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UNITED STATESOF AMERICA
BEFORE FEDERAL TRADE COMMISSION

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

In the Matter of

BAYER AG, Docket No. C-4049
acorporation,

and

AVENTISSA,,
acorporation.
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ORDER TO HOLD SEPARATE AND MAINTAIN ASSETS

The Federd Trade Commission having initiated an investigation of the proposed acquisition by
Respondent Bayer AG of the stock of Aventis CropScience Holding S.A. from Respondent Aventis
SA. and Respondents having been furnished thereafter with a copy of the draft of the Complaint that
the Bureau of Competition proposed to present to the Commission for its consderation and thet, if
issued by the Commission, would charge Respondents with violation of Section 7 of the Clayton Act,
asamended, 15 U.S.C. § 18, and Section 5 of the Federal Trade Commission Act, as amended, 15
U.S.C. §45; and

Respondents, their attorneys, and counsel for the Commission having thereafter executed an
Agreement Containing Consent Orders (“Consent Agreement”), an admission by Respondents of al
the jurisdictiona facts set forth in the aforesaid draft of Complaint, a Statement that the signing of the
Consent Agreement is for settlement purposes only and does not congtitute an admission by
Respondents that the law has been violated as dleged in such Complaint, or that the facts as dleged in
such Complaint, other than jurisdictiona facts, are true, and waivers and other provisions as required
by the Commisson’s Rules; and

The Commission having thereafter congdered the matter and having determined that it had
reason to believe that Respondents have violated the said Acts, and that a Complaint should issue
dating its charges in that respect, and having determined to accept the executed Consent Agreement



and to place such Consent Agreement on the public record for a period of thirty (30) daysfor the
receipt and consideration of public comments, now in further conformity with the procedure described
in Commission Rule 2.34, 16 C.F.R. § 2.34, the Commission hereby issues its Complaint, makesthe
following jurisdictiond findings and issues this Order to Hold Separate and Maintain Assets (“Hold
Separate Order”):

1. Respondent Bayer AG is an Aktiengesdlschaft organized, existing, and doing business
under, and by virtue of, the laws of Germany with its office and principa place of busness
located at Werk Leverkusen, 51368, Leverkusen, Germany.

2. Respondent Aventis SA. is asociete anonyme organized, existing, and doing business
under, and by virtue of, the laws of France, with its office and principa place of business
located at Avenue de I’ Europe, Espace Europeen de I’ Entreprise, Schiltigheim, France.

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

ORDER
l.

IT ISORDERED that, as used in this Hold Separate Order, the following definitions and
provisons shdl goply (to the extent any capitaized term appearing in this Hold Separate Order is not
defined below, the term shall be defined as that same term is defined in the Decison and Order
contained in the Consent Agreement):

A. “Bayer” means Bayer AG, itsdirectors, officers, employees, agents, representatives,
predecessors, successors, and assigns; its joint ventures, subsidiaries, divisons, groups
and affiliates controlled by Bayer AG, and the respective directors, officers, employees,
agents, representatives, successors, and assigns of each.

B. “Aventis’ means Aventis, its directors, officers, employees, agents, representatives,
predecessors, successors, and assgns, itsjoint ventures, subsidiaries, divisons, groups
and effiliates controlled by Aventis and the respective directors, officers, employess,
agents, representatives, successors, and assigns of each.

C. “ACS Globa Hold Separate Manager” means Vincent Turries, the manager to whom
the various ACS Product Hold Separate Business Managers shal report during the
Hold Separate Period and who, in turn, shal report to the Hold Separate Trustee.



M.

“ACS Product Hold Separate Business Managers’ means Monty Chrigtian, the
Product Hold Separate Business Manager responsible for the Acetamiprid Business
and Brian Ahrens (Agriculture) and Karl Kisner (Environmental Science), the Product
Hold Separate Business Managers responsible for the Fipronil Business.

“Acetamiprid Assets’ means the Acetamiprid Assets as defined in Paragraph | of the
Decison and Order.

“Acetamiprid Busness’ means Respondent Aventis' business of researching,
developing, registering, formulating, manufacturing, licensang, ditributing, marketing,
and sdling al products containing Acetamiprid, as that term is defined in the Decision
and Order, including products in development, in any market anywhere in the world,
prior to the Acquisition Date (and such business as conducted by Bayer after the
Acquisition Date pursuant to this Order and the Order to Hold Separate), and includes
the Acetamiprid Assets.

“Acquisition” means the proposed acquisition described in (i) the Stock Purchase
Agreement dated as of October 2, 2001, among Aventis Agriculture, Hoechst
Aktiengesdllschaft, and Bayer AG, and (i) the Stock Purchase Agreement dated as of
October 2, 2001, among Schering Aktiengesdllschaft, SCIC Holdings LLC, and Bayer
AG.

“Acquigtion Date’ means the date of consummation of the Acquistion.

“Alternative Assets’ means the Additiona Flucarbazone Assets, the Thiacloprid Assets,
Olympus Business, the Acetamiprid Licensed Intdllectua Property, the Fipronil
Licensed Intellectual Property, and the Flucarbazone Licensed Intellectud Property as
those terms are defined in the Decision and Order

“Aventis Hold Separate Businesses’ means the Acetamiprid Business and the Fipronil
Business

“Bayer Globa Hold Separate Manager” means Wolfgang Bieber, the manager to
whom the Bayer Product Hold Separate Business Managers shdl report during the
Hold Separate Period and who, in turn, shal report to the Hold Separate Trustee.

“Bayer Product Hold Separate Business Managers’ means Gary Aagesen and Scott
Fleetwood, the Product Hold Separate Business Managers responsible for the
Fucarbazone Business.

“Bayer Hold Separate Business’ means the Fucarbazone Business.



O.

“Commisson” means the Federad Trade Commisson.

“Consent Agreement” means the Agreement Containing Consent Orders executed by
Respondents and the Commission in this matter.

“Decison and Order” means:

1. until the issuance of afind Decison and Order by the Commisson in this
matter, the proposed Decision and Order incorporated into and made a part of
the Consent Agreement; or

2. following the issuance of afind Decison and Order by the Commisson, the
Decison and Order issued by the Commission.

“Effective Date of Divedtiture” means the earliest date on which each and every of the
divestitures required by Paragraphs i, 111, 1V, and V (or X, X1, and XII, if applicable)
of the Decision and Order have been consummated.

“Fipronil Assets’ means the Fipronil Assets as defined in Paragraph | of the Decision
and Order.

“Fpronil Busness’ means Respondent Aventis' business of researching, developing,
registering, formulating, manufacturing, licenaing, digtributing, marketing, and sdling dl
products containing Fipronil, including productsin development, in any market
anywhere in the world, prior to the Acquisition Date (and such business as conducted
by Bayer after the Acquisition Date pursuant to this Hold Separate Order and the
Decision and Order), and includes the Fipronil Assets.

“Flucarbazone Assets’ means the Flucarbazone Assets as defined in Paragraph | of the
Decison and Order.

“Hucarbazone Business’ means Respondent Bayer’ s business of researching,
deveoping, registering, formulating, manufacturing, licensang, distributing, marketing,
and sling dl products containing Fucarbazone, including products in development, in
any market anywhere in the world, and includes the Flucarbazone Assts.

“Hold Separate Businesses’ means the Acetamiprid Business, the Fipronil Business,
and the Fucarbazone Business.



W.

AA.

BB.

CC.

DD.

“Hold Separate Business Assets’ means the Acetamiprid Assets, Fipronil Assets, and
Flucarbazone Assets.

“Hold Separate Order” means this Order to Hold Separate and Maintain Assets.

“Hold Separate Period” means the time period during which the Hold Separateisin
effect, which shall begin no later than ten (10) days after the date the Hold Separate
Order becomes find and terminate pursuant to Paragraph V. hereof.

“Hold Separate Trustee” means Richard Gilmore, the individua appointed pursuant to
Paragraph I1.D.1 of this Hold Separate Order.

“Materid Confidentid Information” means competitively sendtive or proprietary
information not independently known to an entity from sources other than the entity to
which theinformation pertains, and includes, but is not limited to, al customer ligts,
price lists, marketing methods, patents, technologies, processes, or other trade secrets.

“Product Development Managers’ means the individual's appointed to manage the
development of the respective products within the Hold Separate Businesses during the
Hold Separate Period.

“Product Hold Separate Business Manager” means each of the three individuals,
respongble for managing a different business line within the Hold Separate Businesses
during the Hold Separate Period. |dentified separately, the individual managers are as
follows. Monty Christian, the Product Hold Separate Business Manager respongble for
the Acetamiprid Business, Brian Ahrens (Agriculture) and Karl Kissner (Environmenta
Science), the Product Hold Separate Business Managers responsible for the Fipronil
Business; and Gary Aagesen and Scott Fleetwood, the Product Hold Separate
Business Managers responsble for the Fucarbazone Business.

“Respondents’ means Bayer and Aventis.

IT ISFURTHER ORDERED that:

A.

During the Hold Separate Period, Respondents shal hold the Hold Separate
Businesses separate, apart, and independent from Respondents as required by this
Hold Separate and shal vest the Hold Separate Businesses, and the ACS Globa Hold
Separate Manager, the Bayer Globa Hold Separate Manager, and each of the Product



Hold Separate Business Managers with dl rights, powers, and authority necessary to
conduct their respective businesses. Respondents shal not exercise direction or control
over, or influence directly or indirectly, the Hold Separate Businesses, the Hold
Separate Trustee, the ACS Globa Hold Separate Manager, the Bayer Globa Hold
Separate Manager, the Product Hold Separate Business Managers or the Hold
Separate Business Assets except to the extent that Respondents must exercise direction
and control over the Hold Separate Businesses as is necessary to assure compliance
with this Hold Separate Order, the Consent Agreement, the Decision and Order, and
with al gpplicable laws, including, in consultation with the Hold Separate Trustee,
continued oversght of the Hold Separate Businesses' compliance with policies and
standards concerning the safety, hedth, and environmenta aspects of their operations
and the integrity of their financid controls. Respondents shdl aso have the right to
defend any legd clams, investigations or enforcement actions threstened or brought
againg any of the Hold Separate Businesses.

Until the Effective Date of Divestiture, Respondents shdl take such actions as are
necessary to maintain the viability and marketability of the Hold Separate Businesses to
prevent the destruction, removal, wasting, deterioration, or impairment of any of the
Hold Separate Businesses, including the Hold Separate Business Assets, except for
ordinary wear and tear, including, but not limited to, continuing in effect and maintaining
product registrations, proprietary trademarks, trade name, logos, trade dress,
identification sgns, levels of inventory gppropriate for the next business cycle, and
information and documents relating to formulations, field testing, research, studies, and
production.

The purpose of this Hold Separate Order isto:

1. preserve the Hold Separate Businesses as viable, competitive, and ongoing
busi nesses independent of Respondents until the Effective Date of Divestiture of
the Hold Separate Business Assets;

2. assure that no Materid Confidentia Information is exchanged between
Respondents and the Hold Separate Businesses, except in accordance with the
provisions of this Hold Separate Order;

3. prevent interim harm to competition pending the relevant divestitures and other
relief; and

4, help remedy any anticompetitive effects of the proposed Acquisition.



D. Respondents shal hold the Hold Separate Businesses separate, gpart, and independent
in the fallowing manner:

1.

Richard Gilmore shdl serve as Hold Separate Trustee, pursuant to the
agreement executed by the Hold Separate Trustee and Respondents and
attached as Confidential Appendix A (“trustee agreement”).

a The trustee agreement shd| require that, no later than ten (10) days
after this Hold Separate Order becomes fina, Respondents transfer to
the Hold Separate Trustee dl rights, powers, and authorities necessary
to permit the Hold Separate Trustee to perform his’her duties and
respongbilities, pursuant to this Hold Separate Order and consistent
with the purposes of the Decison and Order.

b. No later than ten (10) days after this Hold Separate Order becomes
final, Respondents shdl, pursuant to the trustee agreement, transfer to
the Hold Separate Trustee dll rights, powers, and authorities necessary
to permit the Hold Separate Trustee to perform his’her duties and
respongbilities, pursuant to this Hold Separate Order and consistent
with the purposes of the Decison and Order.

C. The Hold Separate Trustee shdl have the responghility, consistent with
the terms of this Hold Separate Order and the Decision and Order, for
monitoring the organization of the Hold Separate Businesses, for
maintaining the independence of the Hold Separate Businesses, and for
monitoring Respondents compliance with their obligations pursuant to
this Hold Separate Order and the Decision and Order.

d. The Hold Separate Trustee shdl have full and complete accessto all
personnel, books, records, documents and facilities of the Hold
Separate Businesses or to any other rdlevant information asthe Hold
Separate Trustee may reasonably request, including, but not limited to,
al documents and records kept by Respondents in the ordinary course
of businessthat relate to the Hold Separate Businesses. Respondents
shdl develop such financid or other information as the Hold Separate
Trustee may request and shal cooperate with the Hold Separate
Trustee. Respondents shdl take no action to interfere with or impede
the Hold Separate Trustee' s ability to monitor Respondents
compliance with this Hold Separate Order and the Decision and Order
or otherwise to perform his’her duties and responsibilities consstent
with the terms of this Hold Separate Order.



The Hold Separate Trustee shdl have the authority to employ, at the
cost and expense of Bayer, such consultants, accountants, attorneys,
and other representatives and assistants as are reasonably necessary to
carry out the Hold Separate Trustee' s duties and responghilities.

The Commission may require the Hold Separate Trustee to sign an
gppropriate confidentiaity agreement relating to Commission materias
and information recaived in connection with performance of the Hold
Separate Trustee' s duties.

Respondents may require the Hold Separate Trusteeto Sign a
confidentiality agreement prohibiting the disclosure of any Materid
Confidentid Information gained as aresult of his or her role asHold
Separate Trustee to anyone other than the Commission.

Thirty (30) days after the Hold Separate Order becomes final, and
every thirty (30) days thereafter until the Hold Separate terminates, the
Hold Separate Trustee shall report in writing to the Commisson
concerning the efforts to accomplish the purposes of this Hold Separate
Order and the Decision and Order and Respondents compliance with
its obligations under the Hold Separate Order and the Decision and
Order. Included within that report shal be the Hold Separate Trustee's
assessment of the extent to which the Hold Separate Businesses are
meeting (or exceeding) their projected goas as are reflected in
operating plans, budgets, projections or any other regularly prepared
financiad statements.

If the Hold Separate Trustee ceases to act or failsto act diligently and
consistent with the purposes of this Hold Separate Order, the
Commission may appoint a substitute Hold Separate Trustee cons stent
with the terms of this paragraph, subject to the consent of Respondents,
which consent shdl not be unreasonably withheld. If Respondents have
not opposed, in writing, including the reasons for opposing, the
selection of the subgtitute Hold Separate Trustee within ten (10) days
after notice by the gtaff of the Commission to Respondents of the
identity of any substitute Hold Separate Trustee, Respondents shdl be
deemed to have consented to the sdlection of the proposed substitute
trustee. Respondents and the subgtitute Hold Separate Trustee shall
execute a trustee agreement, subject to the gpprova of the
Commission, congstent with this paragraph.



No later than five (5) days after this Hold Separate Order becomes find,
Respondents shdl, subject to the gpprova of the Commission, enter into
separate agreements with the ACS Global Hold Separate Manager, the Bayer
Globa Hold Separate Manager, and each of the Product Hold Separate
Business Managers (collectively “Globa Hold Separate Management
Agreements’). No later than ten (10) days after this Hold Separate Order
becomes find, and consigtent with the terms of the Globa Hold Separate
Management Agreements, Respondents shall transfer to the ACS Globa Hold
Separate Manager and the Bayer Globa Hold Separate Manager, al rights,
powers, and authorities necessary to permit them to perform their duties and
respongbilities, pursuant to the Hold Separate Order and consistent with the
purposes of the Hold Separate Order and the Decision and Order.

a The ACS Globd Hold Separate Manager shdl be respongible for the
Aventis Hold Separate Businesses and shdl report directly to the Hold
Separate Trustee. The ACS Global Hold Separate Manager shal have
the respongbility, consistent with the terms of this Hold Separate Order
and the Decison and Order, to manage the Aventis Hold Separate
Businesses. The ACS Globd Hold Separate Manager shdl not have
any accessto Materid Confidentiad Information of Bayer other than
Materid Confidentia Information relating to the Aventis Hold Separate
Businesses. During the term of this Hold Separate, the ACS Global
Hold Separate Manager shdl not be involved, in any way, inthe
operations of the other businesses of Respondents.

b. The Bayer Globa Hold Separate Manager shdl be responsible for the
Bayer Hold Separate Business and shall report directly to the Hold
Separate Trustee. The Bayer Globa Hold Separate Manager shall
have the responsihility, consstent with the terms of this Hold Separate
Order and the Decison and Order, to manage the Bayer Hold
Separate Business. The Bayer Globa Hold Separate Manager shall
not have any access to Materid Confidentid Information of Bayer other
than Materid Confidentid Information relating to the Bayer Hold
Separate Business. During the term of this Hold Separate, the Bayer
Globa Hold Separate Manager shdl not be involved, in any way, in the
operations of the other businesses of Respondents.

C. The Product Hold Separate Business Managers responsible for the
Acetamiprid Business and for the Fipronil Business shdl report directly
and exclusvely to the ACS Globa Hold Separate Manager; the



Product Hold Separate Business Managers responsible for the
Flucarbazone Business shal report directly and exclusively to the Bayer
Globd Hold Separate Manager. Each of the Product Hold Separate
Business Managers shdl manage his or her part of the Hold Separate
Businesses independently of the management of Respondents. During
the term of this Hold Separate, the Product Hold Separate Business
Managers shal not be involved, in any way, in the operations of the
other businesses of Respondents.

In the event the ACS Globa Hold Separate Manager, the Bayer
Globd Hold Separate Manager, or any of the Product Hold Separate
Business Managers cease to act as the ACS Globd Hold Separate
Manager, the Bayer Globa Hold Separate Manager, or the Product
Hold Separate Business Manager, the Hold Separate Trustee shall
select a subgtitute manager, after consultation with the saff of the
Commission, and transfer to the subgtitute manager al rights, powers
and authorities necessary to permit the substitute manager to perform
his’her duties and respongbilities, pursuant to this Hold Separate
Order.

The ACS Globa Hold Separate Manager and the Bayer Hold
Separate Manager shdl have no financid interests affected by
Respondents’ revenues, profits or profit margins, except that the
individua manager’ s compensation for managing the respective Hold
Separate Busnesses may include economic incentives dependent on the
financia performance of their respective businessesif there are dso
aufficient incentives for the ACS Globa Hold Separate Manager and
the Bayer Hold Separate Manager to operate the business at no less
than current rates of operation (including, but not limited to, current
rates of production and sales) and to achieve the objectives of thisHold
Separate Order.

The Product Hold Separate Business Managers shdl have no financid
interests affected by Respondents revenues, profits or profit margins,
except that the individua Product Hold Separate Business Manager’'s
compensation for managing hisher part of the Hold Separate
Businesses may include economic incentives dependent on the financid
performance of their repective business lineif there are dso sufficient
incentives for the Product Hold Separate Business Managers to
operate the business at no less than current rates of operation
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(including, but not limited to, current rates of production and sales) and
to achieve the objectives of this Hold Separate Order.

The ACS Globa Hold Separate Manager and the Bayer Globa Hold
Separate Manager shdl make no materia changes in the present
operation of the Hold Separate Businesses except with the approva of
the Hold Separate Trustee.

The ACS Globa Hold Separate Manager and the Bayer Globa Hold
Separate Manager shdl have the authority, with the approval of the
Hold Separate Trustee, to remove employees and replace them with
others of smilar experience or skills. If any person ceasesto act or
falsto act diligently and consstent with the purposes of the Hold
Separate Order, the ACS Globa Hold Separate Manager and the
Bayer Globa Hold Separate Manager, in consultation with the Hold
Separate Trustee, may request Respondents to, and Respondents shall,
gppoint a substitute person, which person the respective manager and
the Hold Separate Trustee shall have the right to approve or
disapprove.

The ACS Globa Hold Separate Manager and the Bayer Globa Hold
Separate Manager may employ, in addition to those employees within
the Hold Separate Businesses, such employees as are reasonably
necessary to assst them in managing and operating the Hold Separate
Businesses, induding, without limitation, those providing administretive
services, such as finance personnd, information technology personnel,
employee rdations personnd, legd services personnd, public reations
personnel, regulatory personnel, supply personne, earnings
consolidation and andysis personnd, business performance personne,
and customer relations personnel.

Each Product Hold Separate Business Manager shdl have the
respongbility and resources to implement existing sdes, marketing,
research and development, product registration, and product
development plans rdating to their products or to modify, with the
concurrence of the respective ACS Globa Hold Separate Manager or
the Bayer Globa Hold Separate Manager, and the approva of the
Hold Separate Trustee, existing plans consistent with previoudy
approved gods and objectives. The managers shdl not have access to
any other of Respondents' confidentiad marketing materiads, including
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without limitation, Bayer CropScience confidentid marketing materids,
during the Hold Separate Period.

Each Product Hold Separate Business Manager, with the concurrence
of the respective ACS Global Hold Separate Manager or Bayer Globa
Hold Separate Manager, shall appoint the relevant Product
Development Managers for each of the Hold Separate Businesses as
identified in Confidentid Appendix B. Indl ingances, the manager
gppointed shdl be an individud with the necessary experience and
expertise in the particular product. Thisindividud shdl have the
responsibility to oversee development of products within the individua
Hold Separate Businesses during the Hold Separate Period. This
person shdl not have access to the ongoing research and devel opment
operations of Bayer that are not related to the Hold Separate
Businesses during the Hold Separate Period.

During the Hold Separate Period, the Bayer and Aventis sales forces
will continue to operate in subgtantidly the same manner asthey were
prior to closing of the Acquidition. Provided, however, that
Respondents may integrate their crop protection sales forces after
August 1, 2002; provided further, however, that: (1) the individua
Product Hold Separate Business Managers will be responsible for
overseaing sales of the products in the Hold Separate Businesses, (2)
sdes representatives responsble for salesin the Aventis Hold Separate
Businesses shdl have no accessto Material Confidential Information
relating to the Bayer Hold Separate Business, and (3) sales
representatives responsible for sdesin the Bayer Hold Separate
Business shdl have no accessto Materid Confidentid Information
relating to the Aventis Hold Separate Businesses. For crop protection
and Non-Agricultural Use products, however, Respondents may initiate
crosstraning for their sdesforces sarting at the time of closing of the
Acquistion; provided, however, that no training will be provided on the
products of the Hold Separate Businesses or their competing products.

The Hold Separate Trustee shdl be permitted, in consultation with the
Commission gteff, to remove any of the managersfor cause. Within
fifteen (15) days after such removal, Respondents shdl gppoint a
replacement manager, subject to the approval of the Hold Separate
Trustee, on the same terms and conditions as provided in paragraph
11..D.1. of thisHold Separate.
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The Hold Separate Businesses shall be staffed with sufficient employeesto
maintain the viability and competitiveness of the Hold Separate Businesses.
Employees of the Hold Separate Businesses shdl include (i) dl personnel
performing respongiilities primarily in connection with any of the Hold
Separate Businesses as of the date Respondents executed the Consent
Agreement, and (ii) any persons hired from other sources. To the extent that
any employees of the Hold Separate Businesses leave or have left the Hold
Separate Businesses prior to the Effective Date of Divestiture, the ACS Globd
Hold Separate Manager, the Bayer Globa Hold Separate Manager, or
Product Hold Separate Business Managers, as applicable, with the gpproval of
the Hold Separate Trustee, may replace departing or departed employees with
persons who have smilar experience and expertise or may determine not to
replace such departing or departed employees.

In connection with support services or products not included within the Hold
Separate Businesses, Respondents shal continue to provide, or offer to
provide, the same support services to the Hold Separate Businesses as are
being provided to such businesses by Respondents as of the date the Consent
Agreement is Sgned by Respondents. For services that Bayer or Aventis
previoudy provided to the Hold Separate Businesses, Respondents shall not
charge more than the same fees, if any, charged by Respondents for such
services as of the date this Consent Agreement is signed by Respondents. For
any other services or products that Respondents may provide the Hold
Separate Businesses, Respondents shal not charge more than the same price
they charge others for the same services or products. Respondents personnel
providing such services or products mugt retain and maintain dl Materid
Confidentid Information of the Hold Separate Businesses on a confidentid
basis, and, except asis permitted by this Hold Separate Order, such persons
shdl be prohibited from providing, discussing, exchanging, circulating, or
otherwise furnishing any such information to or with any person whose
employment involves any of Respondents businesses, other than the Hold
Separate Businesses. Such personnd shall dso execute confidentiality
agreements prohibiting the disclosure of any Materid Confidentia Information
of Hold Separate Businesses.

a Respondents shdl offer and the Hold Separate Businesses shall obtain
the following services and products soldly from Respondents:

Q) Nationd brand advertisng and promotion programs,
2 Federd and state regulatory policy development and
compliance;

13



3 Human resources adminidrative services, including but not
limited to labor relations support;

4 Environmenta hedlth and safety services, which develops
corporate policies and ensures compliance with federa and
state regulations and corporate policies;

) Security services,

(6) Preparation of tax returns; and

) Audit services.

Respondents shdl offer to the Hold Separate Businesses any services
and products that Respondents provide to their other businesses
directly or through third-party contracts, or thet they have provided
directly or through third-party contracts to the businesses condtituting
the Hold Separate Businesses at any time since January 1, 2002. The
Hold Separate Businesses may, at the option of the respective Globd
or Product Hold Separate Business Managers, with the gpprova of the
Hold Separate Trustee, obtain such services and products from
Respondents. The services and products that Respondents shall offer
the Hold Separate Businesses shdl include, but shal not be limited to,
the fallowing:

@ Information systems, which congtructs, maintains, and supports
al SAP and other computer systems,

2 Public affairs, which provides media and community relaions
SEViCes,

3 Processing of accounts payable;

4) Technicd support;

) Financid accounting services,

(6) Procurement of goods and services utilized in the ordinary
course of business by the Hold Separate Business,

@) Legd services and

8 Redl estate services.

In connection with services and products other than those listed in a.
above, and including but not limited to those listed in b. above, the Hold
Separate Businesses shall have, at the option of the ACS Globa Hold
Separate Manager or the Bayer Globa Hold Separate Manager, as
gpplicable, with the approval of the Hold Separate Trustee, the ability
to acquire services and products from third parties unaffiliated with
Respondents.
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Bayer shall cause the Hold Separate Trustee, the ACS Globa Hold Separate
Manager, the Bayer Global Hold Separate Manager, the Product Hold
Separate Business Managers, and each employee of the Hold Separate
Businesses having access to Materid Confidentia Information to submit to the
Commisson asgned satement thet the individud will maintain the
confidentidity required by the terms and conditions of this Hold Separate.
These individuas mugt retain and maintain al Materid Confidentid Information
relaing to the Hold Separate Businesses on a confidentia basis and, except as
is permitted by this Hold Separate Order, such persons shall be prohibited from
providing, discussing, exchanging, circulaing, or otherwise furnishing any such
information to or with any other person whose employment involves any of
Respondents' businesses other than the Hold Separate Business. These
persons shdl not be involved in any way in the management, production,
digtribution, saes, marketing, and financia operations of the competing
products of Respondents.

No later than ten (10) days after the date this Hold Separate becomesfind,
Bayer shdl establish written procedures, subject to the approva of the Hold
Separate Trustee, covering the management, maintenance, and independence of
the Hold Separate Businesses consstent with the provisions of this Hold
Separate Order.

No later than five (5) days after the date this Hold Separate Order becomes
find, Bayer shdl circulate to employees of the Hold Separate Businesses a
notice of this Hold Separate Order and Decision and Order, and shall circulate
to its employees a notice in the form atached as Attachment A.

The Hold Separate Trustee, the ACS Globa Hold Separate Manager, the
Bayer Global Hold Separate Manager, and the Product Hold Separate
Business Managers shdl serve, without bond or other security, at the cost and
expense of Bayer, on reasonable and customary terms commensurate with the
person's experience and responsbilities.

Bayer shdl indemnify the Hold Separate Trustee, the ACS Globa Hold
Separate Manager, the Bayer Globa Hold Separate Manager, and the Product
Hold Separate Business Managers and hold each harmless againgt any losses,
clams, damages, lidhilities, or expenses arisng out of, or in connection with, the
performance of the Hold Separate Trustee's, the ACS Globa Hold Separate
Manager, the Bayer Global Hold Separate Manager, or the Product Hold
Separate Business Managers duties, including al reasonable fees of counsd
and other expensesincurred in connection with the preparation for, or defense
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10.

of any clam, whether or not resulting in any ligbility, except to the extent that
such liabilities, losses, damages, claims, or expenses result from misfeasance,
gross negligence, willful or wanton acts, or bad faith by the Hold Separate
Trustee, the ACS Globa Hold Separate Manager, the Bayer Globa Hold
Separate Manager, or the Product Hold Separate Business Managers.

Bayer shdl provide the Hold Separate Businesses with sufficient financid
resources.

a

as are appropriate in the judgment of the ACS Globa Hold Separate
Manager and the Bayer Global Hold Separate Manager (in connection
with the respective Hold Separate Businesses), with the concurrence of
the Hold Separate Trustee, to operate the Hold Separate Businesses at
least at current rates of operation to carry on, at least at their scheduled
pace, al capita projects, business plans and promotiona activities
found in the Hold Separate Businesses most recent budget; provided
that falure to achieve production or sales gods projected in the Hold
Separate Bus nesses respective budgets shal not be deemed to be a
violaion of thisHold Separate;

to continue, at least at their scheduled pace, any additiond expenditures
for the Hold Separate Businesses authorized prior to the date the
Consent Agreement was signed by Respondents;

to perform al maintenance to, and replacements of, the assets of the
Hold Separate Businesses; and

to maintain the viahility, competitive vigor, and marketability of the Hold
Separate Businesses.

Such financia resources to be provided to the Hold Separate
Businesses shdl include, but shal not be limited to, (i) generd funds, (ii)
capitd, (iii) working capitd, and (iv) reimbursement for any operating
losses, capital losses, or other losses; provided, however, that,
consistent with the purposes of the Decison and Order, the ACS
Globa Hold Separate Manager or the Bayer Global Hold Separate
Manager, as gppropriate, may reduce in scale or pace any capitd or
research and development project, or substitute any capital or research
and development project for another of the same cost.
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11.

12.

13.

14.

15.

Except for the ACS Globa Hold Separate Manager, the Bayer Globa Hold
Separate Manager, the Product Hold Separate Business Managers, employees
of the Hold Separate Businesses, and support services employeesinvolved in
providing services to the Hold Separate Businesses pursuant to Paragraph
[1.D.4., and except to the extent provided in Paragraph 11.A., Respondents
shdl not permit any other of its employees, officers, or directors to be involved
in the operations of the Hold Separate Businesses.

Respondents shall not, during the Hold Separate Period, offer employees of
any of the Hold Separate Businesses positions with Respondents. The acquirer
approved by the Commission pursuant to the Decison and Order shall have the
option of offering employment to any employees of any of the Hold Separate
Busnesses. Respondents shdl not interfere with the employment, by the
Commission-approved acquirer, of such employees, shal not offer any
incentive to such employees to decline employment with the Commission-
approved acquirer or to accept other employment with the Respondents; and
shdl remove any impediments that may deter such employees from accepting
employment with the Commission-gpproved acquirer including, but not limited
to, any non-compete or confidentidity provisons of employment or other
contracts that would affect the ability of such employeesto be employed by the
Commission-gpproved acquirer, and the payment, or the trandfer for the
account of the employee, of adl current and accrued bonuses, pensions and
other current and accrued benefits to which such employees would otherwise
have been entitled had they remained in the employment of the Respondents.

For aperiod of one (1) year commencing on the Effective Date of Divedtiture,
Respondents shdl not employ or make offers of employment to employees of
any of the Hold Separate Businesses who have accepted offers of employment
with the Commission-gpproved acquirer unlessthe individua employee has
been terminated by the acquirer.

Notwithstanding the requirements of Paragraph 11.D.12., Respondents shall
offer abonus or severance to employeesincluded in the Hold Separate
Businesses that continue their employment with the Hold Separate Businesses
until termination of the Hold Separate Period (in addition to any other bonus or
severance to which the employees would otherwise be entitled).

Bayer shdl assure that employees of the Hold Separate Businesses receive,
during the Hold Separate Period, their sdaries, dl current and accrued
bonuses, pensions and other current and accrued benefits to which those
employees would otherwise have been entitled.
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16.

17.

Except as required by law, and except to the extent that necessary information
is exchanged in the course of consummating the Acquisition, negotiating
agreements to divest assets pursuant to the Decision and Order and engaging in
related due diligence; complying with this Hold Separate Order or the Decison
and Order; overseeing compliance with policies and standards concerning the
safety, hedth and environmenta aspects of the operations of the Hold Separate
Businesses and the integrity of the Hold Separate Businesses financia contrals;
defending lega daims, investigations or enforcement actions threatened or
brought againgt the Hold Separate Businesses; or obtaining legal advice,
Respondents employees (excluding support services employeesinvolved in
providing support to the Hold Separate Businesses pursuant to Paragraph
11.D.4.) shdl not receive, or have access to, or use or continue to use any
Materid Confidentia Information, not in the public domain, of the Hold
Separate Businesses. Nor shdl the ACS Globa Hold Separate Manager, the
Bayer Globa Hold Separate Manager, the Product Hold Separate Business
Managers, or employees of the Hold Separate Businesses receive or have
access to, or use or continue to use, any Materia Confidentia Information not
in the public domain about Respondents and relating to Respondents
businesses, except such information asis related to the Hold Separate
Businesses. Respondents may recelve aggregate financid and operational
information relating to the Hold Separate Businesses only to the extent
necessary to alow Respondents to prepare consolidated financid reports, tax
returns, reports required by securities laws, and personne reports, or otherwise
meet reporting obligations imposed by law. Any such information thet is
obtained pursuant to this subparagraph shal be used only for the purposes set
forth in this subparagraph.

Respondents and the Hold Separate Businesses shdl jointly implement, and at
al times during the Hold Separate Period maintain in operation, a system, as
approved by the Hold Separate Trustee, of access and data controls to prevent
unauthorized access to or dissemination of Materid Confidentid Information of
the Hold Separate Businesses, including, but not limited to, the opportunity by
the Hold Separate Trustee, on terms and conditions agreed to with
Respondents, to audit Respondents networks and systems to verify compliance
with this Hold Separate Order.
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IT ISFURTHER ORDERED that from the date this Hold Separate Order becomesfind,
Respondents shdl take such actions as are necessary to maintain the viability and marketability of the
Alternative Assets to prevent the destruction, removal, wasting, deterioration, or impairment of any of
the Alternative Assets, except for ordinary wear and tear, including, but not limited to, continuing in
effect and maintaining product registrations, proprietary trademarks, trade names, logos, trade dress,
identification Sgns, levels of inventory gppropriate for the next business cycle, and information and
documents relating to formulations, field testing, research, studies, and production.

V.

IT ISFURTHER ORDERED that Bayer shdl notify the Commission at least thirty (30)
days prior to any proposed change in Bayer such as dissolution, assgnment, sde resulting in the
emergence of asuccessor corporation, or the creation or dissolution of subsidiaries or any other change
in the corporation that may affect compliance obligations arisng out of this Hold Separate Ordey.

V.
IT ISFURTHER ORDERED that

A. Respondents shdll file a verified written report with the Commisson setting forth in
detal the manner and form in which they intend to comply, are complying, and have
complied with this Hold Separate Order and the Decision and Order, no later than
thirty days from the date this Hold Separate Order becomes find and every thirty days
thereafter (measured from the due date of the first report) until the date this Hold
Separate Order terminates.

B. Respondents shdl aso include in their compliance reports afull description of the
efforts being made to comply with Paragraphs 1. through V. of the Decison and
Order, including a description of al substantive contacts or negotiations for the
divestiture and the identity of al parties contacted. Respondents shdl include in their
compliance reports copies of al written communications to and from such parties, al
internal memoranda, dl reports and recommendations concerning divestiture, the date
of divedtiture, and a statement that the divestiture has been accomplished in the manner
goproved by the Commission.
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V1.

IT ISFURTHER ORDERED that for the purposes of determining or securing compliance
with the Hold Separate Order, and subject to any legdly recognized privilege, and upon written request
with reasonable notice to Respondents, Respondents shal permit any duly authorized representatives of
the Commission:

A. Access, during office hours of Respondents and in the presence of counsd, to dll
facilities, and access to ingpect and copy al books, ledgers, accounts, correspondence,
memoranda, and al other records and documentsin the possession or under the control
of the Respondents relating to compliance with this Hold Separate Order; and

B. Upon five (5) days notice to Respondents and without restraint or interference from

Respondents, to interview officers, directors, or employees of Respondents, who may
have counsd present, regarding such matters.

VII.

IT ISFURTHER ORDERED that thisHold Separate shdl terminate at the earlier of:

A. three (3) business days after the Commission withdraws its acceptance of the Consent
Agreement pursuant to the provisons of Commission Rule 2.34, 16 C.F.R. 8 2.34; or

B. the day after the Effective Date of Divestiture; provided, however, that Respondents
obligationsin this Hold Separate Order asto any of the individua Hold Separate
Businesses and the respective Hold Separate Business Assets contained therein will
terminate the day after Respondents comply with their obligation to divest the particular
Hold Separate Business Assets contained within the individual Hold Separate Business
consgtent with their obligationsin the Decison and Order.

By the Commission.
Dondd S. Clark
Secretary

ISSUED: May 30, 2002
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ATTACHMENT A
NOTICE OF DIVESTITURE AND REQUIREMENT FOR CONFIDENTIALITY

Bayer AG intends to acquire certain assets of Respondent Aventis SA. Bayer and Aventis
have entered into an Agreement Containing Consent Orders (“ Consent Agreement”) with the Federd
Trade Commission reating to the divestiture of certain assets and other relief.

As used herein, the term “Held Separate Business’ means the businesses defined in Paragraph
1.V. of the Order to Hold Separate and Maintain Assets (the “Hold Separate Order”) contained in the
Consent Agreement. Under the terms of the Decision and Order contained in the Consent Agreement,
Respondents must divest certain assets, which are included within the Held Separate Business, 180
days from the date the Commission accepts the Consent Agreement for public comment.

During the Hold Separate Period (which begins after the Hold Separate Order becomes final
and ends after Respondents have completed the required divestitures), the Held Separate Business shdl
be held separate, apart, and independent of Respondents businesses. The Held Separate Business
must be managed and maintained as a separate, ongoing business, independent of al other businesses
of Respondents until Respondents have completed the required divestitures. All competitive
information relaing to the Held Separate Business must be retained and maintained by the persons
involved in the operation of the Held Separate Business on a confidentia basis, and such persons shdl
be prohibited from providing, discussing, exchanging, circulating, or otherwise furnishing any such
information to or with any other person whose employment involves any other of Respondents
businesses, except as otherwise provided in the Hold Separate Order. These personsinvolved in the
operation of the Held Separate Business shdl not be involved in any way in the management,
production, distribution, sales, marketing, or financial operations of Respondents relating to competing
products. Similarly, personsinvolved in smilar activitiesin Respondents businesses shdl be
prohibited from providing, discussng, exchanging, circulating, or otherwise furnishing any smilar
information to or with any other person whose employment involves the Held Separate Business,
except as otherwise provided in the Hold Separate Order.

Any violation of the Consent Agreement may subject Respondents to civil penaties and other
relief as provided by law.
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Confidentid Appendix A

TRUSTEE AGREEMENT

[Redacted From Public Record Verson]
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Confidentid Appendix B

[Redacted From Public Record Version}
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