UNI TED STATES OF AMER CA
BEFCRE FEDERAL TRADE COW SSI ON

In the Matter of

File No. 961-0106

| NSI LCO CORPORATI ON,
a corporation.

N N N N N

AGREEMENT CONTAI NI NG CONSENT ORDER

The Federal Trade Comm ssion ("Commssion"), having initiated
an investigation of the acquisition of the assets of Helina-
Hel vetion International, Inc. ("Helima"), and of all the capital
stock of ARUP Al u-Rohr und Profil GwbH ("ARUP') from Hel nut
Li ngemann GtbH & Co. by Insilco Corporation ("Insilco"), and it now
appearing that Insilco, hereinafter sonetines referred to as the
"proposed respondent,” is willing to enter into an agreenent
containing an order to divest certain assets, cease and desist from
certain acts and practices, and providing for certain other relief:

| T 1 S HEREBY AGREED by and between the proposed respondent, by
its duly authorized officers and attorney, and counsel for the
Comm ssion that:

1. Proposed respondent Insilco is a corporation organi zed,
exi sting, and doi ng busi ness under and by virtue of the | aws of
the state of Delaware, with its office and principal place of
busi ness | ocated at 425 Metro Place N, Dublin, Chio 43017.

2. The proposed respondent admts all the jurisdictional
facts set forth in the draft of conplaint here attached.
3. The proposed respondent wai ves:
a. any further procedural steps;

b. the requirenent that the Conm ssion’s decision



contain a statenent of findings of fact and
concl usions of |aw

C. all rights to seek judicial review or otherw se
to chall enge or contest the validity of the O der
entered pursuant to this agreenent; and

d. any clai munder the Equal Access to Justice Act.

Thi s agreenent shall not becone part of the public record
of the proceeding unless and until it is accepted by the
Commssion. |If this agreenent is accepted by the Conm ssion,
it, together with the draft of conplaint contenpl ated thereby,
will be placed on the public record for a period of sixty (60)
days and information with respect thereto publicly rel eased.
The Comm ssion thereafter nmay either withdraw its acceptance of
this agreenent and so notify the proposed respondent, in which
event it will take such action as it nmay consi der appropriate,
or issue and serve its conplaint (in such formas the
circunstances nmay require) and decision, in disposition of the
pr oceedi ng.

This agreenent is for settlenment purposes only and does
not constitute an adm ssion by the proposed respondent that the
| aw has been violated as alleged in the draft of conplaint here
attached or that the facts as alleged in the draft conplaint,
other than jurisdictional facts, are true.

This agreenent contenplates that, if it is accepted by the
Comm ssion, and if such acceptance is not subsequently
w t hdrawn by the Comm ssion pursuant to the provisions of
8§ 2.34 of the Commission's Rules, 16 CF.R § 2.34, the
Comm ssion nmay, w thout further notice to the proposed
respondent, (1) issue its conplaint, corresponding in formand
substance with the attached draft of conplaint, and its
decision containing the followng Order to divest and to cease
and desist in disposition of the proceeding and (2) nake
information public wth respect thereto. Wen so entered, the
O der shall have the sane force and effect, and nmay be altered,
nodi fied or set aside in the same manner and within the sane
tinme as provided by statute for other orders. The O der shall
becone final upon service. Delivery by U S Postal Service of
t he conpl aint and deci sion containing the agreed-to Oder to
proposed respondent’s address as stated in this agreenent shal
constitute service. Proposed respondent



wai ves any right it nay have to any other manner of service. The
conplaint nmay be used in construing the terns of the Order, and no
agreenent, understanding, representation, or interpretati on not
contained in the Order or this agreenent nmay be used to vary or
contradict the terns of the Oder.

7.

Proposed respondent has read the draft conplaint and O der
contenpl ated hereby. Proposed respondent understands that once
the Order has been issued, it will be required to file one or
nore conpliance reports showing that it has fully conplied with
the Order. Proposed respondent further understands that it may
be liable for civil penalties in the anmount provided by |aw for
each violation of the Order after it becones final.

ORDER
I

| T 1S ORDERED that, as used in this Order, the foll ow ng

definitions shall apply:

A "Respondent™ mneans Insilco Corporation ("Insilco"), its

directors, officers, enployees, agents, and representatives,
predecessors, successors, and assigns; its subsidiaries, divisions,
groups, and affiliates controlled by Insilco; and the respective
directors, officers, enployees, agents, representatives, successors,
and assi gns of each.

B. "Li ngemann" neans Hel nut Li ngemann GbH & Co., its

directors, officers, enployees, agents, and representatives,
predecessors, successors, and assigns; its subsidiaries, divisions,
groups, and affiliates controlled by Lingenann; and the respective
directors, officers, enployees, agents, representatives, successors,
and assi gns of each.

C "Maschi nenbau" neans Hel mut Li ngemann Maschi nenbau GrbH,

its directors, officers, enployees, agents, and representatives,
predecessors, successors, and assigns; its subsidiaries, divisions,
groups, and affiliates controlled by Maschi nenbau; and the
respective directors, officers, enployees, agents, representatives,
successors, and assigns of each.



D. "Comm ssi on" neans the Federal Trade Conm ssi on.

E "Hel i ma Acquisition" neans the acquisition of the assets
of Helima-Helvetion International, Inc. and of all the capital stock
of ARUP Al u-Rohr und Profil QbH from Li ngemann by Insil co.

F. "Thi n-\Wal | Wl ded- Seam Al um num Tubes"” neans wel ded- seam
al um num heat exchanger tubes with wall thickness | ess than 0.65
mllimeters used in the manufacture of heat exchangers, which are
devices that transfer heat fromone fluid or gas to anot her nedi um
generally air. These heat exchangers generally are used in
autonotive applications. Thin-Wall Wl ded-Seam Al um num Tubes does
not include tubes used as spacers between thernmal pane w ndows,
condenser headers, or nanifolds.

G "Wl ded Tube MI1" neans a high frequency wel di ng nachi ne
capabl e of produci ng Thin-Val |l Wl ded- Seam Al um num Tubes.

H "Lingemann MII" nmeans a Wl ded Tube M 1| nanufactured by
Li ngemann and operated by Helina-Helvetion International, Inc., or
ARUP Al u-Rohr und Profil QvbH prior to the Helinma Acquisition.

l. "Marketability, Viability, and Conpetitiveness" neans t hat
the specified assets, when used in conjunction with the assets of
the acquirer, are capable of operating in substantially the sane
manner, quality, and efficiency enpl oyed or achi eved by the
respondent prior to divestiture.

J. "Non- Aggr egat ed, CQustoner-Specific Information"” means
information about a product’s cost and/or price that is in such a
formthat the cost and/or price of a product for an identifiable
i ndi vi dual customer can be identified.

K. "Strategies or Policies Related to Conpetition"” means
information relating to a conpany’ s approach to negotiating with
specific custoners, targeting specific custoners, identifying or in
any other manner attenpting to wi n specific custoners, retaining
specific custoners, or risk of |oss of specific custoners,
including, but not limted to, all sales personnel call reports,
mar ket studies, forecasts, and surveys which contain such
i nformati on.

L. " Anal yses or Formulas Used to Determne Costs or Prices”



means a nethod, study, test, program exam nation, tool, or other type
of logical reasoning used to determne a product’s cost and/or price
for an identifiable individual customer.

M "Person" neans any natural person, corporate entity,
partnershi p, association, joint venture, or trust.

N "I ndependent Agent" means a Person not regul arly enpl oyed by
t he conpany that does not have and will not have direct or indirect
responsibility for prices or pricing or the ability to influence
prices or pricing or an attorney regul arly enpl oyed by the conpany
that does not have and will not have direct or indirect responsibility
for prices or pricing or the ability to influence prices or pricing.

Q "Assets To Be D vested" include the follow ng:

(a) one (1) fully functioning and operational Lingemann
MII, consisting of a high frequency wel der, a rollformng base,
a cutoff saw, a finished product drop table, a stock ree
decoder, a vacuumcoil lifter, and control cabinets, capabl e of
produci ng Thi n-\Wal | Wl ded- Seam Al um num Tubes with a di aneter of
less than forty (40) mllineters;

(b) one (1) fully functioning and operational Lingemann

MII, consisting of a high frequency wel der, a rollformng base,
a cutoff saw, a finished product drop table, a stock ree
decoder, a vacuumcoil lifter, and control cabinets, capabl e of

produci ng Thi n-\Wal | Wl ded- Seam Al um num Tubes with a di aneter of
greater than seventy-five (75 mllineters; and

(c) one (1) set of tooling capabl e of operating on both
mlls.

P. "Technol ogy and Know How' neans all of Respondent’s
drawi ngs, patents, specifications, tests, and other docunentation, and
all information contained therein or avail able to Respondent’s
personnel relating to the design, and the production nethods,
processes, and systens used in the production of Thin-VWall Vel ded-Seam
Al um num Tubes utilizing Lingemann MIls or the operati on and
mai nt enance of Lingemann MIIls for use in the production of Thin-Wall
V¢l ded- Seam Al um num Tubes.



Technol ogy and Know How does not include the draw ngs, patents,
specifications, tests, and ot her docunentation, and all information
not acquired by Respondent in the Helinma Acquisition and not devel oped
by Respondent follow ng the Helima Acquisition specifically relating
to the design, and the production nethods, processes, and systens used
in the production of Thin-Wll Wl ded-Seam Al um num Tubes utili zi ng

Li ngemann M11ls or the operati on and nai ntenance of Lingemann MI1s
for use in the production of Thin-\Wall Wl ded- Seam Al um num Tubes.

Q "Sol e Source Repl acenment Parts" means all parts needed to
operate and naintain the Assets To Be Divested that are not readily
avail abl e froma source ot her than Respondent.

R "Hel i ma Assets" nmeans all Wl ded Tube MI1s, including
machi nery, fixtures, equipnent, and tooling used in the mai ntenance or
operation of such mlls, acquired by Insilco in its acquisition of the
assets of Helima-Helvetion International, Inc., from Lingenann.

I
I T I'S FURTHER ORDERED t hat:

A Respondent shal | divest, absolutely and in good faith, no
later than four (4) nonths after the date on which this O der becones
final, the Assets To Be D vested.

B. The divestiture shall be nade to an acquirer that receives
the prior approval of the Comm ssion and only in a manner that
receives the prior approval of the Comm ssion. The purpose of the
divestiture is to ensure the continued use of the Assets To Be
D vested in the same business in which the Assets To Be Divested are
presently engaged, and to renedy the | essening of conpetition
resulting fromthe Helima Acquisition as alleged in the Conmssion’s
conpl ai nt.

C Respondent shal |l al so divest to the acquirer such additiona
ancillary assets that are not readily avail able froma source other
t han Respondent, including, but not limted to, nachinery, fixtures,
equi prent, and software, used in the mai ntenance or operation of the
Assets To Be Divested as are



necessary to assure the Marketability, Viability, and Conpetitiveness
of the Assets To Be D vested.

D. Respondent shall grant to the acquirer a perpetual, non-
exclusive royalty-free license of any and all Technol ogy and Know How
necessary to assure the Marketability, Viability, and Conpetitiveness
of the Assets To Be Divested. Such license shall be effective only in
connection with the operation of the Assets To Be D vested by the
acqui rer, any successor to the acquirer, or any subsequent owner of
the Lingemann MIIls included in the Assets To Be D vested. The
acquirer shall also have the right to sublicense the Technol ogy and
Know How enconpassed within its |icense for use on other assets or
equi prent physically located in North Anerica.

E A condi tion of approval by the Comm ssion of the divestiture
shall be the subm ssion by the acquirer to the Conm ssion of an
accept abl e five-year business plan for the Assets To Be D vested
denonstrating that the acquirer will establish the Assets To Be
D vested as a viable and conpetitive business in North Anerica.

F. On reasonabl e notice to Respondent fromthe acquirer of the
Assets To Be D vested, Respondent shall provi de assistance and
training to the acquirer to enable the acquirer to design
manuf acture, and produce Thin-Vl | Wl ded- Seam Al um num Tubes at a
conparabl e cost in substantially the same nmanner and quality enpl oyed
or achieved by the respondent with the Assets To Be Divested prior to
divestiture. Such assistance and training shall include, without
[imtation, consultation with enpl oyees of Insilco know edgeabl e about
Lingemann M11ls and training at the North Amrerican manufacturing
facilities of Insilco utilizing Lingemann MIls. If training at the
North Anmerican manufacturing facilities of Insilco utilizing Li ngemann
MIls is not possible, Respondent shall provide training at any
manufacturing facility of Insilco utilizing Lingemann MI1s.
Respondent shall charge no nore than its own direct costs incurred in
provi di ng such assi stance and training, including reinbursenent
(commensurate with the salary and benefits of Insilco personne
involved) for the tine plus expenses of Insilco personnel providing
assi stance and training. Respondent shall continue to provide such
assistance and training until the acquirer of the Assets To Be
Divested is satisfied in its reasonabl e busi ness judgenent that



it is capable of producing Thin-VWall Wl ded- Seam Al um num Tubes
utilizing the Assets To Be D vested at a conparable cost in
substantially the same manner and qual ity achi eved by Respondent prior
to divestiture with the Assets To Be D vested; provided, however,
Respondent shall not be required to continue providing such techni cal
assi stance and training for nore than one (1) year after the date on
which the divestiture required by this Oder is made if the acquirer
of the Assets To Be D vested is a manufacturer of Thin-Wall Wl ded-
Seam Al um num Tubes with sal es of Thin-Wall Wl ded- Seam Al um num Tubes
greater than one mllion dollars ($1,000,000) in the fiscal year prior
to the date of divestiture. |If the acquirer of the Assets To Be

D vested is not a manufacturer of Thin-Vall Wl ded- Seam Al um num Tubes
with sales of Thin-Wall Wl ded- Seam Al um num Tubes greater than one
mllion dollars ($1,000,000) in the fiscal year prior to the date of
divestiture, Respondent shall be required to provide such technica
assi stance and training for a period not |onger than three (3) years
after the date on which the divestiture required by this Oder is
nade.

G On reasonabl e notice to Respondent fromthe acquirer of the
Assets To Be D vested, Respondent shall provide Sol e Source
Repl acenent Parts to the acquirer. Respondent shall charge no nore
than its own direct costs incurred in providing such Sol e Source
Repl acenent Parts. Respondent shall not be required to continue
provi di ng such Sol e Source Repl acenent Parts for nore than two (2)
years after the date on which the divestiture required by this Oder
I S nmade.

H The Assets To Be D vested shall be supplied as conpletely
wi red and pi ped systens, requiring only the placenent and bol ting
t oget her of the sub-bases, the reconnection of the electrical wres at
nunbered term nal bl ock junctions, and the connection of the piping to
the union joints.

l. Qualification, performance, and the acquirer’s acceptance of
the Assets To Be D vested shall be perforned at the facility of the
acquirer in a manner to ensure that the Assets To Be D vested are
capabl e of produci ng Thi n-VWall Wl ded- Seam Al um num Tubes in
substantially the sane manner and quality enpl oyed or achi eved by the
respondent with the Assets To Be D vested prior to divestiture.



J. (n reasonabl e notice to Respondent by a customer, Respondent
shal |l provi de the approved acquirer tooling owed by, assigned to, or
licensed to the Respondent, which was produced prior to the date this
O der becones final and not included in the Assets To Be D vested, and
whi ch was manufactured specifically for and used solely for that
custoner’s products. Respondent nmay charge the reasonabl e costs
incurred in the manufacture of the tooling.

K. Pendi ng divestiture of the Assets To Be D vested, Respondent
shal | take such actions as are reasonably necessary to maintain the
Marketability, Viability, and Conpetitiveness of the Assets To Be
D vested and to prevent the destruction, renoval, wasting,
deterioration, or inpairnment of the Assets To Be D vested.

L. Pendi ng divestiture of the Assets To Be D vested, Respondent
shal | take such actions as are reasonably necessary to maintain the
Marketability, Viability, and Conpetitiveness of the Helim Assets to
prevent the destruction, renoval, wasting, deterioration, or
i mpai rment of the Helina Assets.

11
| T I'S FURTHER ORDERED t hat:

A | f Respondent has not divested, absolutely and in good faith
and with the Conmssion’s prior approval, the Assets To Be D vested
within four (4) nonths of the date this Order becones final, then the
Comm ssion nay appoint a trustee to divest the Helima Assets and
effect such additional arrangenments as are necessary, in order to
assure the Marketability, Viability, and Conpetitiveness of the Helinma
Assets. In the event the Comm ssion or the Attorney General brings an
action pursuant to Section 5( [|) of the Federal Trade Comm ssion Act,
15 U S.C § 45( |), or any other statute enforced by the Commi ssi on,
Respondent shal |l consent to the appointnment of a trustee in such
action. Neither the appointnent of a trustee nor a decision not to
appoi nt a trustee under this Paragraph shall preclude the Conm ssion
or the Attorney General fromseeking civil penalties or any other
relief (including, but not limted to, a court-appointed trustee)
pursuant to the Federal Trade Conm ssion



Act or any other statute, for any failure by the Respondent to conply
with this Oder.

B. If a trustee is appointed by the Comm ssion or a court
pursuant to Paragraph 111 (A of this Oder, Respondent shall consent
tothe following terns and conditions regarding the trustee’ s powers,
duties, authority, and responsibilities:

1. The Comm ssion shall select the trustee, subject to the
consent of Respondent, which consent shall not be unreasonably
wi thheld. The trustee shall be a person with experience and
expertise in acquisitions and divestitures. |f Respondent has
not opposed, in witing, including the reasons for opposition,
the sel ection of any proposed trustee within ten (10) days after
notice by the staff of the Comnm ssion to Respondent of the
identity of any proposed trustee, Respondent shall be deened to
have consented to the selection of the proposed trustee.

2. Subject to the prior approval of the Comm ssion, the trustee
shal | have the exclusive power and authority to divest the Helina
Assets and effect such additional arrangenents as are necessary,
in order to assure the Marketability, Viability, and
Conpetitiveness of the Helina Assets.

3. Wthin ten (10) days after appoi ntnent of the trustee,
Respondent shal |l execute a trust agreenent that, subject to the
prior approval of the Commssion (and, in the case of a
court-appointed trustee, of the court), transfers to the trustee
all rights and powers necessary to permt the trustee to effect
the divestiture of the Helima Assets and effect such additional
arrangenents as are necessary to assure the Marketability,
Viability, and Conpetitiveness of the Helinma Assets, in order to
expedi tiously acconplish the renmedi al purposes of this Oder.

4. The trustee shall have twel ve (12) nonths to acconplish the
divestiture required by this Oder, which shall be subject to the
prior approval of the Commssion. |f, however, at the end of the
twel ve (12) nonth period, the trustee has submtted a plan of
divestiture or believes that divestiture can be achieved within a
reasonabl e tine, the

10



di vestiture period nay be extended by the Commssion (or, in the case
of a court-appointed trustee, by the court); provided, however, the
Comm ssion may extend this period for no nore than two (2) additional
tines.

5. The trustee shall have full and conplete access to the

per sonnel , books, records, and facilities related to the Helina
Assets or to any other relevant information necessary to permt
the trustee to effect the divestiture of the Helima Assets, as
the trustee may request. Respondent shall devel op such financi al
or other information as such trustee may request and shal
cooperate with the trustee. Respondent shall take no action to
interfere with or inpede the trustee’s acconplishnent of the
divestiture. Any delays in divestiture caused by the Respondent
shall extend the tine for divestiture under this Paragraph Ill in
an anmount equal to the delay, as determned by the Conmm ssion
(or, in the case of a court-appointed trustee, by the court).

6. The trustee shall use his or her best efforts to negotiate
the nost favorable price and terns available in each contract
that is submtted to the Comm ssion, subject to Respondent’s
absol ute and uncondi tional obligation to divest at no m ni num
price. The divestiture shall be nmade in the manner, and to the
acquirer or acquirers, as set out in Paragraph Il of this Oder;
provi ded, however, if the trustee receives bona fide offers from
nore than one acquiring entity, and if the Conm ssi on approves
nore than one such acquiring entity, then the trustee shal

divest to the acquiring entity or entities sel ected by Respondent
from anong t hose approved by the Comm ssi on.

7. The trustee shall serve, w thout bond or other security, at
the cost and expense of Respondent, on such reasonabl e and
customary terns and conditions as the Comm ssion or a court may
set. The trustee shall have authority to enploy, at the cost and
expense of Respondent, such consultants, accountants, attorneys,

i nvest nent bankers, business brokers, appraisers, and ot her
representatives and assistants as are necessary to carry out the
trustee’s duties and responsibilities. The trustee shall account
for all nonies derived fromthe divestiture and all expenses
incurred. After approval by the Coomssion (and, in the case

11



of a court-appointed trustee, by the court), of the account of
the trustee, including fees for his or her services, al

remai ni ng noni es shall be paid at the direction of Respondent and
the trustee’s power shall be termnated. The trustee’'s
conpensation shall be based at least in significant part on a
comm ssi on arrangenent contingent on the trustee s acconpli shing
the divestiture required by this Oder.

8. Respondent shall indemify the trustee and hold the trustee
har ml ess agai nst any | osses, clains, danages, liabilities, or
expenses arising out of, or in connection with, the perfornance
of the trustee’s duties, including all reasonabl e fees of counsel
and ot her 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 liabilities, |osses,
damages, clains, or expenses result from m sfeasance, gross
negl i gence, recklessness, willful or wanton acts, or bad faith by
the trustee or his or her agent or representative.

9. If the trustee ceases to act or fails to act diligently, a
substitute trustee shall be appointed in the same nanner as
provided in Paragraph I'11(A) of this Oder.

10. The Commssion (or, in the case of a court-appointed
trustee, the court) may on its own initiative or at the request
of the trustee issue such additional orders or directions as nmay
be necessary or appropriate to acconplish the divestiture
required by this Oder.

11. The trustee shall have no obligation or authority to operate
or maintain the Helinma Assets.

12. The trustee shall report in witing to Respondent and the
Comm ssion every thirty (30) days concerning the trustee’'s
efforts to acconplish the divestiture.

|V
| T 1S FURTHER ORDERED t hat Respondent shall not enforce beyond

one (1) year any contract for the sale of Thin-Wall Wl ded- Seam
A um num Tubes with a termgreater than one (1) year

12



entered into after the consunmati on of the Helinma Acquisition and
prior to the divestiture of the Assets To Be D vested.

V
| T I'S FURTHER ORDERED t hat:

A For a period of twenty (20) years fromthe date this O der
becones final, Respondent shall not, in any proposed acquisition of
stock, share of capital, or production assets of any person that is a
conpetitor of Respondent in the design, manufacture, or sale of Thin-
Val | Wl ded- Seam Al um num Tubes, to which Respondent is a party, prior
to consummating the acquisition, obtain, seek, provide, or agree to
obtain, seek, or provide the followi ng types of information wth
respect to Thin-Val | Wl ded- Seam Al um num Tubes except to the extent
that such information is publicly available: (1) current or future
Non- Aggr egat ed, Qustoner-Specific Information; (2) current or future
pricing plans; (3) current or future Strategies or Policies Related to
Conpetition; and (4) Analyses or Fornulas Used to Determne Costs or
Pri ces.

B. For a period of ten (10) years fromthe date this O der
becones final, Respondent shall not, in any proposed acquisition of
stock, share of capital, or production assets of any person that is a
conpetitor of Respondent in the design, manufacture, or sale of any
product or service, to which Respondent is a party, prior to
consunmat i ng the acquisition, obtain, seek, provide, or agree to
obtain, seek, or provide the follow ng types of information wth
respect to any conpeting product or service except to the extent that
such information is publicly available: (1) current or future Non-
Aggregat ed, Qustoner-Specific Information; (2) current or future
pricing plans; (3) current or future Strategies or Policies Related to
Conpetition; and (4) Analyses or Fornulas Used to Determne Costs or
Pri ces.

C Not hi ng contai ned in Paragraphs V(A or V(B) of this Oder
shal | prohibit respondent or any other person from obtaining, seeking
or providing, or agreeing to obtain, seek or provide (1) current or
future Non-Aggregated, Qustomer-Specific Information; (2) current or
future pricing plans; (3) current or future Strategies or Policies
Rel ated to Conpetition; and (4) Analyses or Formul as Used to Determ ne
Costs or Prices, if such

13



information is provided to an I ndependent Agent. Information received
by an | ndependent Agent pursuant to Paragraph V of this Order nmay be
provi ded to Respondent or any other person by such | ndependent Agent
if such information is converted into a formthat would not be in
violation of Paragraph V of this Oder.

\Y

| T 1S FURTHER ORDERED that, for a period of ten (10) years from
the date this O der becones final, Respondent shall not, without prior
notification to the Conmm ssion:

(a) directly or indirectly acquire any production assets of
Maschi nenbau if the cumul ative value of all such acquisitions in the
prior twelve (12) nonths exceeds $1 nillion; and

(b) directly or indirectly acquire any stock, share of capital,
or production assets, other than assets acquired in the ordinary
course of business, of any person engaged in the design, nanufacture,
or sale of Wl ded Tube MIIls or any person engaged in the design,
manuf acture, or sale of Thin-\Vall Wl ded- Seam Al um num Tubes in North
Anerica; provided, however, that an acquisition of securities wll be
exenpt fromthe requirenments of this paragraph if, after such
acqui sition of securities, Respondent will hold no nore than five (5)
percent of the outstanding shares of any class of securities of such
person and provi ded further that an acquisition of assets will be
exenpt fromthe requirenments of this paragraph if the acquisition
price is less than one (1) mllion dollars.

VI

| T 1S FURTHER ORDERED that the prior notifications required by
Paragraph M of this Oder shall be given on the Notification and
Report Formset forth in the Appendix to Part 803 of Title 16 of the
Code of Federal Regul ations as anended (hereinafter referred to as
"The Notification"), and shall be prepared and transmtted in
accordance with the requirenents of that part, except that no filing
fee will be required for any such notification, notification shall be
filed with the Secretary of the Conmssion, notification need not be
made to the United States Departnent of Justice, and notification is
required only

14



of Respondent and not of any other party to the transaction.
Respondent shal | provide The Notification to the Comm ssion at |east
thirty days prior to consunmati ng any such transaction (hereinafter
referred to as the "First Waiting Period"). |If, within the First

Vi ting Period, representatives of the Comm ssion nmake a witten
request for additional infornation, Respondent shall not consummate
the transaction until twenty days after substantially conplying with
such request for additional information. Early termnation of the
waiting periods in this paragraph may be requested and, where
appropriate, granted by letter fromthe Bureau of Conpetition.

Provi ded, however, that prior notification shall not be required
by Paragraph MI of this Oder for a transaction for which notification
is required to be made, and has been nmade, pursuant to Section 7A of
the Aayton Act, 15 U S.C § 18a.

VI

| T 1S FURTHER ORDERED that within thirty (30) days after the date
this O der becones final, and every thirty (30) days thereafter until
Respondent has fully conplied with the provisions of Paragraphs Il and
Il of this Oder, Respondent shall submt to the Comm ssion verified
witten reports setting forth in detail the manner and formin which
Respondent intends to conply, is conplying, and has conplied with
Paragraphs Il and Il of this Oder. Respondent shall include inits
conpl i ance reports, anong other things that are required fromtine to
time, a full description of the efforts being made to conply with
Paragraphs Il and 111 of the Order, including a description of al
substantive contacts or negotiations for the divestiture and the
identity of all parties that have contacted Respondent or that have
been contacted by Respondent. Respondent shall include inits
conpl i ance reports copies of all witten comunications to and from
such parties, all internal nenoranda, and all reports and
recomrendat i ons concerni ng divestiture.

I X
| T 1S FURTHER ORDERED that one (1) year fromthe date this O der

becones final, annually for the next nine (9) years on the anniversary
of the date this Oder becones final, and at such
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other times as the Comm ssion nay require, Respondent shall file a
verified witten report with the Comm ssion setting forth in detai
the manner and formin which it has conplied and is conplying with
Paragraphs IV, V, M, and M|l of this Oder.

X

| T 1S FURTHER ORDERED t hat Respondent shall notify the Comm ssion
at least thirty (30) days prior to any proposed change in the
corporate Respondent that nay affect conpliance obligations arising
out of the Order, such as dissolution, assignnment, sale resulting in
t he energence of a successor corporation, or the creation or
di ssol uti on of subsidiaries.

X

| T 1S FURTHER ORDERED that, for the purpose of determning or
securing conpliance with this Oder, Respondent shall permt any duly
aut hori zed representatives of the Conm ssion:

A Access, during office hours and in the presence of
counsel, to inspect and copy all books, |edgers, accounts,
correspondence, nenoranda, and ot her records and docunents in the
possession or under the control of Respondent relating to any
matters contained in this Oder; and

B. Upon five (5) days’ notice to Respondent, and wi thout

restraint or interference, to interview officers, enployees, or
agents of Respondent.
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Signed this  day of June, 1997.

FEDERAL TRADE COWMM SSI ON
By:

Casey R Triggs
Deputy Assistant D rector

N chol as R Koberstein
At t or ney

Kat herine |. Funk
At t or ney

Appr oved:

Ann Ml est er
Assi stant Director

Mark D. Wit ener
Deputy D rector

WlliamJ. Baer
D rector
Bureau of Conpetition
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I NSI LCO CORPCRATI ON
By:

Robert L. Sm al ek
Presi dent and Chi ef Executive
Oficer

Linda R Bl unkin

Fried, Frank, Harris, Shriver &
Jacobson

Counsel for Insilco Corporation
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UNI TED STATES OF AMER CA
BEFCRE FEDERAL TRADE COW SSI ON

In the Matter of
| NSI LCO CORPCRATI ON, Docket No.

a corporation.

N N’ N N N N N

COVPLAI NT

The Federal Trade Comm ssion ("Comm ssion"), having reason to
bel i eve that respondent Insilco Corporation ("Insilco"), a corporation
subject to the jurisdiction of the Federal Trade Conm ssion, has
acquired certain assets of Hel mut Lingemann, QrbH ("Lingemann") in
violation of Section 7 of the dayton Act, as anended, 15 U S.C § 18,
and Section 5 of the Federal Trade Comm ssion Act ("FTC Act"), 15
USC 845 and it appearing to the Commssion that a proceeding in
respect thereof would be in the public interest, hereby issues its
Conpl aint, stating its charges as foll ows:

l. DEFI NI TI ONS
For purposes of this Conplaint the follow ng definitions apply:

1. "Wl ded Al um num Tubes", i ncludi ng wel ded al um num t ubes
with dianeters of 50 mllineters or greater ("Large Wl ded Al um num
Tubes") and wel ded al um numtubes with dianeters | ess than 50
mllineters ("Small Wl ded A um num Tubes"), neans thin wall wel ded-
seam al um num tubes used in the nmanufacture of heat exchangers, which
are devices that transfer heat fromone fluid or gas to anot her
nmedi um generally air.

2. "Non- Aggr egat ed, CQustoner-Specific Information"” means
information about a product’s cost and/or price that is in such a form
that the cost and/or price of a product for an identifiable individual
custoner can be identified.

1. THE RESPONDENT
3. Respondent Insilco is a corporation organi zed, existing, and
doi ng busi ness under and by virtue of the | aws of



the State of Delaware, with its principal place of business at 425
Metro Place N, Box 7196, Dublin, Chio, 43017.

4, Insilcois, and at all tines relevant herein has been,
engaged in commerce as "commerce"” is defined in Section 1 of the
d ayton Act, as anmended, 15 U . S.C 8§ 12, and is a corporati on whose
business is in or affecting commerce as "comerce" is defined in
Section 4 of the FTC Act, as anended, 15 U S. C § 44.

[11. THE ACQUI RED COVPANY

5. Hel i ma- Hel vetion, Inc. ("Helina") was a corporation
organi zed, existing, and doi ng busi ness under and by virtue of the
laws of the State of New York, with its principal place of business
havi ng been | ocated at Duncan, South Caroli na.

6. Helima, at all times relevant herein, was engaged in
commerce as "comrerce" is defined in Section 1 of the dayton Act, as
amended, 15 U S.C 8§ 12, and was a corporati on whose business is in or
affecting commerce as "commerce"” is defined in Section 4 of the FTC
Act, as anended, 15 U S.C § 44.

V. THE ACQUI SI TI ONS

7. On or about July 10, 1996, Insilco purchased from Li ngenann
for $12.8 mllion the assets of Helima ("Helima Acquisition"); for $17
mllion, the stock of Lingemann’s European nanufacturer of wel ded
al um num heat exchanger tubes, ARUP Al u-Rohr und Profil, GrbH and the
option to purchase Maschi nenbau, GwbH a Lingenmann subsidiary in
Germany that manufactures mlls used in the production of al um num
tubes (together, the "Acquisitions").

8. Prior to the consunmation of the Acquisitions, Insilco
requested and recei ved from Li ngemann Non- Aggr egat ed, Qust oner -
Specific Information all of which is the type of information that
woul d |ikely have been detrinmental to conpetition in the rel evant
markets if the Acquisition had not been consunmat ed.

9. The Non- Aggr egat ed, CQustoner-Specific Information
transferred fromHelina to Insilco included descriptions of prior
custoner negotiations; detail ed customer-by-custonmer price quotes;
current pricing policies and strategies; and detail ed, custoner-by-
custoner future pricing strategies.



V. THE RELEVANT MARKETS

10. For purposes of this Conplaint, a relevant |ine of commerce
in which to anal yze the Helinma Acquisition is the market for Large
Wl ded Al um num Tubes.

11. For purposes of this Conplaint, a relevant |ine of commerce
in which to anal yze the Helinma Acquisition is the narket for Small
Wl ded Al um num Tubes.

12. For purposes of this Conplaint, the rel evant geographic
mar ket for both relevant |ines of conmrerce is North America.

13. Each of the relevant nmarkets is highly concentrated. As a
result of the Helima Acquisition, Insilco is currently the only
suppl i er of Large Vel ded Al um num Tubes wi th 100% of the market, and
one of only two suppliers of Snall Wl ded A um num Tubes, with a
mar ket share of over 90%

14. There has been no entry into the narket for Large W\l ded
Al um num Tubes since the tinme of the Acquisitions, and the threat of
entry has not deterred anticonpetitive effects resulting fromthe
Hel i ma Acquisition. Because the cost of entering and produci ng Large
Vel ded Al um num Tubes is relatively high conpared to the imted
potential sales revenues available to an entrant, entry into this
market is not likely to be profitable. Consequently, entry into the
Large Vel ded Al um num Tube nmarket is not likely to occur in a timely
manner and counteract the additional anticonpetitive effects likely to
result fromthe Helima Acquisition. Entry into this rel evant narket
is difficult and unlikely.

15. There has been no entry into the market for Small Wl ded
Al um num Tubes since the tinme of the Acquisitions, and the threat of
entry has not deterred anticonpetitive effects resulting fromthe
Hel i ma Acquisition. Additional anticonpetitive effects resulting from
the Helima Acquisition are likely and will continue until such tine as

actual and sufficient entry occurs

16. Prior to the Acquisitions, Insilco and Helima were actua
conpetitors in the rel evant markets.



VI. EFFECTS OF THE ACQUI SI TI ON
17. The Acquisitions have substantially | essened or nay
substantially | essen conpetition in the foll ow ng ways:

a. they have elimnated Helina as a substantial independent
conpetitor in the relevant narkets;

b. they have elimnated actual, direct, and substantia
conpetition between Insilco and Helima in the rel evant
mar ket s;

C. t hey have increased the | evel of concentration in the

al ready highly concentrated rel evant narkets;

d. they have led, or may lead, to increases in prices in the
rel evant markets;

e. they have led, or may lead, to a reduction in service in the
rel evant markets;

f. they have led, or nay lead, to the reduction in quality in
the rel evant nmarkets;

g. they have led, or nay lead, to a reduction in technol ogi ca
i nprovenents in the rel evant narkets;

h. they have increased barriers to entry into the rel evant
mar kets; and

i t hey have given Insilco nmarket power in the rel evant
nmar ket s.

VI1. EFFECTS OF | NFORVATI ON TRANSFER

18. Insilco received fromLingemann conpetitively sensitive
information prior to the consummati on of the Acquisitions, that, but
for the consummati on of the Acquisitions, nmay have detrinental ly
affected conpetition in the rel evant markets.

VI, VI OLATI ONS CHARGED
19. The effects of the Acquisitions nay be substantially to
| essen conpetition or tend to create a nonopoly in violation of



Section 7 of the AQayton Act, 15 U S.C 8§ 18, and Section 5 of the FTC
Act, 15 U S C 8§ 45.

20. Insilco, through the Acquisitions, has engaged in unfair
nmet hods of conpetition in or affecting comrerce in violation of
Section 5 of the FTC Act, 15 U S.C § 45,

21. Prior to the Acquisitions, Insilco requested and received
from Li ngemann Non- Aggr egat ed, Qustomer-Specific |Information about
custoners for which they both conpeted in the rel evant product narkets
in violation of Section 5 of the FTC Act, 15 U S.C. § 45.

WHEREFCRE, THE PREM SES COONSI DERED, the Federal Trade Comm ssion
on this day of , 1997, issues its Conplaint against said
respondent .

| N WTNESS WHERECF, the Federal Trade Comm ssion has caused this
Conpl aint to be signed by the Secretary and its official seal to be
affixed, at Washington, D.C this day of , 1997.

By direction of the Conm ssion.

SEAL Donald S. dark
Secretary



ANALYSI S OF PROPCSED CONSENT ORDER
TO Al D PUBLI C COMVENT

The Federal Trade Comm ssion (the "Comm ssion") has accepted for
public comrent an agreenent containing a proposed Consent O der from
Insilco Corporation ("Insilco"). The proposed Consent Order contains
a nunber of provisions designed to remedy the anticonpetitive effects
that have resulted, and that are likely to continue to occur, because
of Insilco’ s acquisition of the assets of Helina-Hel vetion, Inc.
("Helima") fromHelima's German parent conpany, Hel mut Li ngemann & Co.
QrbH (" Li ngenann").

THE TRANSACTI ON

Pursuant to a purchase agreenent dated July 10, 1996, Insilco
acqui red from Li ngemann the assets of Helima, a New York corporation
with its only plant in Duncan, South Carolina, and the stock of ARUP
Al u-Rohr und Profil GrbH Lingenmann’s German subsidiary engaged in the
production and supply of wel ded-seam al um num t ubes.

THE COVPLAI NT

The proposed conpl aint alleges that the consumrated acqui sition
of Helima violates Section 7 of the dayton Act, as anended, 15 U S. C
8§ 18, and Section 5 of the Federal Trade Comm ssion Act, as amended,
15 US C 845 intw relevant narkets: (1) the market for wel ded-
seam al um numtubes with dianeters of 50 mllinmeters or greater; and
(2) the market for wel ded-seam al um numtubes with dianmeters |ess than
50 mllimeters. Wl ded-seamal um numtubes with dianeters of 50
mllimeters or greater are generally used in charged air coolers
("CAC') installed on heavy-wei ght trucks, ! wher eas wel ded- seam
alum numtubes with dianeters less than 50 mllineters are generally
used in radiators. In both CAC and radiators, the wel ded-seam
al um num t ubes act as the heat exchange conponent, which is a device
that transfers heat fromone fluid or gas to anot her nmedi um generally
air.

! Heavy-wei ght truck is the designation given to a truck
over 19,000 | bs. The Departnent of Transportation categorizes
such trucks as either dass 6,7, or 8 vehicles.
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The conplaint alleges that Insilco’ s acquisition of Helina gave
it avirtual nonopoly or near-nonopoly in these two types of wel ded-
seam al um numtubes. This acquisition thereby increased the
l'i kel'i hood that consumers would be forced to pay higher prices for
wel ded- seam al um num CAC and radi at or tubes.

A. The Wl ded- Seam Al um num CAC Tube Mar ket

In the market for wel ded-seam al um num CAC tubes, Insilco s post-
acqui sition narket share is 100% CQurrently, there is no foreign
suppl i er of wel ded- seam al um num CAC t ubes shi ppi ng product into North
Anerica, and it is unlikely that there will be such a supplier in the
next two years, or at any tine in the foreseeable future. Because the
cost of entering and produci ng wel ded- seam al um num CAC tubes is
relatively high conpared to the limted potential sales revenues
avail able to an entrant, entry into this market is not likely to be
profitable, and is therefore not likely to occur in a tinmely manner to
counteract the additional anticonpetitive effects likely to result
fromthe Helim acquisition. | ndeed, there has been no entry into
the market for wel ded-seam al um num CAC tubes since the acquisition of
Helima nearly a year ago, nor has the threat of entry deterred any of
the actual anticonpetitive effects resulting fromthe acquisition.

B. The Wl ded- Seam Al um num Radi at or Tube MNar ket

In the nmerchant narket for wel ded-seam al um numradi ator tubes,
I nsilco’ s post-acquisition market share increased to about 90%
Al though there is one foreign supplier of wel ded-seam al um num
radi ator tubes shi pping product into North Anerica, that supplier has
l[imted sales. It is highly unlikely that this supplier’s narket
share will significantly expand within the next two years because of
import duties, shipping costs and tine, and custoner concerns about
the accessibility of the supplier

Entry sufficient to avert the anticonpetitive effects of this
acquisition is unlikely. Indeed, there has been no entry into the
mar ket for wel ded-seam al um numradi ator tubes since the tine of the
Hel i ma acquisition, and the threat of entry has not



deterred anticonpetitive effects resulting fromthe Helina
acqui si tion.

C. The Pre-Consummation Transfer O Conpetitively-Sensitive
| nf or mat i on

The proposed conpl aint al so all eges that Lingemann, at Insilco’ s
request, gave Insilco conprehensive conpetitively-sensitive
i nformation before consummati on of the acquisitions. |In particular,
Hel i ma gave Insilco custoner-specific price information, current and
future pricing plans, conpetition strategies, price formulas, and
price strategies. This information transfer was particul arly harnful
because Insilco and Hel i ma conpet ed agai nst each other in two highly
concentrated markets (duopolies) and the information concerned
products that are relatively fungible. This transfer had the potential
to harmconpetition in the interimpre-consumrati on period and in the
event the acquisitions were del ayed, nodified, or abandoned, may have
led to even greater and nore |ong-1lasting harm The conpl aint thus
alleges that the transfer of such conpetitively-sensitive information
in such highly concentrated narkets violates Section 5.

THE CONSENT CORDER

The proposed Consent O der requires Insilco to divest two wel ded-
seamalumnumtube mlls (out of the assets acquired from Li ngemann)
within four nonths of the date on which the proposed Consent O der
becones final. The proposed Consent O der also prohibits Insilco from
engaging in the pre-consummation transfer of conpetitively-sensitive
i nformation.

A. Divestiture Provisions

Under the proposed Consent Oder, Insilco is required to divest
two wel ded-seam alumnumtube mlls fromthe forner Helina Duncan
South Carolina facility. One of the mlls to be divested nust be
capabl e of produci ng wel ded-seam al um num CAC t ubes, and one nust be
capabl e of producing radiator tubes. |In addition, the package of
assets to be divested includes one set of tooling that is capabl e of
bei ng used on both mlls, as well as additional ancillary assets such
as nmachinery, fixtures,



equi prent, and software used in the mai ntenance and operation of the
assets to be divested. Further, Insilco nust provide the acquirer
access to Insilco enpl oyees with know edge of the Helima mlls for the
purposes of training, and nmust sell to the acquirer sol e-source spare
and repl acenent parts. Pursuant to a custoner’s request, Insilco
woul d be required to divest to the acquirer the tooling used to nmake
that custoner’s tubes. |If Insilco fails to divest the package of
assets within four nonths after the date on which the proposed Consent
O der becones final, the Conmssion may appoint a trustee to divest
all five of the mlls located at the former Helima plant in Duncan,
Sout h Carolina.

To hel p ensure that the acquirer has access to custoners, the
proposed Consent O der includes a provision prohibiting Insilco’ s
enforcenent of any supply contracts that were entered into after the
acquisition and that are operative for a period greater than one year.
Further, the proposed Consent O der requires Comm ssion approval of
the acquirer, and requires a potential acquirer to submt a five year
busi ness plan showing howit will use the divested assets, howit wll
conpete in the markets, and that the divested assets will renmain and
be conpetitive in North Arerica. The purpose of the divestiture is to
ensure the reinstitution of a viable, ongoing conpetitor to Insilco in
the markets for wel ded- seam al um num CAC tubes and wel ded- seam
al um num r adi at or tubes.

The proposed Consent Order also requires Insilco to provide the
Comm ssion a report of conpliance with the divestiture provisions of
the Consent Order within 30 days followi ng the date the proposed
Consent Order becones final, and every 30 days thereafter until
Insilco has conpleted the required divestiture.

Finally, Insilco will be required to provide prior notification
to the Coomssion for certain acquisitions involving tube mlls or
t ube producers.

B. Bar on Information Transfer

The proposed Consent O der prohibits Insilco fromobtaining, or
providing, prior to the consummation of an acquisition or sale of an
interest in any of its businesses, custoner-specific price and cost
information, current or future pricing plans, current or



future strategies or policies relating to conpetition, and anal yses or
fornmul as used to determne costs or prices. The proposed Consent

O der thus prohibits the exchange of specific types of infornmation
that would likely harmconpetition in any narket. The proposed
Consent Order does, however, acknow edge that a situation mght arise
wherein Insilco, or a future acquisition partner, may benefit from
havi ng access to conpetitively-sensitive information in order to
assess a proposed acquisition. In such a case, the party possessing
such information would be all oned under the proposed Consent O der to
transfer the information to an i ndependent agent who will mask the
cust oner-specific and/ or conpetitor-specific nature of the information
before providing it to its acquisition partner. Transferring this
type of information through an i ndependent agent permts the benefits
of the infornmation transfer while avoiding the potential for injury to
conpetition.

PUBLI C COMMENT

The proposed Consent Order has been placed on the record for 60
days for reception of comrents by interested persons . Comrent s
received during this period wll becone part of the public record.
After 60 days, the Comm ssion will again review the agreenent and the
comments received, and will decide whether to withdraw fromthe
agreenent or nake final the agreenent’s proposed O der

The purpose of this analysis is to facilitate the public comrent
on the proposed Consent Oder, and it is not intended to constitute an
official interpretation of the agreenent and proposed Consent O der or
to nodify in any way its terns.



