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UNITED STATES OF AMRICA
BEFORE FEDERA TRAE COMMISSION

COMMISSIONERS: Wiliam E. Kovacic, Chairman
Pamela Jones Harbour
Jon Leibowitz

J. Thomas Rosch
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HEXION LLC,
a limited liabilty company;

HUNTSMAN CORPORATION,
a corporation. ==:x
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and

PETITION OF HEXION LLC AND HUNTSMA CORPORATION
TO REOPEN AN SET ASIDE ORDERS

Hexion LLC ("Hexion") and Huntsman Corporation ("Huntsman"), Respondents In the

Matter of Hex ion LLC and Huntsman Corporation, FTC File No. 0710212, FTC Docket C-4235,

respectfully request that the Federal Trade Commssion ("Commission") reopen and set aside the

Commssion's Decision and Order ("Consent Order")l and Order to Maintain Assets ("Asset

Maitenance Order"/ (collectively, the "Orders"),3 issued on November 13, 2008 and October 2,

2008 respectively, because the paries have terminated the merger and withdrawn their

Premerger Notification filings.

Attched as Exhbit 1.

Attched as Exhbit 2.

Capitalied term in ths Petition not otherwse defied have the meanigs assigned to them in the Consent

Order.
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Hexion and Huntsman make this request pursuant to Section 5(b) of the Federal Trade

Commission Act, 15 V.S.C. § 45(b), and Section 2.51 of the Commission's Rules of Practice and

Procedure, 16 C.F.R. § 2.51, because termination of the merger agreement and withdrawal of the

paries' HSR fiings are significant changes in fact that justify setting aside the Orders. In

addition, the Orders no longer serve the public interest. Indeed, their only possible effect would

be to har competition.

I. Backe:round

Hexion and Huntsman entered into a Merger Agreement on July 12,2007 pursuant to

which Hexion was to acquire all of Huntsman's outstanding voting securities. Following an

investigation under the Har-Scott-Rodino Act, the Commission entered into a consent agreement

with the paries permitting the transaction to proceed subject to completion of a divestitue

specified in the Order and other actions.

The Commission's Complaint alleged that the merger would violate Section 7 of the

Clayton Act, as amended, 15 V.S.C. § 18, and Section 5 of the FTC Act, as amended, 15 V.S.C.

§ 45, in two relevant markets: specialty epoxy resins and methyl diisocynate (MDi).4 The

Orders were intended to eliminate the risk of these alleged anticompetitive effects. Similarly, the
l~

European Commission ("EC") issued a decision on June 30, 2008 permitting the transaction to

proceed, subject to Commitments previously submitted by Hexion.5

¡~~

4 Hexion LLC, Docket No. C-4235, Complaint (October 2,2008).

Confidential (EC) Decision of June 30, 2008 in Case COMP/M.4835 - Hexion/Huntsman, attached as
Confidential Exhibit 3.

2

DB 1/625565 10.2



A. Specialty Epoxy Resins

The Commssion defined specialty epoxy resins as "value added high performance epoxy

resin products, including, but not limited to, blends, formulations, advanced resins, as well as

multifunctional resins.,,6 To remedy the alleged anticompetitive effects of the transaction, the

Consent Order requires Hexion to divest its Specialty Epoxy Resin Product Assets to Spolek Pro

Chemickou A Hutni Vyrobu, Akciova Spolecnost ("Spolek"), a Czech epoxy resin manufacturer,

within I 0 days of closing th~ Huntsman acquisition. Thie Commitments Hexion made to the EC

required Hexion to divest the Specialty Epoxy Resin Assets to a purchaser approved by the

Commission. On October I, 2008, the EC issued a decision approving Spolek as a purchaser of

Hexion's Specialty Epoxy Resin Assets.7

With anual revenues of approximately $400 milion, Hexion's specialty epoxy resin

facilities in the United States and Germany include four manufactung sites and three research

and development facilities. The business offers specialty and high performance resins and resin

systems, including epoxy resin systems used to make wind tubine blades. The business exports

a substantial volume of resin and resin systems from the United States and Germany.

The Asset Maintenance Order requires Hexion "to maintain the full economic viability,

marketability and competitiveness of the Specialty Epoxy Resin Product Business through its full

and complete transfer to the Acquirer, to minimize any risk of loss of competitive potential for

6 Hexion LLC, Docket No. C-4235, Complaint (October 2,2008) at 2.

Unpublished (EC) Decision of October 1,2008 in Case COMP/M.4835 - Hexion/Huntsman, attached as
Confidential Exhibit 4.
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the Specialty Epoxy Resin Product Assets. . . .,,8 Hexion's Commitments to the EC also require

Hexion to hold and operate the specialty epoxy resin business separate from Hexion.9

The Orders also require Hexion to engage an Interim Monitor selected by the

Commission to oversee Hexion's compliance with the Orders. 
10 The Commitments to the EC

require Hexion to engage a Monitoring Trustee for the same purpose. 
1 I

B. MDI

MDI is a chemical intermediate used in the manufactue of polyuethane resins. Hexion

supplies formaldehyde, ~ key ingredient of MDI, to Huntsman and two other MDI

manufacturers. The Commission alleged that Hexion is privy to "competitively sensitive non-

public information from three of the four MDI producers in North America.,,12 Consequently,

the Commission alleged that the transaction could "lessen competition . . . by increasing the

likelihood of coordinated interaction among competitors in the market for MDI.,,13

To remedy any alleged anti competitive effects of Hexion owning the largest MDI

producer while supplying two others, the Orders bar both Hexion and Huntsman from using

"MDI Non-Public Information to the detriment ofthe research, Development, manufacturing,

marketing, or sale ofMDI Products of the (otherlMDI Producers. . . " and limits Hexion's

formaldehyde business's ability to distribute information about MDI within the company.14

lO

Exhibit 2 at 8.

Confidential Exhibit 3, Annex 3 at 9.

Exhibit 1 at 31; Exhibit 2 at 8.

Confidential Exhibit 3, Annex 3 at II.

Hexion LLC, Docket No. C-4235, Complaint (October 2,2008) at 4.

¡d. at 4-5.

Exhibit 1 at 29.
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12

13

14
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C. The Parties Have Terminated the Transaction

Hexion filed suit in Delaware Chancery Court on June 18,2008 seeking a judgment that

the transaction could no longer be completed because of deteriorating financial conditions. On

September 30, the Vice Chancellor ordered Hexion to take all steps necessar to close the

transaction. Hexion and Huntsman attempted to close the transaction, but were unable to do so

when the bans that had agreed to finance the transaction refused to do so. On December 13,

Huntsman exercised its right to terminate the merger agreement in connection with a

comprehensive settlement of the litigation between the paries.15 Hexion withdrew its HSR fiing

on Januar 8, 2009; Huntsman withdrew its fiing on Januar 9, 2009.16 The Commission

acknowledged receipt of the letters and stated that if "the paries decide to proceed with the

transaction at some futue date a new premerger filing and fiing fee would be required." 
i 7 The

paries no longer intend to close the transaction. 
18

Hexion notified the EC on December 16, 2008 that Huntsman had exercised its right to

terminate the transaction, and that, as a result, Hexion's obligations under the Commitments

;::

f~

15
Affdavit of Mar Ann Jorgenson at ~ 8, attached as Exhibit 5; Affdavit of Samuel D. Scruggs at ~ 12,
attached as Exhibit 6; See Notice of Termination, attached as Exhibit 7.

Letter from Jonathan M. Rich, Counsel for Hexion, to Premerger Notification Office, Bureau of Competition,
FTC (Januar 8,2009) (on fie with author); Letter from Jonathan M. Rich, Counsel for Hexion, to Premerger
Notification Offce, Antitrst Div. Offce of Operations, Dep't of Justice (January 8, 2009) (on fie with
author); Letter from Dionne Lomax, Counsel for Huntsman, to Premerger Notification Offce, Bureau of
Competition, FTC (January 9,2009) (on fie with author); Letter from Dionne Lomax, Counsel for
Huntsman, to Premerger Notificaiton Offce, Antitrst Div. Offce of Operations, Dep't of Justice (January 9,
2009) (on fie with author). The Letters of Withdrawal are attached as Exhibit 8.

Letter from Janice C. Johnson to Jonathan M. Rich, Counsel for Hexion (Januar 13,2009) (on fie with

recipient), attached as Exhibit 9.

16

17

IS Exhibit 5 at ~ 8; Exhibit 6 at ~ 13.
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were no longer in force. 19 Hexion therefore requested the EC to discharge the Monitoring

Trustees, which it did on December 19,2008.20

II. Chane:ed Facts and the Public Interest Warrant Settine: Aside the Orders

A. Standard for ReoDenine: and Modification

Pursuant to Section 5(b) of the FTC Act, 15 U.S.C. § 45(b), and Section 2.5l(b) of the

Commission's Rules of Practice, 16 C.F.R. § 2.51(b), the Commission shall reopen an order in

response to changed conditions of fact. A showing of changed fact is suffcient to require

reopening when a request "identifies significant changes in circumstances and shows that the

changes eliminate the need for the order or make continued application of it inequitable or

harful to competition.,,21

The Commission also may modify an order when a respondent makes "a prima facie

showing of a legitimate 'public interest' reason or reasons justifying relief.,,22 The Commission

then wil balance the reasons favoring the requested modification against any reasons not to

riake the modification. The Commission also wil consider whether the paricular modification

sought is appropriate to remedy the identified harm.23

19 Letter from Jonathan Uphoff, Counsel for Hexion, to Olivier Guersent, Acting Director, Markets and cases V:
Transport, Post and other services, European Commission (December 16,2008), attached as Exhibit 10.
Fulfillment of Commitments to the EC is a condition to the EC's approval of the transaction. Therefore, if
the transaction does not occur, Hexion need not fulfill the Commitments.

Letter from Paul Cziszar, Director, Markets and cases IV: Basic Industries, Manufacturing and Agriculture,
European Commission, to I1an Kaufthal, Monitoring Trustee (December 19, 2008), attached as Exhibit i i.

Time Warner Inc., Docket No. C-3709, at 5, citing, 15 V.S.C. § 45(b), S Rep. No. 96-500, 96th Cong., 151
Sess. 9 (1979) (significant changes or changes causing unfair disadvantage); See a/so Eli Lily and Company,
Docket No. C-3594, Order Reopening and Setting Aside Order, (May 13, 1999) at 2; See a/so Louisiana-
Pacific Corporation, Docket No. C-2956, Letter to John C. Har (June 5, 1986) at 4 (unpublished).

65 Fed. Reg. 50637 (Aug. 21, 2000).

Digital Entertainment Corp., Docket No. C-3813, citng, 16 C.F.R. § 2.51 (June 7,2006).
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A. Changed Conditions of Fact

Commission precedent makes clear that termination of a transaction is a change in fact

that justifies vacating the Orders because it eliminates any need for them.24 Indeed, that change

in fact actually makes the Orders harful to competition because they place unecessar burdens

on the paries that their competitors need not bear:

. Hexion's specialty epoxy resin business lacks its competitors' flexibility to cope with a

weak and deteriorating economy. Demand for Hexion's specialty epoxy resin products

has declined substantially since entry of the Orders.z5 The Orders could limit Hexion's

abilty to close or reconfigure facilities or take other steps to reduce costs.

. Hexion must compensate an Interim Monitor whose services are no longer needed to

ensure the success of the divestitue.26

. Both paries must prepare compliance reports every sixty days, which incurs legal fees

and takes up management time.27

. Hexion canot sell all or some of its specialty epoxy resin assets.

. Both paries must establish and monitor compliance with policies that control the flow of

MDI-related information within the companes, which could put Hexion at a

disadvantage against formaldehyde competitors and could put Huntsman at a

disadvantage against MDI competitors.

24 Johnson & Johnson, Docket No. C-4154, Order Reopening and Setting Aside Order (May 25,2006) at 4
(stating that "there is no reason to keep the Order in place" because "the basic premise of the Order, the
unlawful acquisition that it was designed to remedy, did not come to pass").

Exhibit 5 at'¡ 9.

The EC discharged the Monitoring Trustee on December 19, 2008.

The parties must fie compliance reports every 60 'days until the divestitue is complete4 and annually
thereafter. As there wil be no divestiture, absent relief, the parties wiI have to fie compliance reports every
60 days for the next i 0 years.

25

26

27

7
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The paries wil have to bear those costs for many years to come because the Orders do

not terminate by their own terms until 2018.18

B. Public Interest

The public interest requires setting aside the Orders. There is no need to balance the

paries' legitimate interest in avoiding the costs imposed by the Orders against the public interest

because, as the paries have terminated the transaction, there is no public interest that is served

by keeping the Orders in place. Rather, the public interest is best served by setting aside the

Orders. "(C)learing the marketplace of outdated orders can often be one of the most pro-

competition and pro-consumer activities an agency can perform.,,29 The paries' request to set

aside the Orders and eliminate unnecessar costs and burdens is therefore consistent with the

"pro-competition and pro-consumer" goals of the Commission.3o

The public interest would not be served by preservation of the Orders even if the paries

were to resuscitate their plan to merge because the paries have withdrawn their HSR fiings.

While the paries have no intention of completing this transaction, if they were to negotiate a

new merger agreement, they would have to submit new HSR fiings and observe the applicable

waiting period.

III. Conclusion

For the foregoing reasons, Hexion and Huntsman respectfully request that the

Commission set aside the Orders in their entirety.

28 Exhibit 1 at 39.

FTC Press Release, August, 9, 1995.

¡d.; Federal Trade Commission, Competition Counts: How Consumers Win When Businesses Compete,
available at htt://ftc.gov/bc/edu/pubs/consumer/generaVzgenOl .pdf.
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Dated: Februar 5,2009

By:
Jon an M. Rich, Esq.

rgan, Lewis & Bockius LLP
Counsel for Hexion LLC

DB 1/625565 10.2

By:
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Respectfully submitted,

~ lrb
Willam R. Vigdor, Esq.
Vinson & Elkins LLP
Counsel for Huntsman Corporation



CERTIFICATE OF SERVICE

I hereby certify that on the 5th day of Februar, 2009, I caused Petition of Hexion LLC
and Huntsman Corporation to Reopen and Set Aside Orders to be served and fied as
follows:

(1) the original and twelve (12) paper copies by hand delivery to

Donald S. Clark, Secretary
Federal Trade Commission
600 Pennsylvana Avenue, N.W., Room H-159
Washington, D.C. 20580

(2) three (3) paper copies by hand delivery to:

David Von Nirshl
Federal Trade Commission
601 New Jersey Avenue, N.W.
Washington, D.C. 20004

(' L. L
Conor Lloyd Hicke
Paralegal
Morgan, Lewis & Bockius LLP
Counsel for Hexion LLC
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0710212
UNITED STATES OF AMERICA

BEFORE FEDERAL TRAE COMMISSION

COMMISSIONERS: Wiliam E. Kovacic, Chairman
Pamela Jones Harbour
Jon Leibowitz

J. Thomas Rosch

HUNTSMA CORPORATION,
a corporation.

)
)
)
)
)
)
)
)
)
)
)

Docket No. C-4235

In the Matter of

HEXION LLC,
a limited liabilty company;

and

DECISION AN ORDER
(Public Record Version)

The Federal Trade Commission ("Commission"), having initiated an investigation of the
proposed acquisition by Respondent Hexion LLC ("Hex ion") of Respondent Huntsman
Corporation ("Huntsman"), and Respondents having been fuished thereafter with a copy of a
draft of Complaint that the Bureau of Competition proposed to present to the Commission for its
consideration and that, if issued by the Commssion, would charge Respondents with violations
of Section 7 ofthe Clayton Act, as amended, 15 V.S.C. § 18, and Section 5 of the Federal Trade
Commission Act, as amended, 15 U.S.C. § 45; and

Respondents, their attorneys, and counel for the Commission having thereafter executed
an Agreement Containing Consent Orders ("Consent Agreement"), containing an admission by
Respondents of all the jursdictional facts set fort in the aforesaid draft of Complaint, a
statement that the signng of said Consent Agreement is for settlement puroses 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 alleged in such Complaint, other than jurisdictional facts, are tre,
and waivers and other provisions as required by the Commssion'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 ofthir (30) days for the receipt and

consideration of public comments, now in furter conformty with the procedure described in

.'
,.
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Commission Rule 2.34, 16 C.F.R. § 2.34, the Commission hereby makes the following
jurisdictional findings and issues the following Decision and Order ("Order"):

1. Respondent Hexion LLC is a limited liability company organized, existing and
doing business under and by virte of the laws of State of Delaware, with its
headquarers address c/o Hexion Specialty Chemicals, Inc., 180 East Broad
Street, Columbus, Ohio 43215.

2. Respondent Huntsman Corporation is a corporation organized, existing and doing
business under and by virte of the laws of the State of Delaware, with its
headquarers address at 500 Huntsman Way, Salt Lake City, Utah 84108.

3. The Commission has jurisdiction of the subjèct matter of this proceeding and of
Respondents, and the proceeding is in the public interest.

ORDER

I.

IT IS ORDERED that, as used in the Order, the following definitions shall apply:

A. "Hexion" means Hexion LLC, its directors, offcers, employees, agents, representatives,
successors, and assigns; and its joint ventures, subsidiares, divisions, groups and affliates
in each case controlled by Hexion (including, but not limited to, Hexion Specialty
Chemicals, Inc. and Nimbus Merger Sub Inc.) and the respective directors, offcers,
employees, agents, representatives, successors, and assign of each. After the Acquisition,

Hexion shall include Huntsman.

B. "Huntsman" means Huntsman Corporation, its directors, officers, employees, agents,
representatives, successors, and assigns; and its joint ventues, subsidiares, divisions,
groùpsand affliates in each case controlled by Huntsman, and the respective directors,
offcers, employees, agents, representatives, successors, and assigns of each.

C. "Respondents" mean Hexion and Huntsman, individually and collectively.
(

D. "Commssion" means the Federal, Trade Commission.

E. "Acquiret' means the following:

1. a Person specified by name in this Order to acquire partcular assets or rights that
Respondents are required to assign, grant, license, divest, transfer, deliver, or otherwise
convey pursuant to ths Order and that has been approved by the Commssion to
accomplish the requirements of this Order in connection with the Commission's
determation to make this Order fmal; or

2



2. a Person approved by the Commission to acquire partcular assets or rights that
Respondents are required to assign, grant, license, divest, transfer, deliver, or otherwise
convey pursuant to this Order.

F. "Acquisition" means Respondent Hexion's acquisition of fift percent (50%) or more of 
the

voting securties of Respondent Huntsman.

G. "Agency(ies)" means any governent regulatory authority or authorities in the world
responsible for granting approval(s), clearance(s), qualification(s), licensees), or permt(s)

. for any aspect of the research, Development, manufactue, marketing, distrbution, or sale of
a Specialty Epoxy Resin Product or MDI Product. The term "Agency" includes, without
limitation, the United States Environmental Protection Agency.

H. "Closing Date" mean the date on which Respondent(s) (or a Divestitue Trustee)
consummates a transaction to assign, grant, license, divest, transfer, deliver, or otherwise
convey the Specialty Epoxy Resin Product Assets to an Acquirer puruant to this Order.

i. "Confidential Business Information" means 
all information owned by, or in the possession

or control of, Respondents that is not in the public domain and that is directly related to the
research, Development, manufactue, marketing, commercialization, importation,
exporttion, cost, supply, sales, sales support, or use of 

the Specialty Epoxy Resin

Product(s); provided however, that the restrictions contained in this Order regarding the use,
conveyance, provision, or disclosure of "Confdential Business Information" shall not apply
to the following:

1. information that subsequently falls within the public domain though no violation of this
Order or breach of confdentiality or non-disclosure agreement with respect to such

information by Respondents;

2. information related to the Specialty Epoxy Resin Products that Respondent Huntsman
can demonstrate it obtained without the assistace of Respondent Hexion prior to the
Acquisition;

3. information that is required by Law to be publicly disclosed;

4. information that does not directly relate to the Specialty Epoxy Resin Product(s); or

5. information relating to Respondents' general business strategies or practices relating to
research, Development, manufactue, marketing or sales of products that does not
discuss with partcularity the Specialty Epoxy Resin Product(s).

J. "Contract Manufactue" mean to manufactue a Contract Manufactue Product by the
Respondents or a Designee to be supplied to an Acquirer.

K. "Contract Manufactue Product(s)" means all inputs and components of 
the Specialty Epoxy

3



Resin Products, or any finished goods that are provided for resale as Specialty Epoxy Resin
Products that, are not being manufactued at the Specialty Epoxy Resin Product Facilities on
a regular basis as of the Closing Date, and that either are or were being manufactued by
Hexion at any time on or after July 12, 2006.

L. "Copyrghts" means rights to all original works of authorship of any kind directly related to
the Specialty Epoxy Resin Product(s) and any registrations and applications for registrations
thereof, including, but not limited to, the following: all such rights with respect to all
promotional, marketing and advertising materials, educational and trining materials for the
sales force, and sales forecasting models; copyrghts in all process development data and
reports relating to the research and Development of the Specialty Epoxy Resin Product(s) or

of any materials used in the research, Development, manufactue, marketing or sale of the
Specialty Epoxy Resin Product(s), including copyrghts in all raw data statistical programs
developed (or modified in a manner material to the use or fuction thereof (other than
through user preferences)) to analyze research data, market research data, market
intellgence reports and statistical programs (if any) used for marketing and sales research;
all copyrghts in customer information; all records relating to employees who accept
employment with the Acquirer (excluding any personnel records the transfer of which is
prohibited by applicable Law); all copyrghts in records, including customer lists, sales
force call activity reports, vendor lists, sales data, manufactung records, manufactug
processes, and supplier lists; all copyrghts in data contained in laboratory notebooks
relating to the Specialty Epoxy Resin Product(s); all copyrghts in analytical and quality
control data; and all correspondence with Agencies.

M. "Designee" means any entity other than Respondents that wil manufactue a Specialty
Epoxy Resin Product for an Acquirer.

N. "Development" means all research and development activities, including; without
limitation, the following: test method development; stability testing; toxicology;
formulation, including without limitation, customized formulation for a paricular
customer(s); process development; manufactung scale-up; development-stage
manufactung; quality assurance/quality control development; statistical analysis and report
writig; and conducting experiments for the purpose of obtaining any and all Product
Approvals. "Develop" means to engage in Development.. .

O. "Direct Cost" means a cost not to exceed the cost oflabor, material, trvel and other
expenditues to the extent the costs are directly incured to provide the relevant assistance or
service. "Direct Cost" to the Acquirer for its use of any of Respondents 'employees' labor
shall not exceed the average hourly wage rate for such employee; provided, however, in
each instance where: (1) an agreement to divest relevant assets is specifically referenced
and attached to this Order, and (2) such agreement becomes a Remedial Agreement for a
Specialty EpoxyResin Product, "Direct Cost" means such cost as is provided in such
Remedial Agreement for that Specialty Epoxy Resin Product.

P. "Divestitue Trustee" means the' trstee appointed by the Commission pursuant to the

4



relevant provisions of this Order.

Q. "Domain Name" means the domain name(s) (universal resource locators), and
registration(s) thereof, issued by any entity or authority that issues and maintains the
domain name registration. The term "Domain Name" shall not include any trademark or
service mark rights to such domain names other than the rights to the Trademarks required
to be divested and shall not include those domain names listed in Appendix A.

R. "Effective Date" means the date on which the Acquisition occurs.

S. "Employee Information" means the following, for each Specialty Epoxy Resin Product Core
Employee, as and to the extent permitted by the Law:

1. a complete and accurate list containing the name of each relevant employee (including
former employees who were employed by Respondents within niety (90) days of the
execution date of any Remedial Agreement);

2. with respect to each such employee, the following information:

a. the date of hire and effective service date;

b. job title or position held;

c. a specific description of the employee's responsibilities related to the relevant
Specialty Epoxy Resin Product; provided, however, in lieu of this description,
Respondents may provide the employee's most recent performance appraisal;

d. the base salary or current wages;

e. the most recent bonus paid, aggregate annual compensation for Respondents' last
fiscal year and current target or guaranteed bonus, if any;

f. employment status (i.e., active or on leave or disability; full-time or part-time); and

g. any other material terms and conditions of employment in regard to such employee
that are not otherwise generally. available to similarly situated employees; and

3. at the Acquirer's option or the Proposed Acquirer's option (as applicable), copies of all
employee benefit plans and sumar plan descriptions (if any) applicable to the relevant
employees.

5



T. "Expiration Date" means the earliest of the following days:

1. the day on which Respondent Hexion withdraws its tender offer for the voting securities
of Respondent Huntsman;

2. the day on which Respondent Hexion's tender offer for the voting securities of
Respondent Huntsman expires without extension or amendment by Respondent Hexion;

3. the day on which a Third Part acquires fift (50) percent or more of 
the voting

securities of Respondent Huntsman; or

4. the day six (6) months after the day on which this Order becomes finaL.

U. "Formaldehyde and Derivatives Business Unit" or "FDBU" means the division within
Respondent Hexion focused on the production and sale of formaldehyde and its derivatives,
including Hexamine, Methaform and varous other specialty chemicals produced when
formaldehyde is reacted with varous substances.

V. "Formulated System" mean the exact combination and proportion of epoxy resins, curing
agents, reactive diluents and other components that achieves a particular set of application
and end-use characteristics in a final product.

w. "Governent Entity" means any Federal, state, local or non-U.S. governent, or any cour,
legislatue,. governent agency, or governent commission, or any judicial or regulatory
authority of any governent.

X. "Hexion Stuttgar Assets" mean all of Respondent Hexion's Ownership Interest in Hexion
Stuttgart, a limited liability company under and by virte of the laws of the Federal

Republic of Germany registered with the commercial register (Handelsregister) of the Local

Court (Amtsgericht) of Stuttgar under HR 21470.

Y. "High Volume Account(s)" means any customer of Respondent HexIon whose anual

and/or projected anual aggregate purchase amounts (on a company-wide level), in units or
in dollars, of a Specialty Epoxy Resin Product in the United States from Respondent Hexion
was, is, or is projected to be, among the top twenty highest of such purchase amounts by
Respondent Hexion's U.S. customers on any of the following dates: (1) the end ofthe last
quarter that immediately preceded the date of the public anouncement of the proposed

Acquisition; (2) the end ofthe last quarter that immediately preceded the Effective Date; (3)
the end of the last quarer that immediately preceded the Closing Date for the Specialty
Epoxy Resin Product Assets; or 4) the end of the last quarer following the Acquisition
and/or the Closing Date.

Z. "InaTec" mean InaTec Duisburg GmbH, a corporation organized existing, and doing
business under and by virte of the laws of the Federal Republic of Gerany, with its
offces and principal place of business located at Varziner Strasse 49, 47138 Duisburg,

6



Federal Republic of Germany. The term "InfraTec" shall include any Person in which
Respondent Hexion holds an Ownership Interest and that: (1) holds or controls assets
related to and located at the facility located at Varziner Strasse 49, 47138, at Duisburg,
Federal Republic of Germany, such facility is identified in under the term "Specialty Epoxy
Resin Product Facilities" in this Order, and (2) provides site services to that facility.

AA. "InfraTec Assets" means all of Respondent Hexion's Ownership Interest in InfraTec. The
term "InaTec Assets" shall include, without limitation, all of 

Respondent Hexion's

Ownership Interest in InfraTec that Respondent Hexion held as of August 2,2007, i.e., that
Ownership Interest representing seventy (70) percent of 

the total ownership of InfraTec.

BB. "Interim Monitor" means any monitor appointed pursuant to Paragraph V ofthis Order or
Paragraph N of the related Order to Maintain Assets.

CC. "Law" means all laws, statutes, rules, regulations, ordinances, and other pronouncements by
any Governent Entity having the effect of law.

DD. "Manufactug Employees" means all salared employees of 
Respondent Hexion who have

directly paricipated in the plannng, design, implementation or operational management of
the Manufactug Technology of the Specialty Epoxy Resin Products (irrespective of the

portion of working time involved unless such paricipation consisted solely of oversight of
legal, accounting, ta or financial compliance) within the three (3) year period immediately
prior to the Closing Date.

EE. "Manufactung Equipment" means all fixtures, equipment (including, without limitation
techncal equipment and computers), and machinery that is or has been used at the Specialty
Epoxy Resin Product Facilties at any time since Apri129, 2005, in the research,
Development, or manufactue of a Specialty Epoxy Resin Product and that is suitable for
use in the research, Development, or manufacture of a Specialty Epoxy Resin Product as of
the Effective Date.

FF. "Manufactunng Technology" means:

1. all technology, trade secrets, know-how, and proprieta information (whether patented,
patentable or otherwise) related to the manufactue ofthe Specialty Epoxy Resin
Product(s), includig, but not limited to, the following: all product specifications,

processes, product designs, plans, trade secrets, ideas, concepts, manufactung,
engineering, and other manuals and drawings, standard operating procedures, flow
diagams, chemical safety, quality assurance, quality control, research records,
compositions, anual product reviews, regulatory communications, control history,
current and histoncal information associated with compliance with Agency regulations,
and labelig and all other information related to the manufactung process, and supplier
lists; tabulations, chemcal descriptions and specifications of, all raw materials inputs,
components, and ingredients related to the Specialty Epoxy Resin Products; and

f~

~j
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2. for those instances in which the manufactung equipment is not readily available from a
Third Part, at the Acquirer's option, all such equipment used to manufactue the
Specialty Epoxy Resin Product(s).

GG. "Marketing and Business Development Employees" means all management level employees
of Respondent Hexion who directly have paricipated (irrespective of the portion of working
time involved) in the marketing, contracting, or promotion of the Product(s) within the three

(3) year period immediately 
prior to the Closing Date. These employees include, without

limitation, all management level employees having any responsibilities in the areas of sales
management, brand management, sales training, market research, business development,
epoxy resin and related specialty markets, but excluding administrative assistants.

HH. "Marketing Materials" means all marketing materials used specifically in the marketing or
sale ofa Specialty Epoxy Resin Product(s) prior to and as of the Closing Date, including,
without limitation, all advertising materials, trainig materials, product data, mailng lists,
sales materials (e.g., sales call reports, vendor lists, sales data), marketing information (e.g.,
competitor information, research data, market intellgence reports, statistical programs (if
any) used for marketing and sales research), customer information (including customer net
purchases information to be provided on the basis of either dollar and/or units for each
month, quarter or year), sales forecasting models, educational materials, and advertising and
display materials, speaker lists, promotional and marketing materials, Website content and
advertising and display materials, arork for the production of packaging components,
television masters and other similar materials related to the Specialty Epoxy Resin
Product(s).

II. "MDI Acquired Business" means the business of researching, Developing, manufacturin,g,

marketing, exporting and/or selling MDI Products that Respondent Hexion acquires from
Respondent Huntsman pursuant to the Acquisition.

n. "MDI Non-Public Information" means all information that is not in the public domain
relating to .an MDI Producer's business related to MDI Products, including, without
limitation, customer lists, price lists, marketing plans, production plans, contracts,
expansion projects, cost information, marketing methods, competitively sensitive data or
information, and all other information not available to the public.

KK "MDI Producer" means any Person that researches, Develops, manufactures, markets,
imports, exports or sells any MDI Product other than the Respondents.

LL. "MDI Product(s)" or "MDl' means methylene diphenyl diisocyanate and/or
diphenylmethane diisocyanate.

MM. "Order to Maintain Assets" means the Order to Maintain Assets incorporated into and made
a part of the Agreement Containing Consent Orders.

NN. "Ownership Interest" means any and all rights, title, and interest, present or contingent, of
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the Respondent(s) to hold any voting or nonvoting stock, share capital, equity, assets or
other interests or beneficial ownership in a specified entity or specified asset(s).

00. "Patents" mean all patents, patent applications, including provisional patent applications,
invention disclosures, certificates of invention and applications for certificates of invention
and statutory invention registrations, in each case existing as of the Closing Date (except
where this Order specifies a different time), and includes all reissues, additions, divisions,
continuations, continuations-in-part, supplementar protection certificates, extensions and
reexaminations thereof, all inventions disclosed therein, and all rights therein provided by
international treaties and conventions, related to any product of or owned by Respondents as
of the Closing Date (except where this Order specifies a different time).

PP. "Person" means any individual, parership, joint venture, firm, corporation, association,
trust, unncorporated organization, joint ventue, or other business or Governent Entity,
and any subsidiaries, divisions, groups or affliates thereof.

QQ. "Product Approval(s)" meansany approvals, registrations, permits, licenses, consents,
authorizations, and other approvals, and pending applications and requests therefor, required
by applicable Agencies related to the research, Development, manufactue, distrbution,
finishing, packaging, marketing, sale, storage or transport of the product.

RR. "Product Assumed Contracts" means all of the following contracts or agreements ( copies of
each such contract to be provided to the Acquirer on or before the relevant Closing Date and
segregated in a maner that clearly identifies the purose(s) of each such contrct):

1. that make specific reference to the Specialty Epoxy Resin Product(s) and pursuant to
which any Third Party purchases, or has the option to purchase, the Specialty Epoxy
Resin Product(s) from Respondent Hexion;

2. pursuant to which Respondent Hexion purchases raw materials, inputs, components, or
other necessar ingredient(s) or had planned to purchase the raw materials(s), inputs,
components or other necessar ingredient( s) from any Third Part for use in connection
with the manufacture of the Specialty Epoxy Resin Product(s);

3. relating to any experiments or scientific studies involving the Specialty Epoxy Resin
Product( s);

r.

~i

4. with universities or other research institutions for the use of the Specialty Epoxy Resin
Product(s) in scientific research;

5. relating to the particularized marketing of the Specialty Epoxy Resin Product(s) or
educational matters relating solely to the Specialty Epoxy Resin Product(s);

6. pursuant to which a Third Par manufactures or packages the Specialty Epoxy Resin

Product(s) on behalf of Respondent Hexion;. .
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7. pursuant to which a Third Part provides the Manufactug Technology related to the
Specialty Epoxy Resin Product(s) to Respondent Hexion;

8. pursuant to which a Third Part is licensed by Respondent Hexion to use the
Manufactung Technology;

9. constituting confidentiality agreements involving the Specialty Epoxy Resin Product(s);

i o. involving any royalty, licensing, or similar arangement involving the Specialty Epoxy
Resin Product(s);

i 1. pursuant to which a Third Part provides any specialized services necessary to the
research, Development, manufacture or distrbution of the Specialty Epoxy Resin
Products to Respondent Hexion including, but not limited to, consultation arangements;

12. pursuant to which anyThird Part collaborates with Respondent Hexion in the
performance of research, Development, marketing, distribution or selling of the
Specialty Epoxy Resin Product(s) or the Specialty Epoxy Resin Product(s) business;

13. pursuant to which any entity that is,.in whole or in part, owned by a Third Par,
provides management services related to infrastrcture expansion within, utilty services
within,. transporttion into or out of, or logistical support services within, any of the
Specialty Epoxy Resin Product Facilities; and/or

provided, however, that where any such contract or agreement also relates to a Retained
Product(s), Respondent Hexion shall assign the Acquirer all such rights under the
contract or agreement as are related to the Specialty EpoxyResin Product(s), but
concurently may retain similar rights for the puroses of the Retained Product(s).

SS. "Product Intellectual Propert means all of the following related to each Specialty Epoxy
Resin Product (other than Product Licensed Intellectual Propert):

1. Patents;

2. Copyrghts;

3. Softare;

4. Trademarks;

5. Trade Dress;

6. trade secrets, know-how, utility models, design rights, technques, data, inventions,
practices, recipes, raw material specifications, process descriptions, quality control
methods in process and in final Specialty Epoxy Resin Products, protocols, methods and

10



other confidential or proprietary techncal, business, research, Development and other
information, and all rights in any jursdiction to limit the use or disclosure thereof, other
than Product Licensed Intellectual Propert;

7. rights to obtain and fie for patents and copyrghts and registrations thereof; and

8. rights to sue and recover damages or obtain injunctive relief for infringement, dilution,
misappropriation, violation or breach of any of the foregoing;

provided, however, "Product Intellectual Property" does not include the corporate
names or corporate trade dress of "Hexion" or "Huntsman", or the corporate names
or corporate trde dress of any other corporations or companies owned or controlled
by Respondents or the related logos thereof;

provided further, however, Product Intellectual Propert expressly includes all
customer specific product formulations for Specialty Epoxy Resin Products, licenses
from customers related to the manufactue of products for that specific customer, and
all proprieta and/or trade secret information related to a paricular customer.

TT. "Product Licensed Intellectual Property" mean the following:

1. Patents that are related to a Specialty Epoxy Resin Product that Respondent Hexion can
demonstrate have been routinely used, prior to the Effective Date, by Respondent
Hexion for a Retained Product(s) that:

a. has been marketed or sold on an extensive basis by Respondent Hexion within the
two-year period immediately preceding the Acquisition; or

b. for which, prior to the announcement of the Acquisition, there was an approved
marketing plan to market or sell such a Retained Product on an extensive basis by
Respondent Hexion; and

2. trade secrets, know-how, utilty models, design rights, technques, data, inventions,
practices, method, and other confidential or proprietary technical, business, research,
Development, and other information, and all rights in the to limit the use or disclosure
thereof, that are related to a Specialty Epoxy Resin Product and that Respondents can
demonstrate have been routinely used, prior to the Effective Date, by Respondent
Hexion for a Retained Product( s) that:

a. has been mareted or sold on an extensive basis by Respondent Hexion withn the
two-year period immediately precedig the Acquisition; or

b. for which, prior to the anouncement of the Acquisition, there was an approved
marketing plan to market or sell such a Retained Product on an extensive basis by
Respondent Hexion;
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provided however, that, in cases where the aggregate retail sales in dollars of the
Retained Product(s) within the two-year period immediately preceding the Acquisition
collectively are less than the aggegate retail sales in dollars within the same period of the
Specialty Epoxy Resin Product(s) collectively, the above-described intellectual propert
shall be considered, at the Acquirer's option, to be Product Intellectual Propert and,
thereby, subject to assignent to the Acquier; provided further, however, that in such
cases, Respondents may take a license back from the Acquirer for such intellectual
propert for use in connection with the Retained Products and such a license to

Respondents may be perpetual, fully paid-up and royalty-free license(s) with rights to
sublicense;

provided further, however, Product Licensed Intellectual Propert expressly excludes all
customer specific product formulations for Specialty Epoxy Resin Products, licenses
from customers related to the manufacture of products for that specific customer, and all
proprietary and/or trade secret information related to a pariCular customer as such
propert is exclusively Product Intellectual Propert.

DU. "Proposed Acquirer" means an entity proposed by Respondents (or a Divestiture Trustee) to
the Commission and submitted for the approval of the Commission to become the Acquirer
of particular assets required to be assigned, granted, licensed, divested, transferred,
delivered or otherwse conveyed by Respondents pursuant to this Order.

VV. "Remedial Agreement(s)" means the following:

1. any agreement between Respondents and an Acquirer that is specifically referenced and
attached to this Order, including all amendments, exhibits, attachments, agreements, and
schedules thereto, related to the relevant assets or rights to be assigned, granted,
licensed, divested, tranferred, delivered, or otherwise conveyed, and that has been
approved by the Commission to accomplish the requirements of the Order in connection
with the Commission's determination to make this Order final;

2. any agreement between Respondents and a Third Par to effect the assignent of assets

or rights of Respondents related to a Specialty Epoxy Resin Product to the benefit of an
Acquirer that is specifically referenced and attached to this Order, including all
amendments, exhibits, attchments, agreements, and schedules thereto, that has been
approved by the Commssion to accomplish the requirements of the Order in connection
with the Commssion's determination to make this Order final;

3. any agreement between Respondents and an Acquirer (or between a Divestitue Trustee

and an Acquirer) that has been approved by the Commssion to accomplish the
requirements of this Order, including all amendments, exhibits, attchments,
agreements, and schedules thereto, related to the relevant assets or rights to be assigned,

granted, licensed, divested, transferred, delivered, or otherwise conveyed, and that has
been approved by the Commission to accomplish the requirements of this Order; and/or

~ ":
t:
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4. any agreement between Respondents and a Third Par to effect the assignment of assets
or rights of Respondents related to a Specialty Epoxy Resin Product to the benefit of an
Acquirer that has been approved by the Commission to accomplish the requirements of
this Order, including all amendments, exhibits, attachments, agreements, and schedules
thereto.

WW. "Research and Development Employees" means all salaried employees of Respondents who
directly have paricipated in the research, Development, or regulatory approval process, or
clinical studies of the Specialty Epoxy Resin Products (irrespective of the portion of
working time involved, unless such paricipation consisted solely of oversight of legal,
accounting, tax or financial compliance) within the three (3) year period immediately prior
to the Closing Date.

XX. "Research and Development Records" means all research and development records relating
to Specialty Epoxy Resin Products including, but not limited to:

1. inventory of research and development records, research history, research efforts,
research notebooks, research reports, techncal servce reports, testig methods,

invention disclosures, and know how related to the Specialty Epoxy Resin Products;

2. all correspondence to Respondent Hexion from Agencies and from Respondent Hexion
to the Agencies relating to Product Approval(s) submitted by, on behalf of, or acquired
by, Respondent Hexion related to the Specialty Epoxy Resin Products;

3. annual and periodic reports related to the above-described Product Approval(s),
including any safety update reports;

4. Agency-approved product labeling related to the Specialty Epoxy Resin Products;

5. currently used product usage instrctions, including, without limitation, package insert
related to the Specialty Epoxy Resin Products;

6. Agency-approved circulars and information related to the Specialty Epoxy Resin
Products; .

7. report relating to the protection of human safety and health related to the manufactue
or use of the Specialty Epoxy Resin Products;

8. reports relating to the protection of the environment related to the manufactre or use of
the Specialty Epoxy Resin Products;

9. sumiar of product complaints from customers related to the Specialty Epoxy Resin

Products; and

i~

10. product recall report fied with any Agency related to the Specialty Epoxy Resin
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Products.

IT. "Retained Product" means any product(s) manufactued by Respondent Hexion prior to the

Effective Date at any site owned or operated by Respondent Hexion prior to the Effective
Date other than the Specialty Epoxy Resin Product Facilities.

zz. "Sales Employees" means all employees of Respondent Hexion who directly have
parcipated (irrespective of the portion of working time involved) in the marketing or
promotion of the Specialty Epoxy ResinProduct(s) directly to customers within the three

(3) year period immediately prior to the Closing Date. This includes employees trined to
perform such sales activity for a Specialty Epoxy Resin Product within the three (3) year
period immediately prior to the Closing Date.

AA. "Softare" means computer progrms related to the Specialty Epoxy Resin Product(s),
including all softare implementations of algorithms, models, and methodologies whether
in source code or object code form, databases and compilations, includig any and all data
and collections of data, all documentation, including user manuals and trining materials,
related to any of the foregoing and the content and information contaiiied on any Website;
provided, however, that "Softare" does not include softare that is readily purchasable or
licensable from sources other than the Respondents and which has not been modified in a
maner material to the use or fuction thereof (other than through user preference settings).

BBB. "Specialty Epoxy Resin Products" means, all non-commodity, value-added, epoxy resin
products, including, without limitation" epoxynovolacs, glycidyl amines, cycloaliphatic,
mono and multifunctional reactive diluents, curing agents, specialty blends, solutions,
Formulated Systems and brQninated resins (including all such specialty epoxy resin
products identified in Appendi B), Developed, in Development, researched, manufactured,
marketed or sold by Respondent Hexion at the Specialty Epoxy Resin Product Facilities at
any time since May 27,2005.

CCC. "Specialty Epoxy Resin Product Assets" means all of Respondent Hexion's rights, title and
interest in and to all assets thoughout the World related to Respondent Hexion's business
related to the Specialty Epoxy Resin Products to the extent legally trferable, including

the research, Development, manufactue, distrbution, marketing, and sale of the Specialty

Epoxy Resin Products, including, without limitation,

1. all Product Intellectual Propert related to the Specialty Epoxy Resin Product(s);

2. peipetual, fully paid-up and royalty-free licensees) with rights to sublicense to all
Product Licensed Intellectual Propert to use, make, distrbute, offer for sale, promote,
advertise, sell, import export, or have used, made, distrbuted, offered for sale,
promoted advertised, sold, imported, or exported the Specialty Epoxy Resin Product(s); :.;

3. all Product Approvals related to the Specialty Epoxy Resin Product(s);
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4. all Manufactung Technology related to the Specialty Epoxy Resin Product(s);

5. all Marketing Materials related to the Specialty Epoxy/Resin Product(s);

6. all Website(s) related to the Specialty Epoxy Resin Product(s);

7. all Product Development Report related to the Specialty Epoxy Resin Product(s);

8. at the Acquirer's option, all Product Assumed Contracts related to the Specialty Epoxy
Resin Product(s) (copies to be provided to the Acquirer on or before the Closing Date);

9. a list of all customers and/or targeted customers for the Specialty Epoxy Resin
Product(s) and the net sales (in either units or dollars) of the Specialty Epoxy Resin
Products to such customers on either an anual, quarerly, or monthly basis including,

but not limited to, a separate list specifyng the above-described information for the
HighVolume Accounts and including the name of the employee(s) for each High
Volume Account that is or has been responsible for the purchase ofthe Specialty Epoxy
Resin Products on behalf of the High Volume Account and his or her business contact
information;

10. at the Acquirer's option and to the extent approved by the Commission in the relevant
Remedial Agreement, all inventory in existence as of the Closing Date, including, but
not limited to, raw materials, supplies, operating materials, packaging materials, work-
in-process, finished goods and merchandise, and other items of inventory related to the
Specialty Epoxy Resin Product(s);

11. copies of all unfilled customer purchase orders for the Specialty Epoxy Resin Product(s)
as of the Closing Date, to be provided to the Acquirer not later than two (2) days after
the Closing Date;

12. at the Acquirer's option, subject to any rights of the customer, all unfilled customer
purchase orders for the Specialty Epoxy Resin Products;

13. the Specialty Epoxy Resin Product Facilties;

14. the InfraTec Assets;

15. the Hexion Stuttgar Assets; and
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16. all of the Respondents' books and records, customer files, customer lists and records,
vendor fies, vendor lists and records, cost fies and records, credit information,
distribution records, business records and plans, studies, sureys, and fies related to the

foregoing or to the Specialty Epoxy Resin Product(s);

provided however, that in cases in which documents or other materials included in the
relevant assets to be divested contain information: (I) that relates both to the
Specialty Epoxy Resin Product(s) and to other products or businesses of the
Respondents and cannot be segregated in a manner that preserves the usefulness of
the information as it relates to the Specialty Epoxy Resin Product(s); or (2) for which
the relevant part has a legal obligation to retain the original copies, the relevant

par shall be required to provide only copies or relevant excerpts of the documents

and materials containing this information. In instances where such copies are
provided to the Acquirer, the relevant par shall provide such Acquirer access to
original documents under circumstances where copies of documents are insufficient
for evidentiary or regulatory puroses. The purpose of this proviso is to ensure that
Respondents provide the Acquirer with the above-described information without
requiring Respondents completely to divest themselves of information that, in
content, also relates to Retained Product(s).

DDD. "Specialty Epoxy Resin Product Core Employees" means the Marketing and Business
Development Employees, Manufacturing Employees, Research and Development
Employees, and the Sales Employees.

EEE. "Specialty EpoxyResin Product Divestitue Agreements" means the following agreements:

1. "Master Agreement" by and among Hexion Specialty Chemicals, Inc., and Hexion
Specialty Chemicals GmbH, as sellers, CHS Resins, A.S., as buyer, and Spolek Pro
Chemickou A Hutni Výrobu, Akciova Spolecnost, dated as of September 19,2008, and
all amendments, exhibits, attchments, agreements, and schedules thereto;

2. "Raw Materials Supply Agreement" by and among Spolek Pro Chemickou A Hutni
Výrobu, Akciova Spolecnost and Hexion Specialty Chemicals, Inc. dated as of
September 19,2008, and all amendments, exhibits, attchments, agreements, and
schedules thereto; and

l'

3. "Trasitional Services Agreement" by and among Hexion Specialty Chemicals, Inc, and
Hexion Specialty Chemicals GmbH, and CH.S. Resins, A.S., as buyer, dated as of
September 19, 2008, and all amendments, exhibits, attachments, agreements, and
schedules thereto;
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related to the Specialty Epoxy Resin Product Assets that have been approved by the
Commission to accomplish the requirements ofthis Order. The Specialty Epoxy Resin
Product Divestiture Agreements are attached to this Order and contained in non-public
Appendix C.

FFF. "Specialty Epoxy Resin Product Facilities" means all assets comprising each of the
facilities of Respondent Hexion identified below, including, without limitation, all of the
following: real estate; buildings; warehouses; storage tanks; strctues; Product
Manufacturing Equipment; other equipment; machinery; tools; spare parts; personal
propert; fuiture; fixtues; supplies associated with each paricular facility; and other

tangible propert, owned, leased, or operated on or behalf of Hexion and located at the
locations identified below,

1. located at Varziner Strasse 49, 47138, Duisburg, Federal Republic of Germany (but
shall exclude only that portion ofthe facility primarly related to the manufactue of
formaldehyde or phenolic resin such exclusion only to apply to the extent that such
portion of the facility is not or has not been used by Respondent Hexion in the
manufactue of Specialty Epoxy Resin Products);

2. 16122 River Road, West Site, Norco, Louisiana 70079. (but shall exclude only that
portion of the facility used by Respondent Hexionto the manufactue epichlorohydrin,
allyl chloride, calcium chloride and other chlorine based chemicals);

3. 8600 West 7151 Street, Bedford Park, Ilinois 60501; and

4. 12650 Directors Drive, Suite 100, Houston, Texas 77477. .

GGG. "Specialty Epoxy Resin Product Releasee(s)" means the Acquirer or any entity controlled
by or under common control with such Acquirer, or any licensees, sublicensees,
manufactuers, suppiIers, distrbutors, and customers of such AcqUlrer, or of such Acquirer-
affiiated entities.

HHH. "Spolek" means Spolek Pro Chemickou A Hutn Výrobu, Akciova Spolecnost, a
corporation organized, existing, and doing business under and by vire of the laws of the

Czech Republic, with its offces and principal place of business located at Revolucní
1930/86, 400 32 Ústí nad Labem, Czech RepubliC. The term "Spolek" shall include CH.S.
Resins, A.S., a subsidiar of Spolek Pro Chemickou A Hutni Výrobu, Akciova Spolecnost.

il. "Supply Cost' means a cost not to exceed the manufacturer's average direct per unt cost in
United States dollars of manufactung the Specialty Epoxy Resin Product, or raw material
or ingredients related to a Specialty Epoxy Resin Product, for the twelve (12) month period
immediately preceding the Effective Date. "Supply Cost" shall expressly exclude any
intracompany business transfer profit; provided, however, that in each instance where: (l)
an agreement to Contrct Manufactue is specifically referenced and attched to ths Order,
and (2) such agreement becomes a Remedial Agreement for a Specialty Epoxy Resin

~~

~~
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Product, "Supply Cost" means the cost as specified in such Remedial Agreement for that
Specialty Epoxy Resin Product.

JJJ. "Third Part(ies)" means any Person other than the following: Respondents or the Acquirer

for the affected assets, nghts and Specialty Epoxy Resin Product(s). The term "Third
Par(ies)" shall include, without limitation, any Person holding an Ownership Interest in

InfraTec other than Respondent Hexion.

KK. "Trade Dress" means the current trade dress ofthe Specialty Epoxy Resin Product,
including, without limitation, product packaging, and the lettenngof the product trade name
or brand name.

LLL. "Trademark(s)" means all propnetar names or designations, trdemarks, .service marks,
trade names, and brand names, including registrations and applications for registration
therefor (and all renewals, modifications, and extensions thereof) and all common law
rights, and the goodwil symbolized thereby and associated therewith, for the Specialty .
Epoxy Resin Product(s). The term "Trademarks" includes the following trademarks:
Bakelite™, EPON™, EPONOL™, HELOXyTM, and EPI-REZ™.

MMM. "Website" means the content of the Website(s) located at the Domain Names, the Domain
Names, and all copyrghts in such Website(s), to the extent owned by Respondents;
provided, however, "Website" shall not include the following: (1) content owned by Third
Paries and other intellectual propert not owned by Respondents that are incorporated in
such Website(s), such as stock photographs used in the Websité(s), except to the extent that
Respondents can convey their rights,. if any, therein; or (2) content unrelated to the
product(s).

II.

IT is FURTHER ORDERED that:

A. Not later than ten (10) days after the Effective Date, Respondents shall divest the Specialty
Epoxy Resin Product Assets, absolutely and in good faith, to Spolek pursuant to, and in
accordance with, the Specialty Epoxy Resin Product Divestitue Agreements (which
agreements shall not vary or contrdict, or be constred to var or contradict, the terms of

this Order, it being understood that this Order shall not be constred to reduce any nghts or
benefits of Spolek or to reduce any obligations of Respondents under such agreements), and
each such agreement, if it becomes a Remedial Agreement related to the Specialty Epoxy
Resin Product Assets, respectively, is incorporated by reference into this Order and made a
par hereof;

~~:
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provided, however, that if Respondents have divested the Specialty Epoxy Resin Product
Assets to Spolek prior to the date this Order becomes final, and if, at the time the
Commission determnes to make this Order final, the Commission notifies Respondents
that Spolek is not an acceptable purchaser of the Specialty Epoxy Resin Product Assets
then Respondents shall immediately rescind the transaction with Spolek, in whole or in
part, as directed by the Commission, and shall divest the Specialty Epoxy Resin Product
Assets, as is relevant, within one hundred eighty (180) days from the date the Order
becomes final, absolutely and in good faith, at no minimum price, to an Acquirer(s) and
only in a manner that receives the prior approval of the Commssion;

provided further, that if Respondents have divested the Specialty Epoxy Resin Product
Assets to Spolek prior to the date this Order becomes final, and if, at the time the
Commission determnes to make this Order final, the Commission notifies Respondents
that the manner in which the divestitue was accomplished is not acceptable, the
Commission may direct Respondents, or appoint a Divestitue Trutee, to effect such
modifications to the manner of divestiture of the Specialty Epoxy Resin Product Assets
to Spolek (including, but not limited to, entering into additional agreements or
arrngements) as the Commission may determine are necessar to satisfy the
requirements of this Order.

B. Prior to the Effective Date and as a condition precedent to the consummation of the .
Acquisition, Respondents shall secure all consents and waivers from all Third Parties
(including, without limitation, such consents and waivers related to the InfraTec Assets) that
are n"ecessar to permt Respondents to divest the Specialty Epoxy Resin Product Assets
required to be divested pursuant to this Order to the Acquirer, and/or to permit such
Acquirer to continue the research, Development, manufactue, sale, marketing or
distrbution of the Specialty Epoxy Resin Products;

provided, however, Respondents may satisfy this requirement by certifyng that the
Acquirer has executed all such agreements directly with each of the relevant Third
Pares.

C. Respondents shall transfer the Manufactung Technology to the Acquirer in an organized,
comprehensive, complete, useful, timely, and meangful maner. Respondents shall, inter
alia:

1. designate employees of Respondents knowledgeable with respect to such Manufactung
Technology to a commttee for the puroses of communcating directly with such .

Acquirer and the Interim Monitor (if any has been appointed) for the puroses of
effecting such tranfer;

2. prepare technology transfer protocols and transfer acceptance criteria for both the
processes and analytical methods related to the Specialty Epoxy Resin Products, such
protocols and acceptace criteria to be subject to the approval of the Acquirer;
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3. prepare and implement a detailed technological transfer plan that contains, inter alia,
the transfer of all relevant information, all appropriate documentation, all other
materials, and projected time lines for the delivery of all Manufacturing Technølogy to
the Acquirer; and

4. upon reasonable wrtten notice and request from the Acquirer to Respondents, provide
in a timely maner, at no greater than Direct Cost, assistance and advice to enable the
Acquirer (or the Designee of the Acquirer) to:

a. manufacture the Specialty Epoxy Resin Products in the same quality achieved by
the Respondents and in commercial quantities;

b. obtain any Product Approvals necessar for the Acquirer to manufacture, sell,
market or distrbute the Specialty Epoxy Resin Products; and

c. receive, integrate, and use such Manufactung Technology.

D. Respondènts shall:

1. upon reasonable written notice and request from the Acquirer to Respondents,
Respondents shall Contract Manufactue and deliver to the Acquirer, in a timely manner
and under reasonable terms and conditions, a supply of each of the Contract
Manufacture Products at Respondents' Supply Cost, for a period oftime suffcient to
allow the Acquirer (or the Designee of the Acquirer) to:

a. obtain all of the relevant Product Approvals necessary to manufactue in
commercial quantities, the Contract Manufactue Products independently of
Respondents; and

b. to secure sources of supply of the ingredients, inputs and components for the
Contract Manufactue Products from entities other than Respondents;

2. make representations and waranties to the Acquirer that the Contract Manufactue
Product(s) supplied though Contract Manufactue pursuant to a Remedial Agreement
meet the specifications of the relevant customers;

:~:

3. for the Contract Manufacture Products supplied by Respondents, Respondents shall
agree to indemnfy, defend and hold the Acquirer hanless from any and all suits,
claims, actions, demands, liabilities, expenses or losses alleged to result from the failure
of the product( s) supplied to the Acquirer pursuant to a Remedial Agreement by
Respondents to meet customer specifications. This obligation may be made contingent
upon the Acquirer giving Respondents prompt, adequate notice of such claim and
cooperating fully in'the defense of such claim. The Remedial Agreement shall be
consistent with the obligations assumed by Respondents under this Order; provided,
however, that Respondents may resere the right to control the defens of apy such

20



litigation, including the right to settle the litigation, so long as such settlement is
consistent with Respondents' responsibilities to supply the Contract Manufactue
Products in the manner required by this Order; provided further, that this obligation
shall not require Respondents to be liable for any negligent act or' 

omission of the

Acquirer or for any representations and warranties, express or implied, made by the
Acquirer that exceed the representations and warrnties made by Respondents to the
Acquirer;

4. make representations and waranties to the Acquirer that Respondents shall hold
harmless and indemnfy the Acquirer for any liabilities or loss of profits resulting from
the failure by Respondents to deliver the products in a timely manner as required by the
Remedial Agreement(s) unless Respondents can demonstrate that their failure was
entirely beyond the control of Respondents and in no part the result of negligence or
wilful misconduct by Respondents;

5. during the term of the Contract Manufactue between Respondents and the Acquirer,
upon request of the Acquirer or Interim Monitor (if any has been appointed), make
available to the Acquirer and the Interim Monitor (if any has been appointed) all records
that relate to the manufactue of the Contract Manufactue Products that are generated or
created after the Closing Date;

6. durng the term of the Contrct Manufacture between Respondents and the Acquirer,
maintain manufactuing facilities necessar to manufacture each of the Contract
Manufactue Products; and

7. durng the term of the Contract Manufactue between Respondents and the Acquirer,
provide consultation with knowledgeable employees of 

Respondents and training, at the

request ofthe Acquirer and at a facility chosen by the Acquirer, for the puroses of
enabling the Acquirer (or the Designee ofthe Acquirer) to. 

obtain all Product Approvals

to manufacture Specialty Epoxy Resin Products manufactured with or from or that use
or include the Contract Manufactue Products in the same quality achieved by the
Respondents and in commercial quantities, and in a manner consistent with the relevant
customer specifications,. independently of Respondents, and suffcient to satisfy
management öfthe Acquirer that its personnel (or the Designee's personnel) are
adequately trained in the manufacture of Specialty Epoxy Resin Products manufactured
with or from or that use or include the Contract Manufacture Products

The foregoing provisions, II.DJ. - 7., shall remain in effect with respect to each Contract
Manufactue Product until the date the earliest of 

the following dates: (1) the date that the

Acquirer (or the Designee(s) of such Acquirer) is able to manufactue such Contract

Manufactue Product in commercial quantities, in a manner consistent with the relevant
customer specifications, independently of Respondents; or (2) the date 

five (5) years

from the date on which this Order becomes finaL.
t'
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E. Respondents shall:

1. submit to the Acquirer, at Respondents' expense, all Confidential Business Information;

2. deliver such Confidential Business Information as follows:

a. in good faith;

b. in a timely manner, i.e., as soon as practicable, avoiding any delays in transmission
of the respective information; and

c. in a manner that ensures its completeness and accuracy and that fully preserves its
usefulness;

3. pending complete delivery of all such Confidential Business Information to the
Acquirer, provide the Acquirer and the Interim Monitor (if any has been appointed) with
access to all such Confidential Business Information and employees who possess or are
able to locate such information for the puroses of identifyg the books, records, and
fies directly related to the Specialty Epoxy Resin Product(s) that contain such
Confidential Business Inormation and facilitating the delivery in a manner consistent
with this Order;

4. not use, directly or indirectly, any such Confidential Business Inormation related to the
research, Development, manufacturing, marketing, or sale of the Specialty Epoxy Resin
relevant other than as necessar to comply with the following:

a. the requiements of this Order;

b. Respondents' obligations to the Acquirer under the terms of 
any Remedial

Agreement related to Specialty Epoxy Resin; or

c. applicable Law;

5. not disclose or convey any such Confidential Business Inormation, directly 
or

indirectly, to any person except the Acquirer or other persons specifically authorized by
the Acquirer to receive such information; and

6. not provide, disclose or otherwise make available, directly or indirectly, any such
Confdential Business Information related to the marketing or sales of the Specialty
Epoxy Resin Products to the employees associated with business related to those
Retained Products that are used or suitable for use in commerce for the same or similar
puroses as the Specialty Epoxy Resin Products.

~.
I:

r;
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F. Respondents shall not enforce any agreement against a Third Part or the Acquirer to the
extent that such agreement may limit or otheiwise impair the ability ofthe Acquirer to
acquire the Manufactung Technology, Product Intellectual Propert, or Product Licensed
Intellectual Propert related to the relevant Specialty Epoxy Resin Product(s) from the Third
Part. Such agreements include, but are not limited to, agreements with respect to the
disclosure of Confidential Business Information related to such Manufactung Technology,
Product Intellectual Propert and Product Licensed Intellectual Propert.

G. Not later than ten (10) days after the Closing Date, Respondents shall grant a release to each
Third Part that is subject to an agreement as described in Paragraph n.F. that allows the
Third Part to provide the relevant Manufacturing Technology, Product Intellectul
Propert, or Product Licensed Intellectual Propert to the Acquirer. Within five (5) days of
the execution of each such release, Respondents shall provide a copy of the release to the
Acquirer for the relevant assets.

H. Respondents shall:

1. for each Specialty Epoxy Resin Product, for a period of at least eighteen (18) months
from the relevant Closing Date, provide the Acquirer with the opportnity to enter into
.employment contracts with the Specialty Epoxy Resin Product Cöre Employees. Each
of these periods is hereinafter referred to as. the "Specialty Epoxy Resin Product Core
Employee Access Period(s)";

2. not later than the earlier of the following dates: (1) ten (10) days after notice by staff of
the Commission to Respondents to provide the Product Employee Information; or (2)
ten (10) days after the relevant Closing Date, provide the Acquirer or the relevant
Proposed Acquirer with the Product Employee Information related to the relevant
Specialty Epoxy Resin Product Core Employees. Failure by Respondents to provide the
Product Employee Information for any Specialty Epoxy Resin Product Core Employee
within the time provided herein shall extend the Specialty Epoxy Resin Product Core
Employee Access Period(s) with respect to that employee in an amount equal to the
delay;

3. during the Specialty Epoxy Resin Product Core Employee Access Period(s), not
intederewith the hiring or employig by the Acquirer of the Specialty Epoxy Resin
Product Core Employees related to the paricular Specialty Epoxy Resin Products and
assets acquired by such Acquirer, and remove any impediments with the control of
Respondents that may deter these employees from accepting employment with the
Acquirer, including, but not limited to, any noncompete or nondisclosure provision of
employment with respect to a Specialty Epoxy Resin Product or other contrcts with
Respondents that would affect the ability or incentive of those individuals to be
employed by the Acquirer. In addition, Respondents shall not make any counteroffer to
such a Specialty Epoxy Resin Product Core Employee who has received a wrtten offer
of employment from the Acquirer;
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provided, however, that, subject to the conditions of continued employment
prescribed in this Order, this Paragraph II.H.3. shall not prohibit Respondents from
continuing to employ any Specialty Epoxy Resin Product Core Employee under the
terms of such employee's employment with Respondents prior to the date of the
written offer of employment from the Acquirer to such employee;

4. until the Closing Date, provide all Specialty Epoxy Resin Product Core Employees with
reasonable financial incentives to continue in their positions and to research, Develop,
and manufacture the Specialty Epoxy Resin Product(s) consistent with past practices
and/or as may be necessar to preserve the marketability, viabilty and competitiveness
of the Specialty Epoxy Resin Product(s) and to ensure successful execution of 

the pre-

Acquisition plans for such Specialty Epoxy Resin Product(s). Such incentives shall
include a continuation of all employee compensation and benefits offered by
Respondent Hexion until the Closing Date(s) for the divestitue of the Speciáity Epoxy
Resin Product Assets has occured, including regularly scheduled raises, bonuses, and
vesting of pension benefits (as permitted by Law);

provided, however, that, subject to those conditions of continued employment
prescribed in this Order, this Order does not require nor shall be constred to require
Respondents to terminate the employment of any employee or to prevent
Respondents from continuing to employ the Specialty Epoxy Resin Product Core
Employees in connection with the Acquisition; and

5. for a period of one (1) year from the relevant Closing Date, not:

a. directly or indirectly, solicit or otherwise attempt to induce any employee of the
Acquirer with any amount of responsibility related to a Specialty Epoxy Resin
Product ("Specialty Epoxy Resin Product Employee") to termnate his or her
employment relationship with the Acquirer; or

b. hire any Specialty Epoxy Resin Product Employee; provided, however,
Respondents may hire any former Specialty Epoxy Resin Product Employee whose
employment has been terminated by the Acquirer or who independently applies for
employment with Respondent, as long as such employee was not solicited in
violation of the nonsolicitation requirements contained herein;

~

provided, however, Respondents may do the following: (1) advertise for employees
in newspapers, trade publications or other media not targeted specifically at the
Specialty Epoxy Resin Product Employees; or (2) hire a Specialty Epoxy Resin
Product Employee who contacts Respondents on his or her own intiative without any
direct or indirect solicitation or encouragement from Respondents.

¡,

r~;1. Respondents shall require, as a condition of continued employment post-divestitue of the
assets required to be divested puruat to this Order, that each Specialty Epoxy Resin
Product Core Employee retained by Respondent, the direct supeivisor( s) of any such
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employee, and any other employee retained by Respondents and designated by the Interim
Monitor (if applicable) sign a confidentiality agreement pursuant to which such employee
shall be required to maintain all Confidential Business Information related to the Specialty
Epoxy Resin Products as strctly confidential, including the nondisclosure of such
information to all other employees, executives or other personnel of Respondents (other
than as necessary to comply with the requirements of ths Order).

1. Not later than thirt (30) days after the Effective Date, Respondents shall provide written
notification of the restrctions on the use of the Confidential Business Information related to
the Specialty Epoxy Resin Products by Respondents' personnel to all of Respondents'
employees who:

i. are or were directly involved in the research, Development, manufacturig, distrbution,
sale or marketing of each of the relevant Specialty Epoxy Resin Products;

2. are directly involved in the research, Development, manufactug, distrbution, sale or
marketing of Retained Products that are used or suitable for use in commerce for the
same or similar purposes as the relevant Specialty Epoxy Resin Products; and/or

3. may have Confidential Business Information related to the Specialty Epoxy Resin
Products.

Respondents shall give such notification bye-mail with retu receipt requested or

similar transmission, and keep a fie of such receipts for one (1) year after therelevant
Closing Date. Respondents shall provide a copy of such notification to the Acquirer.
Respondents shall maintain complete records of all such agreements at Respondents
headquarers. address within the United States and shall provide an officer's certification
to the Commission stating that such acknowledgment program has been implemented and
is being complied with. Respondents shall provide the Acquirer with copies of all
certifications, notifications and reminders sent to Respondents' personneL.

K. Until Respondents complete the divestitues required by Pargraph II.A. and fully tranfer
the. related Manufactung Technology to the Acquirer(s),

1. Respondents shall take such actions as are necessar to:

a. maintain the full economic viabilty and marketabilty of the businesses associated
with each Specialty Epoxy Resin Product;

b. minimize any risk ofloss of competitive potential for such business;

c. prevent the destrction, removal, wasting, deterioration, or impairent of any of the
assets related to each Specialty Epoxy Resin Product; . t~

d. ensure the assets requied to be divested are tranferred to the Acquirer in a maner
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without disruption, delay, or impairment of the regulatory approval processes
related to the business associated with each Specialty Epoxy Resin Product;

e. ensure the completeness of the transfer of the Manufactung Technology; and

2. Respondents shall not sell, transfer, encumber or otherwise impair the assets required to
be divested (other than in the maner prescribed in this Order) nor take any action that
lessens the full economic viability, marketabilty, or competitiveness of the businesses
associated with each Specialty Epoxy Resin Product.

L. Respondents shall not join, file, prosecute or maintain any suit, in law or equity, against the
Acquirer(s) or the Specialty Epoxy Resin Product Re1easee(s) for the research,
Development, manufactue, use, import, export, distribution, or sale of the Specialty Epoxy
Resin Product(s) under the following:

1. any Patent owned or licensed by Respondents as of the Effective Date that claims a
method of making, using, or administering, or a composition of matter, relating to a
Specialty Epoxy Resin Product, or that claims a device relating to the use thereof;

2. any Patent owned or licensed at any time after the Effective Date by Respondents that
claim any aspect ofthe research, Development, manufacture, use, import, export,
distribution, or sale of a Specialty Epoxy Resin Product, other than such Patents that
claim inventions conceived by and reduced to practice after the Effective Date;

if such suit would have the potential to interfere with the Acquirer's freedom to practice
the following: (l) the research, Development, or manufactu of a paricular Specialty
Epoxy Resin Product; or (2) the use within, import into, export from, or the supply,
distrbution, or sale within, the United States of a paricular Specialty Epoxy Resin
Product. Respondents shall also covenant to the Acquirer that as a condition of any
assignent, transfer, or license to a Thd Part of the above-described Patents, the Third
Part shall agree to provide a covenant whereby the Third Par covenants not to sue the
Acquirer or the related Specialty Epoxy Resin Product Releasees) under such Patents, if
the suit would have the potential to interfere with the Acquirer's freedom to practice the
following: (l) the research, Development, or manufactue of a paricular Specialty Epoxy
Resin Product; or (2) the use within, import into, export from, or the supply, distrbution,
or sale within, the United States of a paricular Specialty Epoxy Resin Product.

M. Upon reasonable written notice and request from an Acquirer to Respondent, Respondent
shall provide, in a timely maner, at no greater than Direct Cost, assistance of
knowledgeable employees of Respondent to assist that Acquirer to defend against, respond
to, or otherwise paricipate in any litigation related to the Product Intellectual Propert
related to any of the Specialty Epoxy Resin Products, if such litigation would have the
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potential to interfere with the Acquirer's freedom to practice the following: (1) the
research, Development, or manufactue of the Specialty Epoxy Resin Products; or (2) the
use within, import into, export from, or the supply, distrbution, or sale within the United
States.

N. Within eighteen (18) months of the Closing Date, Respondents shall either license or assign
any and all intellectual propert to the Acquirer that constitutes either Product Intellectual
Propert or Product Licensed Intellectual Propert that the Acquirer, with the concurence
of the Interim Monitor, identifies as being necessar to the conduct of the business
associated with the Specialty Epoxy Resin Product (as such business had been conducted by
Respondent Hexion prior to the Effective Date) and that was not listed and/or included in
the intellectual propert that was licensed or assigned to the Acquirer pursuant to the
Remedial Agreements previously submitted by Respondents to the Commission.

O. For any patent infrgement suit in which either Respondent is alleged to have infrged a
Patent of a Third Part prior to the Closing Date or for such suit as such Respondent has
prepared or is preparing as of the Closing Date to defend againt such inngement
claim(s), and where such a suit would have the potential to interfere with the Acquirer's
freedom to practice the following: (1) the research, Development, or manufacture of a
particular Specialty Epoxy Resin Product; or (2) the use wit~ import into, export from, or
the supply, distrbution, or sale within, the United States ofthe relevant Specialty Epoxy
Resin Products, Respondents shall:

1. cooperate with the Acquirer and provide any and all necessary techncal and legal
assistance, documentation and witnesses from Respondents in connection with obtaining
resolution of any pending patent litigation involving such Specialty Epoxy Resin
Product;

2. waive conficts of interest, if any, to allow either Respondents' outside legal counsel to
represent the Acquirer in any ongoing patent litigation involving such Specialty Epoxy
Resin Product; and

3. permit the transfer to the Acquirer of all of the litigation fies and any related attorney
work-product in thepossession.ofRespondents' outside counel relatig to such

SpeCialty Epoxy Resin Product.
t~:

P. Respondents shall not:

1. use the Product Trademarks related to the Specialty Epoxy Resin Products or any mark
confusingly similar to such Product Trademarks, as a trademark, trde name, or service
mark;

2. attempt to register such Product Trademarks;
i.:.
;wo.

3. attempt to register any mark confsingly similar to such Product Trademarks;
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4. challenge or interfere with the Acquirer(s)'s use and registration of such Product
Trademarks; or

5. challenge or interfere with the Acquirer(s)'s efforts to enforce their trademark
registrations for and trademark rights in such Product Trademarks against Third Paries;

provided, however, that this Order shall not preclude Respondents from continuing to use
those trademarks, tradenames, or service marks related to the Retained Products as of the
Effective Date.

Q. Respondents shall not seek, directly or indirectly, pursuant to any dispute resolution
mechanism incorporated in any Remedial Agreement, or in any agreement related to any of
the Specialty Epoxy Resin Products a decision the result of which would be inconsistent
with the term ofthis Order and/or the remedial puroses thereof.

R. The purose of the divestiture of the Specialty Epoxy Resin Product Assets and the transfer
of the Manufactung Technology relatèd to the Specialty Epoxy Resin Products,
respectively, and the related obligations imposed on the Respondents by this Order is:

1. to ensure the continued use of the Specialty Epoxy Resin Product Assets in the research,
Development, manufacture, use, import, export, distrbution, and sale of each of the
respective Specialty Epoxy Resin Products;

2. to provide for the future use of the Specialty Epoxy Resin Product Assets for the
research, Development, manufactue, use, import, export, distribution, and sale of each
of the respective Specialty Epoxy Resin Products;

3. to create a viable and effective competitor, who is independent of the Respondents in the
research, Development, manufactue, use, import, export, distrbution, or sale of each of
the Specialty Epoxy Resin Products; and

4. to remedy the lessening of competition resulting from the Acquisition as alleged in the
Commission's Complaint in a timely and sufficient manner.

III.

A. For the time period after the Effective Date,

1. Respondents shall not use, directly or indirectly, any MDI Non-Public Information
related to the research, Development, manufactung, marketing, or sale ofMDI
Product that is obtained from an MDI Producer other than as necessar to comply with
the following:
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a. the requirements of this Order;

b. Respondents' obligations to such MDI Producer under the terms of any agreement

related to MDI Products; or

c. applicable Law;

2. Respondents shall not disclose or convey any such MDI Non-Public Information,
directly or indirectly, to any Person except the respective MDI Producer, other Persons
specifically authorized by such MDI Producer to receive such information, and such
employees of Respondent Hexion directly assigned to the FDBU;

3. Respondents shall not provide, disclose or otherwise make available, directly or
indirectly, any such MDI Non-Public Information to the employees associated with the
MDI Acquired Business;

4. Respondents shall ensure that no manager with direct line authority over the FDBU
provides, discloses, or otherwise makes available, directly or indirectly, anyMDI Non-
Public Information to the employees associated with the MDI Acquired Business,
including, without limitation, those employees with direct line authority over the MDI
Acquired Business;

5. Respondents shall prohibit any employee associated withthe FDBU from discussing
. with, or providing, disclosing or otherwise makng available to, any employee
associated with the MDI Acquired Business, directly or indirectly, any MDI Non-Public
Information;

6. Respondents shall institute procedures and requirements throughout the various entities
of the Respondents to ensure the MDI Non-Public Information is protected as required
by this Order.

B. The purose of this Paragraph il is to prevent Respondents from using the MDINon-Public
Information to the detriment of the research, Development, manufacturing, marketig, or
sale ofMDI Products of the MDI Producers; to the benefit ofthe MDI Products researched,
Developed, manufactured, marketed, or sold by Respondents; or from otherwise using such
information in an anticompetitive manner or in any unfair method of competition.
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iv.

IT is FURTHER ORDERED that:

A. If Respondent Hexion does not acquire more than fift (50) percent ofthe voting securities
of Respondent Huntsman on or before the Expiration Date, then Respondent Hexion shall
divest, absolutely and in good faith, all of its Ownership Interest in Respondent Huntsman
on the New York Stock Exchange, or such other securties exchange as the voting securities
of Respondent Huntsman are registered to be traded on, within six (6) months of the
Expiration Date to a Person that holds not more than one (1) percent of the voting securties
of Respondent Hexion.

B. Pending the divestitue described in Paragraph IV.A., Respondent Hexion shall not, directly
or indirectly:

1. exercise dominon or control over, or otherwise seek to influence, the management,
direction or supervision of the business of Respondent Huntsman including, but not
limited to, any partcipation in the formulation, determination or direction of any
business decisions of Respondent Huntsman;

2. propose corporate action requinng the approval of Respondent Huntsman shareholders;

3. nominate, or any other way seek to or obtain representation on the Board of Directors of
Respondent Huntsman;

4. have any of their directors, offcers or employees serve simultaneously as an offcer or
director of Respondent Huntsman;

5. exercise any voting nghts attched to any Ownership Interest in Respondent Huntsman,
provided, however, that in any matter to be voted on by the shareholders of Respondent
Huntsman, Respondent Hexion shall cast the votes related to their Ownership Interest in
each class of Respondent Huntsman stock in an amount and maner proportional to the
vote of all other votes cast by other Respondent Huntsman shareholders entitled to vote
on such matter;

:"

6. seek or obtain access to any confidential, proprietaiy, or other non-public information of
Respondent Huntsman relating to the research, Development, manufacture, distrbution,
sale, and marketing of products that have the same or similar uses or applications as the
Specialty Epoxy Resin Products researched Developed, manufactued, distrbuted, sold,
or marketed by Respondent Hexion; provided, however, that this shall not be constred
to prohibit Respondent Hexion from seeking or obtainig discoveiy in any litigation or
other proceeding to resolve a claim between Respondent Hexion and Respondent
Huntsman in accordace with the procedures of the foru before which the dispute is

~:'
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pending. With respect to any such discoveiy, Respondent Hexion shall enter into a
protective order to prevent any information from being used for any purose other than
providing legal representation or evidence as to the paricular dispute and to prevent any
information from being disclosed to any person(s) not necessaiy to the resolution of
such dispute; or

7. take any action or omit to take any action in a maner that would be incompatible with
the status of Respondent Hexion as a passive investor in Respondent Huntsman.

The requirements of this Paragraph N.H. shall continue and remain in effect so long as
Respondent Hexion retains any Ownership Interest in Respondent Huntsman.

C. The purpose of the requirements of Paragraph N is to ensure that, if the Acquisition does

not occur, Respondent Hexion wil not seek to exert, or exert inuence upon, the business
operations of Respondent Huntsman.

v.

IT is FUTHER ORDERED that:

A. At any time after Respondents sign the Consent Agreement in this matter, the Commission
may appoint a monitor ("Interi Monitot') to assure that Respondents expeditiously

comply with all of their obligations and perform all of their responsibilties as required by
this Order, the Order to Maintain Assets, and the Remedial Agreements.

B. The Commission shall select the Intenm Monitor, subject to the consent of Respondent
Hexion, which consent shall not be uneasonably withheld. If Respondent Hexion has not
opposed, in wrting, including the reasons for opposing, the selection of a proposed Interim
Monitor within ten (10) days after notice by the staff of the Commission to Respondent
Hexion of the identity of any proposed Interim Monitor, Respondents shall be deemed to
have consented to the selection of the proposed Interim Monitor.

C. Not later than ten (10) days after the appointment of the Interim Monitor, Respondents shall
execute an agreement that, subject to the prior approval of the Commission, confers on the
Interim Monitor all the rights and power necessar to pennt the Interim Monitor to
monitor Respondents' compliance with the relevant requirements of the Order in a manner
consistent with the purposes of the Order.

D. If an Interim Monitor is appointed, Respondents shall consent to the following terms and

conditions regarding the powers, duties, authorities, and responsibilties of the Interim
Monitor:

1. the Interim Monitor shall have the power and authonty to monitor Respondents'
compliance with the divestitue and asset maintenance obligations and related
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requirements of the Order, and shall exercise such power and authority and carr out the
duties and responsibilities of the Interim Monitor in a manner consistent with the
purposes of the Order and in consultation with the Commission;

2. the Interim Monitor shall act in a fiduciary capacity for the benefit of the Commission;
and

3. the Interim Monitor shall serve until, the latter of:

a. the date of completion by Respondents of the divestitue of all Specialty Epoxy
Resin Product Assets and the transfer of the Manufacturing Technology, Product
Intellectual Propert, and Product Licensed Intellectual Propert in a manner that
fully satisfies the requirements of this Order; and

b. with respect to each Specialty Epoxy Resin Product, the date the Acquirer (or the
Designee( s) of such Acquirer) has obtained all Product Approvals necessar to
manufacture, market, import, export, and sell such Specialty Epoxy Resin Product
and able to manufacture such Specialty Epoxy Resin Product in commercial
quantities independently of Respondents;

provided, however, that the Interim Monitor's service shall not exceed five (5) years
from the date on which this Order becomes final;

provided further, that the Commission may shorten or extend this period as may be
necessar or appropriate to accomplish the puroses of the Orders.

E. Subject to any demonstrated legally recognzed privilege, the Interim Monitor shall have
full and complete access to Respondents' personnel, books, documents, records kept in the
normal course of business, facilities and techncal information, and such other relevant
information as the Interi Monitor may reasonably request, related to Respondents'

compliance with their obligations under the Order, including, but not limited to, their
obligations related to the relevant assets. Respondents shall cooperate with any reasonable
request of the Interim Monitor and shall take no action to interfere with or impede the
Interim Monitor's ability to monitor Respondents' compliance with the Order.

F. The Interim Monitor shall serve, without bond or other securty, at the expense of
Respondent, on such reasonable and customary terms and conditions as the Commission
may set. The Interim Monitor shall have authority to employ, at the expese of Respondent,
such consultants, accountants, attorneys and other representatives and assistants as are
reasonably necessar to car out the Interim Monitor's duties and responsibilties.
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G. Respondents shall indemnify the Interim Monitor and hold the Interim Monitor harless
against any losses, claims, damages, liabilities, or expenses arsing out of, or in connection
with, the performance ofthe Interim Monitor's duties, including all reasonable fees of
counsel and other reasonable expenses incUred in connection with the prepartions 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 gross negligence, wilful or
wanton acts, or bad faith by the Interim Monitor.

H. Respondent shall report to the Interim Monitor in accordance with the requirements of this
Order and/or as otherwise provided in any agreement approved by the Commission. The
Interim Monitor shall evaluate the reports submitted to the Interim Monitor by Respondent,
and any reports submitted by the Acquirer with respect to the performance of 

Respondents

obligations under the Order or the Remedial Agreement(s). Within thirt (30) days from the
date the Interim Monitor receives these reports, the Interim Monitor shall report in writing
to the Commission concernng performance by Respondent of its obligations under the
Order; provided, however, beginning one hundred twenty (120) days after Respondent has
filed its final report puruant to Paragraph vnC., and every one hundred twenty (120) 

days

thereafter, the Interim Monitor shall report in wrting to the Commission concerning
progress by the Acquirer toward:

1. obtaining all of the relevant Product Approvals necessary to manufacture in commercial
quantities, the Specialty Epoxy Resin Products independently of 

Respondents and;

2. to secure sources of supply of the ingredients, 
inputs and components for the Specialty

Epoxy Resin Products from entities other than Respondents.

1. Respondents may require the Interim Monitor and each of the Interim Monitor's
consultants, accountants, attorneys and other representatives and assistats to sign a

customar confdentiality agreement; provided, however, that such agreement shall not
restrict the Interim Monitor from providing any information to the Commission.

J. The Commssion may, among other things, require the Interim Monitor and each of the
Interim Monitor's consultants, accountants, attorneys and other representatives and
assistants to sign an appropriate confidentiality agreement related to Commssion materials
and information received in connection with the performance of 

the Interim Monitor's

duties.

K If the Commssion determines that the Interim Monitor has ceased to act or failed to act
dilgently, the Commission may appoint a substitute Interim Monitor in the same manner as
provided in this Paragrph.

L. The Commission may on its own initiative, or at the request of 
the Interim Monitor, issue

such additional orders or directions as may be necssar or appropriate to assure complìance
with the requirements of the Order.

1:

F

33



M. The Interim Monitor appointed pursuant to this Order may be the same person appointed as
a Divestitue Trustee pursuant to the relevant provisions of this Order.

VI.

IT IS FURTHER ORDERED that:

A. If Respondents have not fully complied with the obligations to assign, grant, license, divest,
transfer, deliver or otherwise convey relevant assets as required by this Order, the
Commission may appoint a trustee ("Divestiture Trustee") to assign, grant, license, divest,
transfer, deliver or otherwise convey the assets required to be assigned, granted, licensed,
divested, transferred, delivered or otherwise conveyed pursuant to each of the relevant
Paragraphs in a manner that satisfies the requirements of each such Paragraph. In the event
that the Commission or the Attorney General brings an action pursuant to § 5(1) of the
Federal Trade Commission Act, 15 D.S.C. § 45(/), or any other statute enforced by the
Commission, Respondents shall consent to the appointment of a Divestitue Trustee in such
action to assign, grant, license, divest, transfer, deliver or otherwise convey the relevant
assets. Neither the appointment of a Divestitue Trustee nor a decision not to appoint a
Divestitue Trustee under this Paragraph shall preclude the Commssion or the Attorney
General from seeking civil penalties or any other relief available to it, including a
cour-appointed Divestiture Trutee, pursuant to § 5(/) of the Federal Trade Commssion
Act, or any other statute enforced by the Commission, for any failure by Respondents to
comply with this Order.

B. The Commssion shall select the Divestiture Trustee, subject to the consent of Respondent
Hexion, which consent shall not be unreasonably withheld. The Divestitue Trutee shall be

a person with experience and expertise in acquisitions and divestitues. If Respondent
Hexion has not opposed, in wrting, including the reasons for opposing, the selection of any
proposed Divestitue Trustee withi ten (10) days after notice by the staff of the
Commission to Respondent Hexion of the identity of any proposed Divestitue Trustee,
Respondents shall be deemed to have consented to the selection of the proposed Divestitue
Trustee.

C. Not later than ten (10) days after the appointment ofa Divestitue Trustee, Respondents
shall execute a trst agreement that, subject to the prior approval of the Commission,
transfers to the Divestitue Trustee all rights and powers necessar to permit the Divestitue
Trustee to effect the divestitue required by this Order.

D. If a Divestiture Trutee is appointed by the Commission or a cour pursuant to this
Paragrph, Respondents shall consent to the following terms and conditions regarding the
Divestiture Trustee's powers, duties, authonty, and responsibilities:

1. subject to the prior approval of the Commission, the Divestitue Trustee shall have the
exclusive power and authority to assign, grant, license, divest, trnsfer, deliver or
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otherwise convey the assets that are required by this Order to be assigned, grnted,
licensed, divested, transferred, delivered or otherwise conveyed;

2. the Divestitue Trustee shall have one (I) year after the date the Commission approves
the trst agreement described herein to accomplish the divestitue, which shall be

subject to the prior approval òfthe Commission. If, however, at the end of the one (1)
year period, the Divestitue Trustee has submitted a plan of divestitue or believes that
the divestiture can be achieved within a reasonable time, the divestiture 'period may be
extended by the Commission; provided, however, the Commission may extend the
divestiture period only two (2) times;

3. subject to any demonstrated legally recognized privilege, the Divestiture Trustee shall
have full and complete access to the personnel, books, records and facilities related to
the relevant assets that are required to be assigned, granted, licensed, divested, delivered
or otherwise conveyed by this Order and to any other relevant information, as the
Divestiture Trustee may request. Respondents shall develop such financial or other
information as the Divestiture Trustee may request and shall cooperate with the
Divestitue Trustee. Respondents shall take no action to interfere with or impede the
Divestitue Trusteè's accomplishment of 

the divestitue. Any delays in divestitue

calised by Respondents shall extend the time for divestitue under this Paragraph in an
amount equal to the delay, as determined by the Commission or, for a cour-appointed
Divestiture Trustee, by the cour;

4. the Divestitue Trustee shall use commercially reasonable efforts to negotiate the most
favorable price and terms available in each contrct that is submitted to the
Commission, subject to Respondents' absolute and unconditional obligation to divest
expeditiously and at no minimum price. The divestitue shall be made in the manner
and to an Acquirer as required by this Order; provided, however, if the Divestiture
Trutee receives bona fide offers from more than one acquiring entity, and if the
Commission determnes to approve more than one such acquiring entity, the Divestitue
Trustee shall divest to the acquiring entity selected by Respondents from among those
approved by the Commission; and, provided jùrther, however, that Respondents shall
select such entity within five (5) days after receiving notification of 

the Commission's

approval;

5. the Divestitue Trutee shall serve, without bond or other securty, at the cost and
expense of Respondent, on such reasonable and customary terms and conditions as the
Commission or a cour may set. The Diyestiture Trustee shall have the authority to
employ, at the cost and expense of Respondent, such consultants, accountats, attorneys,
investment baners, business brokers, appraisers, and other representatives and
assistants as are necessar to carr out the Divestitue Trutee's duties and
responsibilties. The Divestitue Trustee shall account for all monies derived from the

divestitue and all expenses incured. Afer approval by the Commssion of the account
ofthe Divestiture Trustee, including fees for the Divestitue Trustee's services, all
remaining monies shall be paid at the direction of Respondent, and the Divestitue
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Trustee's power shall be terminated. The compensation of the Divestiture Trustee shall

. be based at least in signficant par on a commission arrangement contingent on the
divestitue of all of the relevant assets that are required to be divested by this Order;

6. Respondents shall indemnfy the Divestitue Trustee and hold the Divestitue Trustee
harless against any losses, claims, damages, liabilities, or expenses arsing out of, or in
connection with, the performance ofthe Divestiture 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 gross
negligence, wilful or wanton acts, or bad faith by the Divestitue Trustee;

7. the Divestitue Trustee shall have no obligation or authority to operate or maintain the

relevant assets required to be divested by this Order; provided, however, that the
Divestiture Trustee appointed pursuant to this Paragraph may be the same Person
appointed as Interim Monitor puruant to the relevant provisions of the Order to
Maintain Assets in ths matter;

8. the Divestiture Trustee shall report in wrting to Respondents and to the Commission
every sixty (60) days concerng the Divestitue Trustee's efforts to accomplish the
divestitue; and

9; Respondents may require the Divestitue Trutee and each of 
the Divestitue Trustee's

consultants, accountants, attorneys and other representatives and assistants to sign a
customar confdentiality agreement; provided, however, such agreement shall not
restrict the Divestiture Trustee from providing any information to the Commission.

E. If the Commission determines that a Divestiture Trustee has ceased to act or failed to act
dilgently, the Commission may appoint a substitute Divestitue Trutee in the same manner
as provided in this Paragraph.

F. The Commission or, in the case of a coUr-appointed Divestitue Trustee, the cour, may 
on

its own initiative or at the request of the Divestitue Trustee issue such additional orders or
directions as may be necessar or appropnate to accomplish the divestiture required by this
Order.
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VII.

IT is FURTHER ORDERED that:

With respect to Confdential Business Information, Respondents shall 
assure that, in

any instance wherein their counsel (including in-house counsel under appropriate confidentiality
arrangements) either retains unedacted copies of documents or other materials provided to the
Acquirer(s) or accesses original documents (under circumstances where copies of documents are
insuffcient or otherwise unavailable) provided to the Acquirer(s), that Respondents' counsel
does so only in order to do the following:

A. comply with any Remedial Agreement, this Order, any Law (including, without limitation,
any requirement to obtain regulatory licenses or approvals, and rules promulgated by the
Commission), any data retention requirement of any applicable Governent Entity, or any
taxation requirements; or

B. defend against, respond to, or otherwise paricipate in any litigation, investigation, audit,
process, subpoena or other proceeding relating to the divestitue or any other aspect of 

the

Specialty Epoxy Resin Products or assets and businesses associated with those products;
provided, however, that Respondents may disclose such information as necessary for the
purposes set forth in this Paragraph puruant to an appropriate confdentiality order,
agreement or arrangement;

provided, however, that pursuant to this Paragraph VII, Respondents shall: (l) require those

who view such unedacted documents or other materials to enter into confdentiality
agreements with the Acquirer (but shall not be deemed to have violated this requirement if
the Acquirer withholds such agreement uneasonably); and (2) use their best efforts to
obtain a protective order to protect the confidentiality of such information durng any
adjudication.

VIII.

IT IS FURTHER ORDERED that:

A. Within five (5) days of Respondent Hexion securg the Thd Part consent and waiver

related to the InfraTec Assets, as required pursuant to Paragraph II.B., Respondent Hexion
shall submit to the Commission a copy ~f such consent and waiver.

B. Within five (5) days of the Acquisition, Respondents shall submit to the Commission a
letter certifyng the date on which the Acquisition occured. ~:.

C. Within thir (30) days after the date this Order becomes final, and every sixty (60) days

thereafter until Respondents have fully complied with the following:

37



1. Paragraphs II.A , IT.B., IT.c., IT.E., n.G., IT.J.; and

2. and all of their responsibilities to render trsitional services to the Acquirer as provided
by this Order and the Remedial Agreement(s);

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 this Order. Respondents shall submit at the same time a copy of their report
concerning compliance with this Order to the Interim Monitor, if any Interim Monitor has
been appointed. Respondents shall include in their reports, among other things that are
required from time to time, a full description of 

the efforts being made to comply with the

relevant Paragraphs of the Order, including a full description of all substantive contacts or

negotiations related to the divestitue of the relevant assets and the identity of all Persons
contacted, including copies of all wrtten communications to and from 

such Persons, all

internal memoranda, and all reports and recommendations concernng completing the
obligations.

D. One (1) year after the date this Order becomes final, anually for the next nine years on the
anniversary of the date this Order becomes final, and at other times as the Commission may
require, Respondents shall fie a verified writteii report with the Comiission settng forth in
detail the manner and form in which it has complied and is complyig with the Order.

IX.

IT IS FURTHER ORDERED that Respondents shall notify the Commission at least
thir (30) days prior to:

A. any proposed dissolution of Respondents;

B. any proposed acquisition, merger or consolidation of Respondents; or

C. any other change in Respondents, includig, but not limited to, assignent and the creation
or dissolution of subsidiaries, if such change might affect compliance obligations arising out
of this Order.

x.

IT IS FURTHER ORDERED that:

A. Any Remedial Agreement shall be deemed incorporated into this Order. A f~

B. Any failure by Respondents to comply with any term of such Remedial Agreement shà11

constitute a failure to comply with this Order.
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C. Respondents shall include in each Remedial Agreement related to each of the Specialty
Epoxy Resin Products a specific reference to this Order, the remedial puroses thereof, and
provisions to reflect the full scope and breadth of Respondents' obligations to the
Acquirer(s) pursuant to this Order.

D. Respondents shall also include in each Remedial Agreement a representation from the
Acquirer that such Acquirer shall use commercially reasonable efforts to secure the Product
Approval(s) necessar to manufacture, or to have manufactued by a Third Par, in
commercial quantities, each such Specialty Epoxy Resin Product and to have any such
manufactue to be independent of Respondents, all as soon as reasonably practicable.

E. Respondents shall not modify or amend any of the terms of any Remedial Agreement
without the prior approval of the Commission.

XI.

IT IS FURTHER ORDERED that, for purposes of determiing or securng compliance
with this Order, and subject to any legally recognzed privilege, and upon wrtten request and
upon five (5) days notice to any Respondent made to its pricipal United States offices,
registered office of its United States subsidiar, or its headquarers address, Respondent shall,
without restraint or interference, permt any duly authorized representative of the Commssion:

A. access, durng business offce hours of such Respondent and in the presence of counsel, 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
such Respondent related to compliance with this Order, which copying services shall be
provided by such Respondent at the request of the authoried representative(s) of the
Commission and at the expense of the Respondent; and

B. to intervew offcers, directors, or employees of such Respondent, who may have counsel
present, regarding such matters.

XII.

IT IS FURTHER ORDERED that this Order shall termate on November 13,2018.

By the Commssion.

SEAL
ISSUED: November 13, 2008

Donald S. Clark
Secretary

~~
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APPENDIX B
SPECIATY EPOXY RESIN PRODUCTS

(Redacted From the Public Record Version But Incorporated By Reference)
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NON-PUBLIC APPENDIX C
SPECIALTY EPOXY RESIN PRODUCT

DIVESTITURE AGREEMENTS

(Redacted From the Public Record Version But Incorporated By Reference)
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UNITED STATES OF AMERICA

BEFORE FEDERAL TRADE COMMISSION

COMMISSIONERS: Wiliam E. Kovacic, Chairman
Pamela Jones Harbour
Jon Leibowitz

J. Thomas Rosch

HUNTSMA CORPORATION,
a corporation.

)
)
)
)
)
)
)
)
)
)
)

Docket No. C-4235

In the Matter of

HEXION LLC,
a limited liabilty company;

and

ORDER TO MAINTAIN ASSETS

The Federal Trade Commission ("Commission"), having initiated an investigation of the
proposed acquisition by Respondent Hexion LLC ("Hexion") of Respondent Huntsman
Corporation ("Huntsman"), and Respondents having been fushed thereafter with a copy of a
draft of Complaint that the Bureau of Competition proposed to present to the Commission for its
consideration and that, if issued by the Commission, would charge Respondents with violations
of Section 7 of the Clayton Act, as amended, 15 D.S.C. § 18, and Section 5 ofthe Federal Trade
Commission Act, as amended, 15 U.S.C. § 45; and

Respondents, their attorneys, and counel for the Commission having thereafter executed
an Agreement Containng Consent Orders ("Consent Agreement"), containing an admission by
Respondents of all the jurisdictional facts set fort in the aforesaid draft of Complaint, a
statement that the signng 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 alleged in such Complaint, other than jurisdictional facts, are tre,

and waivers and other provisions as required by the Commssion's Rules; and

The Commission having thereafter considered the matter and having determned to
accept the executed Consent Agreement and to place such Consent Agreement on the public
record for a period of thi (30) days for the receipt and consideration of public comments, now
in fuher conformty with the procedure described in Commission Rule 2.34, 16 C.F.R. § 2.34,

the Commission hereby issues its Complaint, makes the following jursdictional findigs and

issues this Order to Maintain Assets:



1. Respondent Hexion LLC is a limited liability company organized, existing and
doing business under and by virte of the laws of State of Delaware, with its
headquarters address c/o Hexion Specialty Chemicals, Inc., 180 East Broad
Street, Columbus, Ohio 43215.

2. Respondent Huntsman Corporation is a corporation organized, existing and doing
business under and by virte ofthe laws ofthe State of Delaware, with its
headquarters address at 500 Huntsman Way, Salt Lake City, Utah 84108.

3. The Commission has jurisdiction of the subject matter of this proceeding and of
Respondents, and the proceeding is in the public interest.

ORDER

I.

IT IS ORDERED that, as used in this Order to Maintain Assets, the following
definitions and the definitions used in the Consent Agreement and the proposed Decision and
Order (and when made final, the Decision and Order), which are incorporated herein by
reference and made a part hereof, shall apply:

A. "Hexion" means Hexion LLC, its directors, offcers, employees, agents, representatives,
successors, and assigns; and its joint ventues, subsidiares, divisions, groups and affiiates
in each case controlled by Hexion (including, but not limited to, Hexion Specialty
Chemicals, Inc., Nimbus Merger Sub Inc. and Hexion Specialty Chemicals GmbH) and the
respective directors, officers, employees, agents, representatives, successors, and assigns of
each. After the Acquisition, Hexion shall include Huntsman.

B. "Huntsman" means Huntsman Corporation, its diectors, offcers, employees, agents,
representatives, successors, and assigns; and its joint ventures, subsidiaries, divisions,
groups and affiiates in each case controlled by Huntsman, and the respective directors,
offcers, employees, agents, representatives, successors, and assigns of each.

,.
¡:.

~~

C. "Respondents" mean Hexion and Huntsman, individually and collectively.

D. "Decision and Order" means the:

1. Proposed Decision and Order contained in the Consent Agreement in this matter until.
the issuance of a fial Decision and Order by the Commssion; and ..-.

~.

2. Final Decision and Order issued by the Commssion following the issuance and service
of a fial Decision and Order by the Commssion.
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E. "Interim Monitor" means any monitor appointed pursuant to Paragraph IV of this Order to
Maintain Assets or Paragraph V of the Decision and Order.

F. "Orders" means the Decision and Order and this Order to Maintain Assets.

G. "Commission" means the Federal Trade Commission.

H. "Specialty Epoxy Resin Product Business(es)" means Respondent Hexion's business

throughout the Wodd related to all of the Specialty Epoxy Resin Products, including the
research, Development, manufacture, distribution, marketing, and sale of each Specialty
Epoxy Resin Product and the assets related to such business, including, but not limited to,
the Specialty Epoxy Resin Product Assets.

1. "Pre-Acquisition Marketing Plan" means any marketing or sales plan that was planned or
implemented within the period immediately prior to the Acquisition and without
consideration of the influence of the pending Acquisition for the Specialty Epoxy Resin
Product Business.

II.

IT is FURTHER ORDERED that from the date this Order to Maintain Assets becomes
final:

A. Until Respondents fully transfer the Specialty Epoxy Resin Product Assets to the Acquirer,
Respondents shall take such actions as are necessar to maintain the full economic viability,
marketability and competitiveness of the Specialty Epoxy Resin Product Business, to
minmize any risk of loss of competitive potential for the Specialty Epoxy Resin Product
Business, and to prevent the destrction, removal, wasting, deterioration, or impairment of
the Specialty Epoxy Resin Product Business except for ordinary wear and tear.
Respondents shall not sell, transfer, encumber or otherwise impair the Specialty Epoxy
Resin Product Assets (other than in the manner prescribed in the Decision and Order) nor
take any action that lessens the full economic viability, marketabilty or competitiveness of
the Specialty Epoxy Resin Product Business.

B. Respondent Hexion shall retain all of Respondent Hexion's, rights, title, and interest in the
InfraTec Assets, until such assets are transferred by Respondent Hexion to the Acquirer
pursuant to the Decision and Order.

C. Prior to the Effective Date and as a condition precedent to the consummation of the
Acquisition, Respondents shall secure all consents and waivers from all Third Parties
(includùg, without limitation, such consents and waivers related to the InfraTec Assets) that
are necessar to permt Respondents to divest the Specialty Epoxy Resin Product Assets
required to be divested pursuant to the Decision and Order to the Acquirer, and/or to permit
such Acquierto continue the research, Development, manufactue, sale, marketing or

3



distrbution of the Specialty Epoxy Resin Products;

provided, however, Respondents may satisfy this requirement by certifyng that the
Acquirer has executed all such agreements directly with each of the relevant Third
Parties.

D. Until Respondents fully transfer the Specialty Epoxy Resin Product Assets to the Acquirer,
Respondents shall maintain the operations of the Specialty Epoxy Resin Product Business in
the regular and ordinary course of business and in accordance with past practice (including
regular repair and maintenance of the assets of such Business) and/or as may be necessary
to preserve the marketability, viability, and competitiveness ofthe Specialty Epoxy Resin
Product Business and shall use their best efforts to preserve the existing relationships with
the following: suppliers; vendors and distributors, including, but not limited to, the High
Volume Accounts; customers; Agencies; employees; and others having business relations
with the Specialty Epoxy Resin Product Business. Respondents' responsibilities shall
include, but are not limited to, the following:

1. Respondents shall provide the Specialty Epoxy Resin Product Business with sufficient
working capital to operate at least at current rates of operation, to meet all capital calls
with respect to such Business and to car on, at least at their scheduled pace, all capital
projects, business plans and promotional activities for the Specialty Epoxy Resin
Product Business;

2. Respondents shall continue, at least at their scheduled pace, any additional expenditues
for the Specialty Epoxy Resin Product Business authorized prior to the date the Consent
Agreement was signed by Respondents including, but not limited to, all research,
Development, manufacture, distrbution, marketing and sales expenditures;

3. Respondents shall provide such resources as may be necessary to respond to competition
against the Specialty Epoxy Resin Products and/or to prevent any diminution in sales of
the Specialty Epoxy Resin Products during and after the Acquisition process and prior to
divestiture of the related Specialty Epoxy Resin Product Assets;

4. Respondents shall provide such resources as may be necessary to maintain the
competitive strength and positionig of the Specialty Epoxy Resin Products at the High
Volume Accounts;

5. Respondents shall make available for use by the Specialty Epoxy Resin Product
Business fuds sufficient to pedomi all routine maintenance and all other maintenance
as may be necessar to, and all replacements of, the assets related to such business,
including the Specialty Epoxy Resin Product Assets;
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6. Respondents shall provide the Specialty Epoxy Resin Product Business with such funds
as are necessary to maintain the full economic viability, marketability and
competitiveness of the Specialty Epoxy Resin Product Business; and

7. Respondents shall provide such support services to the Specialty Epoxy Resin Product
Business as were being provided to these Business by Respondents as of the date the
Consent Agreement was signed by Respondents.

E. Until Respondents fully transfer the Specialty Epoxy Resin Product Assets to the Acquirer,
Respondents shall maintain a work force at least as equivalent in size, training, and
expertise to what has been associated with the Specialty Epoxy Resin Products for the
relevant Specialty Epoxy Resin Product's most recent Pre-Acquisition Marketing Plan.

F. V ntIl the Closing Date for each respective set of Specialty Epoxy Resin Product Assets,
Respondents shall provide all the related Specialty Epoxy Resin Product Core Employees
with reasonable financial incentives to continue in their positions and to research, Develop,
and manufactue the relevant Specialty Epoxy Resin Products consistent with past practices
and/or as may be necessary to preserve the marketability, viability and competitiveness of
such Specialty Epoxy Resin Products pending divestitue and to ensure successful execution
of the Pre-Acquisition Marketing Plans related to the relevant Specialty Epoxy Resin
Products. Such incentives shall include a continuation of all employee benefits offered by
Respondents until the Closing Date for the divestitue of the respective Specialty Epoxy
Resin Product Assets has occurred, including regularly scheduled raises, bonuses, vesting of
pension benefits (as permitted by Law), and additional incentives as may be necessary to
prevent any diminution of the relevant Specialty Epoxy Resin Product's competitiveness.

G. Respondents shall, during the Specialty Epoxy Resin Product Employee Access Period, not
interfere with the hiring or employing by the relevant Acquirer of Specialty Epoxy Resin
Product Core Employees, and shall remove any impediments within the control of
Respondents that may deter these employees from accepting employment with such
Acquirer, including, but not limited to, any noncompete provisions of employment or other
contracts with Respondents that would affect the ability or incentive ofthose individuals to
be employed by such Acquirer. In addition, Respondents shall not make any counteroffer to
a Specialty Epoxy Resin Product Core Employee who receives a wrtten offer of
employment from the relevant Acquier;

provided, however, subject to the conditions of continued employment prescribed in this
Order, this Paragraph IT.G. shall not prohibit Respondents from contiuing to employ any
Specialty Epoxy Resin Product Core Employee under the terms of such employee's
employment with Respondents prior to the date of the written offer of employment from
the Acquirer to such employee. ~~

5



H.Pending divestiture of the Specialty Epoxy Resin Product Assets, Respondents shall:

1. not use, directly or indirectly, any such Confidential Business Information related to the
research, Development, manufacturing, marketing, or sale of the Specialty Epoxy Resin

relevant other than as necessary to comply with the following:

a. the requirements of the Orders;

b. Respondents' obligations to the Acquirer under the terms of any Remedial
Agreement related to Specialty Epoxy Resin Products; or

c. applicable Law;

2. not disclose or convey any such Confidential Business Information, directly or
indirectly, to any person except the Acquirer or other persons specifically authorized by
the Acquirer to receive such information;

3. not provide, disclose or otherwise make available, directly or indirectly, any such
Confidential Business Information related to the marketing or sales ofthe Specialty
Epoxy Resin Products to the employees associated with business related to those
Retained Products that are used or suitable for use in commerce for the same or similar
puroses as the Specialty Epoxy Resin Products; and

4. shall intitute procedures and requirements to ensure that the above-described
employees:

a. do not provide, disclose or otherwise make available, directly or indirectly, any
Confidential Business Information in contravention of this Order to Maintain
Assets; and

b. do not solicit, access or use any Confidential Business Inormation that they are
prohibited under this Order to Maintain Assets from receiving for any reason or

purose.

1. Not later than thirt (30) days following the Effective Date, Respondents shall provide to all

of Respondents' employees and other personnel who may have access to Confdential
Business Inormation related to each of the respective Specialty Epoxy Resin Products
wrtten or electronic notification of the restrctions on the use of such inormation by
Respondents' personneL At the same time, if not provided earlier, Respondents shall
provide a copy of such notification bye-mail with retu receipt requested or similar
transmission, and keep an electrohÏc fie of such receipts for one (1) year after the Closing

. Date. Respondents shall provide a copy ofthe form of such notification to the Acquirer, the
Interim Monitor( s), and the Commssion. Respondents shall also obta from each
employee covered by this Paragraph ll1. an agreement to abide by the applicable

restrctions. Respondents shall maintain complete records of all such agreements at
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Respondents' corporate headquarters and shall provide an offcer's certification to the
Commission stating that such acknowledgment program has been implemented and is being
complied with. Respondents shall monitor the implementation by their employees and other
personnel of all applicable restrictions, and take corrective actions for the failure of such
employees and personnel to comply with such restrictions or to fuish the written

agreements and acknowledgments required by this Order to Maintain Assets. Respondents
shall provide the Acquirer with copies of all certifications, notifications and remiders sent
to Respondents' employees and other personneL.

J. Respondents shall adhere to and abide by the Remedial Agreements (which agreements
shall not vary or contradict, or be constred to vary or contrdict, the terms of the Orders, it
being understood that nothing in the Orders shall be constred to reduce any obligations of
Respondents under such agreement(s)), which are incorporated by reference into this Order
to Maintain Assets and made a part hereof.

K. The purpose of this Order to Maintain Assets is to maintain the full economic viability,
marketability and competitiveness ofthe Specialty Epoxy Resin Product Business through
its full and complete transfer to the Acquier, to minmize any risk ofloss of competitive
potential for the Specialty Epoxy Resin Product Business, and to prevent the destrction,
removal, wasting, deterioration, or impairent of any of the Specialty Epoxy Resin Product
Assets except for ordinary wear and tear.

III.

IT IS FUTHER ORDERED that:

A. For the time period after the date on which Respondents signs the Consent Agreement,

1. Respondents shall not use, directly or indirectly, any MDI Non-Public Information
related to the research, Development, manufactug, marketing, or sale ofMDI
Products that is obtained from an MDI Producer other than as necessar to comply with
the following:

a. the requirements of this Orders;

b. Respondents' obligations to such MDI Producer under the terms of any agreement
related to MDI Products; or

c. applicable Law;

2. Respondents shall not disclose or convey any such MDI Non-Public Information,
directly or indiectly, to any Person except the respective MDI Producer, other Persons
specifically authorized by such MDI Producer to receive such inormation, and such
employees of Respondent Hexion diectly assigned to the FDBU;

;~:
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3. Respondents shall not provide, disclose or otherwise make available, directly 
or

indirectly, any such MDI Non-Public Information to the employees associated with the
MDI Acquired Business;

4. Respondents shall ensure that no manager with direct line authority over the FDBU
provides, discloses, or otherwise makes available, directly 

or indirectly, any MDI Non-

Public Information to the employees associated with the MDI Acquired Business,
including, without limitation, those employees with direct line authority over the MDI
Acquired Business;

5. Respondents shall prohibit any employee associated with the FDBU from discussing
with, or providing, disclosing or otherwise makig available to, any employee
associated with the MDI Acquired Business, directly or indirectly, any MDI Non-Public
Information;

6. Respondents shall institute procedures and requirements throughout the various entities
of the Respondents to ensure the MDI Non-Public Information is protected as required
by this Order to Maintain Assets.

B. The purose of this Paragraph il is to prevent Respondents from using the MDI Non-Public
Information to the detrment of the research, Development, manufactuing, marketing, or
sale of MDI Products of the MDI Producers; to the benefit of the MDI Products researched,
Developed, manufactued, marketed, or sold by Respondents; or from otherwise using such
information in an anticompetitive manner or in any unfair method of competition.

IV.

IT is FUTHER ORDERED that:

A. At any time after Respondents sign the Consent Agreement in this matter, the Commssion
may appoint an Interim Monitor to assure that Respondents expeditiously comply with all of
their obligations and pedorm all of their responsibilities as required by the Orders and the
Remedial Agreements. The Commssion may appoint one or more Interim Monitors to
assure Respondents' compliance with the requirements of the Orders, and the related
Remedial Agreements.

B. The Commssion shall select the Interim Monitor, subject to the consent of 
Respondent

Hexion, which consent shall not be uneasonably withheld. If Respondent Hexion has not
opposed, in wrtig, includig the reasons for opposing, the selection of a proposed Interim

Monitor withi ten (10) days after notice by the staff ofthe Commission to Respondent
Hexion of the identity of any proposed Interim Monitor, Respondents shall be deemed to
have consentedto the selection of the proposed Interim Monitor.

8



C. Not later than ten (10) days after the appointment of 
the Interim Monitor, Respondents shall

execute an agreement that, subject to the prior approval of the Commission, confers on the
Interim Monitor all the nghts and powers necessar to permit the Interim Monitor to
monitor Respondents' compliance with the relevant requirements of the Orders in a manner
consistent with the puroses of the Orders.

D. If one or more Intenm Monitors are appointed pursuant to this Paragraph or pursuant to the
relevant provisions of the Decision and Order in this matter, Respondents shall consent to
the following terms and conditions regarding the powers, duties, authorities, and
responsibilities of each Interi Monitor:

1. The Interim Monitor shall have the power and authority to monitor Respondents'
compliance with the divestitue and asset maintenance obligations and related
requirements of the Orders, and shall exercise such power and authority and carr out
the duties and responsibilities of the Interim Monitor in a manner consistent with the
puroses of the Orders and in consultation with the Commission;.

2. The Interim Monitor shall act in a fiduciary capacity for the benefit of the Commission;
and

3. The Interim Monitor shall serve until, the latter 
of:

a. the date of completion by Respondents 'of the divestitue of all Specialty Epoxy
Resin Product Assets and the transfer of the Manufactung Technology, Product

Intellectual Propert, and Product Licensed Intellectual Propert in a manner that
fully satisfies the requirements of the Orders; and

b. with respect to each Specialty Epoxy Resin Product, the date the Acquirer (or the
Designee(s) of such Acquirer) has obtained all Product Approvals necessar to
manufactue, market, import, export, and sell such Specialty Epoxy Resin Product
and able to manufactue such Specialty Epoxy Resin Product in commercial
quantities independently of Respondents;

provided, however, that, the Interim Monitor's service shall not exceed five (5)
years from the date on which the Decision and Order becomes fial;

provided further, that the Commssion may shorten or extend this period as may
be necessar or appropriate to accomplish the puroses of the Orders.
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E. Subject to any demonstrated legally recognized privilege, the Interim Monitor shall have
full and complete access to Respondents' personnel, books, documents, records kept in the
normal course of business, facilities and techncal information, and such other relevant
information as the Interim Monitor may reasonably request, related to Respondents'
compliance with their obligations under the Orders, including, but not limited to, their
obligations related to the relevant assets. Respondents shall cooperate with any reasonable
request of the Interim Monitor and shall take no action to interfere with or impede the
Interim Monitor's ability to monitor Respondents' compliance with the Orders.i

F. The Interim Monitor 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 Monitor shall have authority to employ, at the expense of 

the

Respondents, such consultants, accountants, attorneys and other representatives and
assistants as are reasonably necessar to carr out the Interim Monitor's duties and
responsibilities.

G. Respondents shall indemnify the Interim Monitor and hold the Interim Monitor harless
against any losses, claims, damages, liabilities, or expenses arsing out of, or in connection
with, the performance of the Interim Monitor's duties, including all reasonable fees of
counsel and other reasonabiè expenses incured 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 gross negligence, wilful or
wanton acts, or bad faith by the Interim Monitor.

H. Respondent shall report to the Interim Monitor in accordance with the requirements of this
Order to Maintain Assets and/or as otherwise provided in any agreement approved by the
Commission. The Interim Monitor shall evaluate the reports submitted to the Interim
Monitor by Respondent, and any reports submitted by the Acquirer with respect to the
performance of Respondent's obligations under the Orders or the Remedial Agreement(s).
Within thirt (30) days from the date the Interi Monitor receives these reports, the Interim
Monitor shall report in writing to the Commssion concerng pedormance by Respondent

of its obligations under the Orders; provided, however, beging one hundred twenty (120)

days after Respondent has fied its final report pursuant to Paragraph VI.C. ofthe related
Decision and Order, and every one hundred twenty (120) days thereafter, the 

Interim

Monitor shall report in writing to the Commission concernng progress by the Acquirer
toward:

1. obtaining all of the relevant Product Approvals necessar to manufacture in commercial
quantities, the Specialty Epoxy Resin Products independently of 

Respondents and;

2. to secure sources of supply of the ingredients, inputs and oomponents for the Specialty
Epoxy Resin Products from entitÌes other than Respondents.

i. Respondents may require the Interim Monitor and each of 
the Interi Monitor's

consultats, accountats, attorneys and other representatives and assistants to sign a
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customary confidentiality agreement;

provided, however, that such agreement shall not restrict the Interim Monitor from
providing any information to the Commission.

J. The Commission may, among other things, require the Interim Monitor and each of 
the

Interim Monitor's consultants, accountants, attorneys and other representatives and
assistants to sign an appropriate confidentiality agreement related to Commission materials
and information received in connection with the performance of 

the Interim Monitor's

duties.

K. If the Commission determines that the Interim Monitor has ceased to act or failed to act
diligently, the Commission may appoint a substitute Interim Monitor in the same manner as

. provided in this Paragraph or the relevant provisions of the Decision and Order in this
matter.

L. The Commission may on its own intiative, or at 
the request of the Interim Monitor, issue

such additional orders or directions as may be necessary or appropriate to assure compliance
with the requirements of the Orders.

M. The Interim Monitor appointed pursuant to this Order to Maintain Assets or the relevant
provisions of the Decision and Order in this matter may be the same person appointed as a
Divestitue Trustee pursuant to the relevant provisions of the Decision and Order.

v.

IT IS FURTHER ORDERED that within thirt (30) days after the date this Order to
Maintain Assets becomes final, and every thirt (30) days thereafter until Respondents have
fully complied with their obligations their obligations under Paragraphs n.A. and n.R of 

the

related Decision and Order in this matter, Respondents shall submit to the Commission a verified
wrtten report setting forth in detail the maner and form in which it intends to comply, is
complying, and has complied with this Order to Maintain Assets and the related Decision and
Order; provided, however, that, after the Decision and Order in this matter becomes final, the
reports due under this Order to Maintain Assets shall be consolidated with, and submitted to the
Commission at the same time as, the report required to be submitted by Respondents pursuant
to Paragraph Vl of the Decision and Order.
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VI.

IT is FURTHER ORDERED that Respondents shall notify the Commission at least
thir (30) days prior to:

A. any proposed dissolution of any Respondent;

B. any proposed acquisition, merger or consolidation of any Respondent; or

C. any other change in any Respondent including, but not limited to, assignment and the
creation or dissolution of subsidianes, if such change might affect compliance obligations

. arsing out of this Order to Maintain Assets.

VII.

IT is FURTHER ORDERED that, for purposes of determining 
or securing compliance

with this Order to Maintain Assets, and subject to any legally recognzed privilege, and upon
wrtten request and upon five (5) days notice to any Respondent made to' 

its pnncipa1 United

States offces, registered offce of its United States subsidiary, or its headquarers address,
Respondent shall, without restraint or interference, permt any duly authorized representative ofthe Commission: .
A. access, durng business office hour of such Respondent and in the presence of counsel, 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
such Respondent related to compliance with this Order to Maintain Assets, which copying
services shall be provided by such Respondent at the request of the authorized
representative(s) of the Commission and at the expense of the Respondent; and

B. to interview offcers, directors, or employees of such Respondent, who may have counsel
present, regarding such matters.

VIII.

IT is FURTHER ORDERED that this Order to Maintain Assets shall termate on the
earlier of:

A. Thee (3) days after the Commssion withdraws its acceptance of 
the Consent Agreement

pursuant to the provisions of Commission Rule 2.34, 16 C.F.R. § 2.34; or

12



B. The latter of:

1. the day after the divestitue of all of the Specialty Epoxy Resin Product Assets, as
required by and described in the Decision and Order, has been completed and each
Interim Monitor, in consultation with Commission staff and the Acquirer, notifies the
Commission that all assignents, conveyances, deliveries, grants, licenses, transactions,
transfers and other transitions related to such divestitues are complete, or the
Commission otherwise directs that this Order to Maintain Assets is terminated; or

2. the day the related Decision and Order becomes finaL.

By the Commission.

Donald S. Clark
Secretary

SEAL
ISSUED: October 2, 2008
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UNTED STATES OF AMERICA
BEFORE FEDERA TRADE COMMISSION

COMMISSIONERS: Wiliam E. Kovacic, Chairman
Pamela Jones Harbour
Jon Leibowitz

J. Thomas Rosch

HUTSMAN CORPORATION,
a corporation.

)
)
)
)
)
)
)
)
)
)
)

Docket No. C-4235

In the Matter of

HEXION LLC,
a limited liabilty company;

and

AFFIDAVIT OF MAY AN JORGENSON IN SUPPORT OF PETITION OF HEXION
LLC AND HUTSMA CORPORATION TO REOPEN AND SET ASIDE ORDERS

I, Mar An Jorgenson, hereby state as follows:

1. I am Executive Vice President and General Counsel of 
Hex ion Specialty

Chemicals, Inc., the operating subsidiar of Hexion LLC ("Hexion"), a New Jersey corporation

. and a Respondent in the above captioned matter, and, asa result thereof, I am aware of 
the terms

of the orders entered by the Federal Trade Commssion (the "Commssion") on November 13,

2008, Hexion's compliance with those orders and the termination of 
the merger agreement.

2. I submit ths affdavit in support of the Petition of Hexion and Huntsman

Corporation ("Huntsman") to Reopen and Set Aside Orders.

3. The inormation in this afdavit is based on my personal knowledge and on

information conveyed to me by Hexion employees and counel.



4. Hexion and Huntsman entered into an Agreement and Plan of 
Merger (the

"Merger Agreement") on July 12,2007, pursuat to which Hexion would purchase 100% of 
the

outstading voting securties of Huntsman.

5. Hexion submitted filings to the Commission and the Deparment of Justice under

the Har-Scotl-Rodino Antitrt Improvements Act of 1976, 15 V.S.C. § 18a, on August 2,2007.

Hexion withdrew and resubmitted its fiings on September 4.

6. On October 2, 2008, the Commission accepted for public comment an Agreement

Containng Consent Orders, a Decision and Order and an Asset Maintenance Order ("the

Orders"). The Orders permitted the paries to close the transaction, subject to certin conditions.

The Commission approved the final Orders on November 13,2008. The Consent Order required

Hexion to sell its Specialty Epoxy Resin Assets to Spolek Pro ChemIckou A HutnVýrobu,

Akciova Spoleènost ("Spolek"), a Czech manufactuer of epoxy resin, withn lO days of

completing the acquisition of Huntsman. The Asset Maitenance Order requires Hexion to

"maintain the full economic viabilty, marketabilty and competitiveness of 
the Specialty Epoxy

Resin Product Business . . ." pending the sale to Spolek and places specific obligations on

Hexion with respect to that business. The Consent Order and Asset Maitenance Order also

limits Hexion's use of non-public information relating to the production of 
methyl diisocynate i":

s:

("MDi,,).l The Consent Order requires Hexion to engage an Interim Monitor to monitor

Hexion's compliance with the Orders. The Consent Order also requies Hexion to file a

compliance report with the Commission every 60 days.

Hexion supplies an input used in MDI producton to Huntsman and two of the other thee MDI producers in

North America.
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7. On June 30, 2008, The European Commssion ("EC") issued a decision

permitting Hexion's acquisition of 
Huntsman to proceed, pursuant to certain Commitments that

Hexion made to the EC. Those Commitments required Hexion to sell the specialty epoxy resin

business to an approved purchaser. On October 1, the EC issued a decision approving Spolek as

the purchaser of that business. Hexion's Commtments to the EC required Hexion to engage a

Monitoring Trustee to monitor Hexion's compliance with the Commitments.

8. Hexion and Huntsman have abandoned their plans to merge. Although Hexion

and Huntsman attempted to close the transaction, they could not because the bans that had

agreed to finance the transaction refused to do so. Accordingly, Huntsman termated the

Merger Agreement on December 13, 2008. Hexion withdrew its HSR fiing on Janua 8, 2008.

9. Demand for Hexion's specialty epoxy resin products has fallen substatially since

October 2, 2008. The Asset Maintenance Order could interfere with Hexion's abilty to respond

to changing economic conditions because it limits Hexion's abilty to sell or reconfgue the

business to be divested. That is an unecessar burden that could limit Hexion's ability tö

mana.ge the business and could inhbit its ability to compete.

10. The Asset Maintenance Order and Consent Order requie HexIon to engage an

Interim Monitor and to fie regular compliance report with the Commssion, substatial

expenses that Hexion's competitors need not bear. The EC has aleady discharged the

Monitorig Trutee.

11. Hexion has complied with the Orders.

f:

1;:
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Pursuant to 28 U.S.C. § 1746, I declare under penalty of perjury that the foregoing is tre and

correct.

~M~~
Subscribed and sworn to before me,
this~day of .Jaiulary, 2009 t"eb.
Columbus, Ohio

!1 øJ ~NO~M. ØECI
NOAR PU. STATE OF 0t.

MY COMMlsrN EXS.. . ,
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0710212

UNITED STATES OF AMERICA
BEFORE FEDERAL TRADE COMMISSION

COMMISSIONERS: Wiliam E. Kovacic, Chairman
Pamela Jones Harbour
Jon Leibowitz

J. Thomas Rosch

HUNTSMAN CORPORATION,
a corporation.

)
)
)

)
)
)

)
)
)
)
)

Docket No. C-4235

In the Matter of

HEXION LLC,
a limited liabilty company;

and

AFFIDAVIT OF SAML D. SCRUGGS IN SUPPORT OF PETITION OF HEXION
LLC AND HUNSMAN CORPORATION TO REOPEN AND SET ASIDE ORDERS

I, Samuel D. Scruggs, hereby declare:

1. I am Executive Vice President and General Counel of Huntsman Corporation

("Huntsman"), a corporation organzed under the laws of the State of Delaware.

2. As Executive Vice President and General Counsel of Huntsman, I am aware of

Huntsman's fiings under the Har-Scott-Rodino Antitrst Improvements Act of 1976, 15 D.S.C.

§ l8a, as amended (the "HSR Act"), the tennsofthe Decision and Order entered by the Federal

Trade Commission (the "Commssion") on November 13,2008 (the "Order"), Huntsman's

compliance with the Order and the litigation between Hexion LLC, Hexion Specialty Chemicals,

Inc. (collectively "Hexion"), Nimbus Merger Sub Inc., Huntsmanand others, and the settlement

of that litigation.



3. The information in this affidavit is based upon my personallmowledge and on

information conveyed to me by management of Huntsman and counseL.

4. I affrm that to the best of my knowledge and belief, the facts and statements

contained in Huntsman's Petition to Reopen and Set Aside the Order are true and correct.

Unless defined herein, capitalized terms have the meaning given to them in the Order.

5. On July 12,2007, Huntsman, Hexion Specialty Chemicals, Inc., and Nimbus

Merger Sub Inc. entered into a definitive agreement (the "Merger Agreement") whereby Nimbus

Merger Sub Inc. will be merged with and into Huntsman (the "Merger"), with Huntsman

suriving the Merger as a wholly-owned subsidiar of Hexion.

6. On August 2, 2007, Huntsman submitted its HSR Act filings to the Commission

and the Deparment of Justice. I am told that Hexion submitted its HSR Act fiings to the

Commssion and the Deparment of Justice on August 2, but withdrew and refi1ed on September

4, 2007.

7. On October 2, 2008, the Commission accepted for public comment an Agreement

Containing Consent Orders and a Proposed Decision and Order that allowed the paities to close

the Merger, subject to certain conditions.

8. On November 13,2008, the Commission approved the final Order. In relevant

par, the Order requires Hexion to divest its Specialty Epoxy Resin Product Assets to Spolek Pro

Chemickou A Hutni Výrobu, Akciova Spolecnost, a Czech epoxy resin manufactuer, within 10

days of closing the Merger. It also bar Hexion and Huntsman from using "MDI Non-Public

Information to the detrment of 
the research, Development,.manufactuing, marketing, or sale of

MDI Products ofthe (other) MDI Producers. . . "

2



9. On June 18,2008, Hexion and others fied suit in Delaware Chancery Court

seeking a judgment that, inter alia, Hexion was not obligated to consumate the Merger.

Huntsman fied counterclaims.

10. On September 30, 2008 the court found for Huntsman and ordered Hexion and

others to comply with their obligations under the Merger Agreement.

11. The paries attempted to close the transaction on October 28, 2008, but were

unable to do so when the banng institutions that had committed to finance the transaction

refused to do so.

12. On December 13,2008, Huntsman exercised its right and terminated the Merger

Agreement. On December 14,2008, the parties to the litigation subsequently entered into a

Settlement Agreement resolving the litigation.

13. Huntsman no longer intends to close the transaction with or to cede any

operational control or infuence over the management of 
Huntsman to Hexion or any H;exion

affiiate. Consequently, on January 9,2009, Huntsinan withdrew its HSR Act fiing. I am told

that on January 8, Hexion withdrew its HSR Act fiing.

14. Since November 13,2008, Huntsman has remained in compliance with the terms

of the Order. To date, Huntsman has fied two compliance reports with the Commission.

Pursuant to the Order, Huntsman is obligated to submit a compliance report to the Commission

every sixty days until 2018. The preparation of each report incurs legal fees and takes up

management time.
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Pursuant to 28 U.S.C. § 1746, I declare under penalty of perjur under the laws ofthe United

States of America that the foregoing is tre and correct.
L'E ec ted on ,2009.
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EXHIBIT 7



Vinson & Elkins LLP 12/13/2008 11: 03: 17 PM PAGE

TO : Fax COMPANY:

2/003 Fax Server

Conjltlal

Hunts Corpraon
500 Hwitsma Way

Salt Lae City, Uta 84108

Deember 13.2008

BY FACSIMILE

Hexion Speialty Chemicals, Inc.
180 East Broad Stret

Columbus. OR 43215
Facsimile: (614) 225-7495
Attention: Willam Caer

Apollo Mangement VI, L.P.
9 West 57th Strt, 43rd Floor

New York, New York 10019

Facsimile: (212) 515-3288

Attention: Joshua Hars and Scott Kleinan

RE: Notice of Termnation

Reference is made to the Agrement and Plan of Merger, dated as of July 12,
2007 (the "Merer Agreement"), among Hexion Specialty. Chemical. Inc., a New Jersy
corpration ("Hexion"), Nimbus Merger Sub Inc., a Delaware corporation and a wholly-owned
subsidiar of Hexion ("Merger Sub"), and Huntsman Corpraion, a Delaware corpration (the
"Comoanv"), providing for the merer of Merger Sub with and into th Company (the
"Mere:er"). Capitalized terms used herein and not defined shall have the meaings ascribed to
such terms in the Merger Agreement

In accordace with Section 7.1(b)(ii) of the Merger Agreement, we have
previòusly provided you with a wrtten notice of your Terminable Breach of your covenants
under Section 5. i 2 of the Merger Agreement, which breaches canot be cured. In
accordance with our rights under Section 7.1(b)(ii) and 7.2(a) of the Merger Agreement, we

hereby provide you with wrtten notice of termination of the Merger Agreement, which
termnation is effective immediately upon delivery of this notice.

Pleae contact me if you have any questons regarg the foregoing.

. amuel D. cm

Title: . Executive Vice Prdent, Gener Counsel

Housn 38209v.1



Vinson & Elkins LLP 12/13/2008 11: 03: 17 PM PAGE

TO: Fax COMPANY:

Confulenti

cc: Q'Me1veny & Myers LLP
Times Squae Tower
7 Times Squae
New York, New York 10036

Facimle: (212) 326-2061

Attention: John M. Scott Esq.

Wachtell, L!tton, Rosen & Kat
51 Wes 52 Street
New York, New York 10019

Facsimle: (212) 403-2000
Attention: Andrew 1. Nusbau Esq.

Vinson & Elk L.L.P;

100 i Fanin, Suite 2500
Houston Texas 77002

Facsimile: 713-615-5600
Attention: Jeffer B. Floyd

Sheaan & Sterling LLP
599 Lexington Avenue
New York, New York
Facsimile: 646-848~8590
Attention: John A Marli, Jr.

2
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Morgan, Lewis & Bockius UP

1111 Pennsylvania Avenue, NW

washington. DC 20004
Tel: 202.739.3000

Fax: 202.739.3001
wW.morganlewis.com

Jonath ... Rich
202.739.54
jrtc~monlls.com

~ l1 .J, .:..\..~.,:.¡, - r.::~.,
lull t .-' -

;'~, S: 00 ~

Janua 8, 2009

Morg Lewi
COUNSELOR.S AT LAW

CONFIDENTIAL
VI HAND DELIVRY Ai'\'D FACSIMI (202.326.2624 - FTC; 202.514.2363 - DOJ)

Premerger Notification Office
Bureau of Competition
Room 303
Federal Trade Commssion
600 Pennylvania Avenue, N.W.
Washington, D.C. 20580

Departent of Justice
Antitrst Division Offce of Operations

Premerger Notification Office
950 Pennsylvania Avenue, N.W.
Room 3335
Washington, D.C. 20530

Re: Hexion LLC - Huntsman Corporation / Ir~'1s. No. '200719lZ

Dear Sir/Mada:

On behalf of our client Hexion LLC ("Hexion"), and becaus the paries have abandoned the trsaction
in which Hexion proposed to acquire Huntsman Corporation, for which the origil notification was fied

on August 2, 2007, Hexion hereby withdrws its HSR filing effective immediately. For purses of
clarity, Hexion will not be refiing this notification under the informl procedures established by the
Premerger Notification Offce.for a "pull and refie."

Weare filing this letter subject to the confidentiality provisions of Section 7 A(h) of the Clayton Act.
Please confirm receipt of thi letter by stamping the enclosed copy of this lett and returning it to me.

Jonathan M. Rich

c: Wallace Easterling, Federal Trade Commission

David von Nirschl, Fedral Trae Commission
Wiliam Vigdor, Vinson & Elkins LLP

OB 1 162464572.1



Morgan, Lewis & Bock.ius LLP

1111 Pennsylvania Avenue, NW

Washington, DC 20004
Tel: 202.739.3000

Fax: 202.739.3001
ww.morganlewis.com

Morg Le
COUNSELORS AT LAW

Departent of Justice
Antitrt Division Offce of Opeations.

Premerger Notification Offce
950 Pensylvania Avenue, N.W.
Room 3335
Washington, D.C. 20530
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Jonathan M. RiIi

202.739.5433
jrihCmoai1ewiS.co

Janua 8, 2009

CONFIENTIAL
VIA HAD DELIVERY Ai'm FACSIMIL (202.326.2624 - FTC; 202.514.2363 - DOJ)

Premerger Notification Offce
Bureau of Competition
Room 303
Federl Trade Commission

600 Pennylvania Avenue,N.W.
Washington, D.C. 20580

..,
;,"_J,
-
'.

Re: Hexion LLC - HUItsman Corporation I Trans. No. 2Ql)71917

Dear SirlMm:

On behaf of our client Hexion LLC ("Hexion"), and becaus the pares have abandoned the transaction
in which Hexion proposed to acquire Huntsman Corpration, for which the original notification was fied
on August 2, 2007, Hexion hereby withdraws its HSR fiing effective immediately. For purses of

clarty, Hexion will not be refiling this notification under the informl procedures estalished by the
Premerger Notification Office for a "pull and fefie,"

We are fùing ths letter subject to the confidentiality provisions ofSectIon 7A(h) of the Clayton Act.
Please confirm receipt of ths letter by stamping the enclosed copy of ths letter and retuing it to me.

Jonathan M. Rich

c: Wallace Easterling, Federal Trade Commission

David von Nirschl, Fedel Trade Commission
Willam Vigdor, Vinson & Elkins LLP

DB 1/624645721 . '.



RECEIPT COpy

"':I
VIA COURIER AND FACSIMILE (202-326-2624 - FTC; 202-514-2363 - DOJ) ~

#"to

January 9,2009

-c
~ ?A~ ~~ '¡. -:

Confidential Treatment Riue~r-~B':

~ ';~~3i~~~.
.~"~. " ..; rn

Dionne C. Lomax dlomax~velaw.com

TeI202.639.661Q Fax 202.879.8843

..~.. .;-1
,'r, ....;

,~' )

Premerger Notification Offce
Bureau of Competition
Room 303
Federal Trade Commission
600 Pennsylvania Avenue, N.W.
Washington, D.C. 20580

Department of Justice
Antitrt Division Offce of Operations
Premerger Notification Offce
950 Pennsylvania Avenue, N.W.
Room 3335
Washington, D.C. 20530

Re: Hexion LLC - Huntsman Corooration / Trans. No. 20071917

Dear Sir/Madam:

On behalf of our client Huntsman Corporation ("Huntsman"), and because Huntsman
has terinated the transaction in which Hexion LLC proposed to acquire Huntsman, for
which the onginal notification was fied on August 2,2007, Huntsman hereby withdraws its
HSR fiing effective immediately. For purposes of clanty, Huntsman wil not be refiling this
notification under the Premerger Notification Offce's procedures for a "pull and refie."

We are filing this letter subject to the confidentiality provisions of 
Section 7A(h) of

the Clayton Act. Please confirm receipt of this letter by staping the enclosed copy of this
letter and retuing it to me.

Sincerely,

.,-.. '
0.'1 ~,,-:" ",:' ....; (:

/~,-' ~;'::''; :. ';"'':_'

Dionne C. Lomax

cc: Wallace Easterling, Federal Trade Commission

David von Nirschl, Federal Trade Commission
Jonathan M. Rich, Morgan Lewis & Bockius LLP

DC 799505v.1

Vinson & Elkins LLP Attornys at Law
Abu Dhabi Austi Beijing DaUas Dubai Hong Kong Houston

London Moscow New York Shanghai Tokyo Washington

The Willard Ofice Building, 1455 Pennsylania Avenue NW, Suite ëOü

Washinton, DC 20004.1008

Tel 202.639.6500 Fax 202.63.6604 ww.velaw.com



RECE1PT COpy

Dionne C. lomax dlomaxl1velaw.com

Tel 202.639.6610 Fax 202.8ì9.8843

ConfidenUal Treatment Requested

January 9,2009

VIA COURIER AND FACSIMILE (202-326-2624 - FTC; 202-514-2363 - DOJ)

Premerger Notification Office
Bureau of Competition
Room 303
Federal Trade Commission
600 Pennsylvania Avenue, N.W.
Washington, D.C. 20580

Deparment of Justice
Antitrst Division Offce of Operations

Premerger Notification Offce
950 Pennsylvania Avenue, N.W.
Room 3335
Washington, D.C. 20530

Re: Rexion LLC - Huntsman Corporation / Trans. No. 20071917

Dear Sir/Madam:

On behalf of our client Huntsman Corporation ("Huntsman"), and because Huntsman
has terinated the transacton in which Hexion LLC proposed to acquire Huntsman, for

which the original notification was fied on August 2, 2007, Huntsman hereby withdraws its
HSR filing effective immediately. For purposes of clarity, Huntsman wil not be refiing this
notification under the Premerger Notification Offce's procedures for a "pull and refie."

Weare filing this letter subject to the confidentiality provisions of Section 7 A(h) of
the Clayton Act. Please confirm receipt of this letter by staping the enclosed copy of this
letter and retuing it to me.

Sincerely, ,, .
;'!..../~:....:.;. ; ".,-_.

. ": ~._:.:. ,:';. ::
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~.: ~:~..

Dionne C.' Lomax
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_.......,-

cc: Wallace Easterling, Federal Trade Commission
David yon Nirschl, Federal Trade Commission
Jonathan M. Rich, Morgan Lewis & Bockius LLP
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DC 799505v. l

Vinson & Elkins lLP Attorneys at Law
Abu Dhabi Austin Beijing Dallas Dubai Hong Kong Houston

london Moscow New York Shanghai Tokyo Washington

The Wilard Offce Building, 1455 Pennsylvania Avenue NW, Suite 600

Washingon, DC 20004-100

Tel 202.639.6500 Fax 202.639.66 ww.velaw.com
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UNITED STATES OF AMERICA

FEDERAL TRADE COMMISSION
Washington, D.C. 20580

Bureau of Competition
Premerger Notification Ofce

January 13, 2009

Jonathan M Rich, Esq.
Morgan, Lewis & Bockius LlP
101 Park Avenue
New York, NY 10178 USA

Re: Transaction Identifcation Number: 20071917

Hexion LLC I Huntsman Corporation

Dear Mr. Rich:

This is to acknowledge receipt of your letter of January 8, 2009, in which you requested withdrawal
of the notification filed by Hexion LlC in connection with the proposed acquisition of certain voting
securities of Huntsman Corporation.

Should the parties decide to proceed with the transaction at some future date a new premerger
filing and filing fee would be required. As a result, the parties would be subject to the appropriate
waiting period prior to consummating the acquisition. If you have any questions concerning this
matter, please contact me at 202.:326-3101.

S~rely,
/ ! ,1

c-~--i~L:_-Jãn1-è:'Johnsonl \
Investigato)\ \ \
Premerger Ñotifica~n Offce. ¡I
Bureau of cpmpetiti~

./

cc: HU~,tsman Corporation
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Morgan, Lewis & Bockius llP
7 Rue Guimard

B-1040 Brussels
Telephone: + 32 (0) 2 507 75 00
Fax: + 32 (0) 2 507 75 55
ww.morganlewis.com

Morgn Lewi
COUNSELORS AT LAW

luel M. Sinan 1

t Member of the Bar of England and Wales

BY E-MAIL AND FAX: +32-2-296.43.01

December 16, 2008

Mr. Oliver Guersent
Acting Director, Directorate F
Head of Unit F-4

DG Competition
70 rue Joseph IIJosef II Straat 70
B-I040 Brussels

Re: COMPIM.4835 HexionlHuntsman - Termination of Mer2er A2reement

Dear Olivier,

I write to notify the Commission that Hexion and Huntsman have abandoned the above-
referenced concentration. Attached is a copy of the notice from Huntsman to Hexion
terminating the merger in accordance with sections 7.1 (b )(iii) and 7 .2( a) of the 12 July 2008
Agreement and Plan of Merger. Accordingly, Hexion's divestitue and hold-separate

obligations under the conditions and obligations attached to the Commission's decision of 30
June 2008 are no longer in force. Hexion asks the Commission to confirm that the
Monitoring Trustees' duties have been discharged. For the sake of good housekeeping,
Hexion also withdraws its request for the extension of certain time periods under paragraph
78 of the Commitments.

~

We would like to take this opportnity to than you and the case team for all the hard work
and diligence thoughout what has been a long and complicated case.

/ -/' .

Ythan N.T. Up
Enclosure (3 pages)

---"- .

Succuisale beIge de Morgan. Lewis & Bockius llP
T.V.A.-B.T.W. BE 538 386 9\9 - Banque . Bank 2\0-0506486-04

Brussels Philadelphia Washington New York Los Angeles San Francisco Miami Pittsburgh Princeton
Chicago Palo Alto Harrisburg Irvine Boston London Paris Frankfurt Tokyo
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19/12/2008 13:45

EUROPEAN COMMISSION
Compeition DG

**** 't
't *
*****

NO.710 i;001

Market and caes IV; awi; IndustT, Manufacturing and AgrilttE

Brusels,A9LU I! DO! '* 3'J!¡~8
COMPIB D(2óbS)

Mr. Dan Kaufhal
143 Eat Linden Avenue".
Englewood NJ, 07631,
United Stas of America
Fax +l 212551 4621

Subject: Case COMPIM.4835- HexIonIuntsmaD

Discharge of Trustee

Dear SirlMada,

I refer to your submission dated 17 Decmber 2008 in which you submit tht, given the
abandonment by the pares of the tranaction referd to above, which wa formlly
submttd by HexioD Specialty Chemicals, Inc. ("Hexionn) to the Commssion on 16
December 2008, you reuest your dischae from 

the True mate.

I hereby. Ìnomi you tht, on the basis of the inormation prvided by you and the
confation by Hexon of the abandonment of the propose traction, the Commission
can discharge the trstee from th Tru manda. A coy of .tls letr wil be sent to

the notig par.

YoW's sincerely,

()i Il~
U Paul CSISZA

Dictr

. Commisn européii;B-1049 BruiiOaJEuro ComiS 8-1049 Br- Beium. Telephon: (32-2) 2991111.
Of: J-70 - 01/144. Telhon: direc rui (3-2) 29.
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Cc: Morgan Lewis & Bockius LLP, Att Izze M. Sin, Fiu +32 2 507 7555

2

NO. 710 i:0Ø2




