stétes. (Second Order at § II) From April 1, 2004 té June 30, 2005,
AllChem has ordered and receivedi;fiiﬁbments totalin’g? (W} tons of COmpounds-ﬁorp Qctel
for Sui)ply to customers located in the United States. A trué and accurate summary of shipments-
of Compounds to AllChem during the period covered by this report is presented at Exhibit A.

“VIIL SECTION LA

Section IILA of the Second Order requires‘ Octel fo obtain the prior approval of the
Commission before making or agreeing to “any amendment or modification with respect to the
Core Provisions of the Supply Agreement.” (Second Order at § ILLA.) As Octel has verbally
discussed with the Commission staff, certain changes have been made to the Core Provisions
over the past few years. Octel did not seek prior Commission approval before making these
changés, nor were they reported m the annual coimpliance reports. Once Octel discovered this
error, ii asked Kirkland & Elli;; LLP (“Kirkland”) to )investigate. Below is a summary of the

changes that were made m the supply agreement, a s-ummafy of the facts Kirkland found during

3 - .
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its investigation, and a description of the new procedures that have been instituted by Octel to

ensure future compliance.
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New Pi‘ocedures

Mr. Hartley, Octel’s new General Counsel, has implemented -procedures to-ensure that
Octel will comply ﬁxll‘y-with the FTC order going forward. Mr. Hartley spoke with each
individual responsible for the TEL businegs with AliChem and expiained that an FTC Order
covers the agreement. Mr. Hartley also reminded the responsible TEL people by e-mail that the
Order requires FTC approval of any changes to the Supply Agreement and instructed them to
notify him or Ms. Davison before Octel discus;éé any proposéd changes with AllChem. Mr.
Hartley will oversee the remaining cbmpliance reports to ensure their accuracy. No changes are
expected in the Sup_ply Agreement, but Mr Hartley will make certain that Commission staff is
consulted and, if necessary, will obtain Commission approval before making any changes. ‘
IX. SECTIdN LB |

This verified compliance report shall serve as certification that there have been no
communications between Octel and AllChem regarding any alleged breach of the Supply
Agreement and that there has beenA no notice of a force majeure event under the Supply
Agreement. Copies of the modifications to the Supply Agreement, discussed in paragraph II of
this report, are attached at Exhibit B.
X.  OTHER PROVISIONS

To the extent the Second Order provides any other obligations on Octel, this verified

compliance report shall serve as certification that Octel has comptlied and is complying with

those obligations.
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UNITED STATES OF AMERICA
BEFORE THE FEDERAL TRADE COMMISSION

)
~In the Matter of ) : .
) CONFIDENTIAL TREATMENT REQUESTED
THE ASSOCIATED OCTEL ) CONTAINS CONFIDENTIAL INFORMATION
COMPANY LIMITED, ) ' . '
: ) Docket No: C-3815 and Docket No: C-3913
a corporation, )
)
EXHIBIT A

SUMMARY OF SHIPMENTS OF COMPOUNDS TO ALLCHEM INDUSTRIE& INC.
Time Period Total Quantity. Number of Shipments

- (metric tons)

~ April 1, 2004 to June 30, 2004 ’ -

July 1, 2004 to September 30, 2004

October 1, 2004 to December 31, 2004

(Redacted)
(Redacted)

January 1, 2005 to March 31, 2005
April 1, 2005 to June 30, 2005

TOTAL - .
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VERIFICATION

1, Andrew Hartley, declare under penalty of pegury that:
- ]

1. I am General Couan%l and Company Secretary of the Associated Octel Company
Limited; and
2. I have read the 200_‘i Axinual Consolidated Compliance Report for Docket Nos. C-

3815 and C-3913 being submitted

Company Limited and believe, b

to the Federal Trade Commission by the Associated Octel

ised on my personal knowledge or on information obtained

through reasonable inquiry, that thi inforrnation it contains is true and cormect.

Dated: September

26 2005

9ty
T




