
UNITED STATES DISTRICT COURT

NORTHERN DISTRICT OF ILLINOIS

EASTERN DIVISION

UNITED STATES OF AMERICA, )
)

Plaintiff, )
) Civil Action No. 87C4280

v.                       )
) Filed:  May 11, 1987

THE DOW CHEMICAL COMPANY )
and ETHYL CORPORATION, ) Entered:  August 12, 1987

)
Defendants. )

FINAL JUDGMENT

Whereas plaintiff, United States of America, has filed its

Complaint herein on May 11, 1987, and plaintiff and defendants,

by their respective attorneys, have consented to the entry of

this Final Judgment without trial or adjudication of any issue

of fact or law herein, and without this Final Judgment

constituting any evidence against, or any admission by, any

party with respect to any issue of fact or law herein;

And Whereas the defendants have agreed to be bound by the

provisions of this Final Judgment pending its approval by the

Court;

And Whereas prompt divestiture is the purpose of this Final

Judgment;

NOW, THEREFORE, before the taking of any testimony, and

without trial or adjudication of any issue of fact or law

herein, and upon consent of the parties hereto, it is hereby

ORDERED, ADJUDGED AND DECREED as follows:
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I

This Court has jurisdiction over the subject matter of this

action and over each of the parties hereto.  The Complaint

states a claim upon which relief may be granted against

defendants under Section 7 of the Clayton Act, as amended (15

U.S.C. § 18).

II

Definitions

As used in this Final Judgment:

A. “Dow” means The Dow Chemical Company, each division,

subsidiary or affiliate thereof, and each officer, director,

employee, attorney, agent or other person acting for or on

behalf of any of them.

B. “Ethyl” means Ethyl Corporation, each division,

subsidiary or affiliate thereof, and each officer, director,

employee, attorney, agent or other person acting for or on

behalf of any of them.

C. “Defendants” means Dow and Ethyl.

D. “Asset purchase agreement” means the agreement between

Dow and Ethyl dated September 11, 1986, whereby Ethyl agreed to

purchase Dow’s worldwide bromine and bromine derivatives

business.

E. “Bromides” means bromide salts, specifically sodium

bromide, calcium bromide, and zinc bromide, used in blending

brominated clear brine fluids, which are clear brine fluids

containing one or more bromides.

F. “Clear brine fluids” or “CBFs” means solids-free brine

(i.e., salt) solutions used as weighting fluids during

drilling, completion and workover operations on oil and gas
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wells.

G. “CBF business” means the following assets:

(1) the Magnolia calcium bromide plant, as described

in section II.M.;

(2) all other tangible assets solely dedicated, or

anticipated to be solely dedicated, to Dow’s

business operation or researching, developing,

engineering, testing, manufacturing, or selling

bromides, which may be reasonably necessary for

the purchaser to operate the Magnolia calcium

bromide plant as a commercially viable,

independent business operation; provided,

however, that such assets do not include real

property and stationary, nonmovable buildings

located in or near Midland, Michigan, cash and

checks on hand or on deposit, accounts and notes

receivable or inventories of the CBF business;

(3) The Crone Option, as defined in Section II.J. and

described in Schedule 1 to this Final Judgment,

and Dow’s lease rights to subsurface minerals

in portions of the western one-half of Sections

8, 17, and 20 of Township 17 South, Range 21

West, Columbia County, Arkansas, constituting

approximately seven hundred (700) acres adjoining

the Crone Option area;

(4) all intangible assets, wherever located (except

that if the purchaser is Dead Sea, Dow may limit
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such assets to those applicable to North

America), that relate in any way to the assets

described in Sections II.G.(2) and II.G.(3),

including but not limited to:  exclusive,

assignable rights to all proprietary technology

and other proprietary business information solely

dedicated to the tangible assets; nonexclusive

rights to all related proprietary technology and

other proprietary business information not solely

dedicated to the tangible assets; nonexclusive

rights to any available space included in 

rights-of-way or easements between the Magnolia

calcium bromide plant and the Crone Option area

that were held by Dow as of April 14, 1987; and

Dow’s lease rights to personal property, such as

trucks, storage facilities and equipment.  As to

any nonassignable rights described in this

Section II.G.(4), Dow shall grant licenses to

such rights, on the same terms and conditions as

the licenses conveying such rights to the

purchaser, to any person who is a successor to

the purchaser’s entire rights to the CBF

business.

The assets described in this Section II.G. must be accompanied

by a commitment by Dow to defend and indemnify the purchaser

against any liability arising from or attributable in any way

to any use of the assets by Dow at any time before the

purchaser takes possession of them.

H. “CBF employees” means all of the employees listed in

Schedule 2 to this Final Judgement.
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I. “CBF-related employees” means all of the employees

listed in Schedule 3 to this Final Judgment.

J. “Crone Option” means Dow’s option to purchase rights

to subsurface minerals from the persons listed in Schedule 1 to

this Final Judgment, for the tracts of land described therein.

K. “Dead Sea” means Dead Sea Bromine Company Limited,

each division, subsidiary or affiliate thereof, and each

officer, director, employee, attorney, agent or other person

acting for or on behalf of any of them.

L. “Disposal property” means the three injection wells

described in Schedule 4 to this Final Judgment, finished

pipelines and any other appurtenances relating to the injection

wells, and sufficient nonexclusive rights-of-way or easements

as may be reasonably necessary for the purchaser to construct

such additional improvements as pipelines that might help the

purchase to use or maximize the use of the disposal property

and to have reasonable access to the disposal property and any

additional improvements.  The property described in this

Section II.L. must be accompanied by a commitment by defendants

to defend and indemnify the purchaser against any liability

arising from or attributable in any way to any use of the

property at any time before the purchaser takes possession of

it.  If the purchaser conveys property to Ethyl pursuant to

Section IX.D.(2), the purchaser must commit to defend and

indemnify Ethyl against any liability arising from or

attributable in any way to any use of the conveyed property by

the purchaser.

M. “Magnolia calcium bromide plant” means the Dow

tangible and intangible assets that were designed or

constructed for use in the production of calcium bromide in or
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near Magnolia, Arkansas, including but not limited to

exclusive, assignable rights to all proprietary technology and

other proprietary business information solely dedicated to the

assets or the operation of the assets and nonexclusive rights

to all related proprietary technology and other business

information not solely dedicated to the assets or the operation

of the assets.  Unless Dow shall give its prior consent, which

Dow shall not withhold if the purchaser offers reasonable terms

and conditions, the exclusive and nonexclusive rights described

in this Section II.M. may be limited to the use of the

pertinent technology or other business information in

connection with the researching, developing, engineering,

testing, manufacturing, or selling of bromides and brominated

CBFs.  Unless Dow shall give its prior consent, the

assignability of any such assignable rights described in this

Section II.M. may be limited to an assignment to any person who

is a successor to the purchaser’s entire rights to the Magnolia

calcium bromide plant.  As to any nonassignable rights

described in this Section II.M., Dow shall grant licenses to

such rights, on the same terms and conditions as the licenses

conveying such rights to the purchaser, to any person who is a

successor to the purchaser’s entire rights to the Magnolia

calcium bromide plant.

N. “Person” means any natural person, corporation,

association, firm, partnership, or other business or legal

entity.

O. “Purchaser” means a person obtaining ownership of

assets pursuant to this Final Judgment and any successor to, or

assignee of, all or substantially all of the assets obtained by

the purchaser pursuant to this Final Judgment.
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P. “Qualified purchaser” means a prospective purchaser

for whom it is demonstrated to plaintiff’s satisfaction that:

(1) the purchase is for the purpose of competing

effectively in the production and sale of 

bromides;

(2) the prospective purchaser has the managerial,

operational, and financial capability to compete

effectively in the manufacture and sale of

bromides; and

(3) the prospective purchaser can reasonably be

anticipated to operate the CBF business in a

responsible and lawful manner.

III

A. The provisions of this Final Judgment shall apply to

defendants, each of their successors and assigns, and all other

persons in active concert or participation with any of them who

receive actual notice of this Final Judgment by personal

service or otherwise.

B. Except for Section IV.E., with respect to prospective

purchasers, and Sections II.M., VIII., IX., X., XI., and XIII.,

with respect to the purchaser, nothing herein contained shall

suggest that any portion of this Final Judgment is or has been

created for the benefit of any third party, and nothing herein

shall be construed to provide any rights to any third party.

C. Each defendant shall require, as a condition of the

sale of all or substantially all its assets or stock, that the

acquiring party agree to be bound by the provisions of this

Final Judgment.

IV

A. Dow is hereby ordered and directed to divest to a
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qualified purchaser, if any, all of its direct and indirect

ownership and control of the CBF business.

B. Dow may divest less than all of the CBF business but

only with the written approval of the plaintiff.  In the event

that the plaintiff approves a sale to a purchaser pursuant to

this Section IV.B., such sale shall fully discharge Dow’s

obligation to divest the CBF business under Section IV.A.

C. The divestiture shall be made to the qualified

purchaser that offers the highest price for the CBF business.

The divestiture shall not be made to Ethyl or to Great Lakes

Chemical Corporation or to any division, subsidiary or 

affiliate (including Arkansas Chemicals, Inc.) of Great Lakes

Chemical Corporation and shall not be made, without plaintiff’s

permission, to any other producer of bromides.

D. Until the divestiture contemplated by Section IV.A. is

completed, Dow:

(1) may, at its option, operate all or part of the

CBF business as a going business;

(2) shall take all steps necessary to assure that the

CBF business is fully maintained in operable

condition at the current capacity configuration;

(3) shall take all steps necessary to assure that

none of its proprietary technology and other

proprietary business information specific to the

CBF business is transferred, or otherwise becomes

known or available, to Ethyl or any other person,

except as provided in this Final Judgment;

(4) shall take no steps, other than ceasing

operations, with respect to the CBF business that
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in any way would negatively affect the 

purchaser’s ability to operate the CBF business,

regardless of any actual or possible negative

impact on Ethyl’s or Dow’s profits;

(5) shall maintain and adhere to normal repair and

maintenance schedules for the CBF business and at

least preserve and adhere to such schedules as

they existed on December 1, 1986;

(6) shall refrain from altering or selling any assets

of the CBF business, other than in the ordinary 

course of business;

(7) shall refrain from taking any action that would

jeopardize the sale of the CBF business as a

viable competitor in any market in which it

participated in 1986;

(8) shall not terminate or reduce one or more current

employment, salary, or benefit agreements for any

CBF-related employees without prior approval of

plaintiff.

E. Subject to the provisions set out in Section IV.F.,

Dow shall:

(1) furnish to all bona fide prospective purchasers

who so request all pertinent information

regarding the CBF business and the advice,

assistance and services defendants shall provide

pursuant to Sections VIII. and IX.D.;

(2) provide such information to the plaintiff at the

time it furnishes such information to any other

person;
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(3) permit all bona fide prospective purchasers to

have access to Dow personnel who have had

responsibilities for any part of Dow’s CBF

business, and to make such inspection of the

physical assets of the CBF business, and any and

all financial and operation records, documents,

and information as may be relevant to a

divestiture under Section IV.A.

F. Dow may refuse to furnish or grant any prospective

purchaser access to the assets of the CBF business or to any

confidential or proprietary information relating to the CBF

business, unless such person shall have executed an appropriate

confidentiality agreement that shall prohibit such person from

disclosing or using (except for purposes of evaluating the

acquisition of the assets to be divested pursuant to the terms

of this Final Judgment, or unless such person purchases the

assets to be divested pursuant to the terms of this Final 

Judgment) any confidential information of Dow for a period of

ten (10) years from the date of the confidentiality agreement.

V

A. Oppenheimer & Co., Inc. shall act as a trustee with

full power and authority to carry out the divestiture ordered

in Section IV.A. at such price and on such terms as are then

obtainable upon a reasonable effort by the trustee, subject to

the provisions of Section VI., and shall have such other powers

as the Court deems appropriate.  Only the trustee, and not

defendants, shall have the right to effect divestiture under

Section IV.A., but defendants shall use all reasonable efforts

to assist the trustee in accomplishing a divestiture.  Except

as permitted in the next sentence, Ethyl and Dow may not object
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to a proposed divestiture pursuant to this Final Judgment, but

Ethyl and Dow may provide plaintiff with any views or

information (in addition to information that the plaintiff may

request pursuant to Section VI.) that may be pertinent to

plaintiff’s evaluation of a proposed divestiture.  Dow shall

not object to a sale by the trustee on any grounds other than

malfeasance.  Any such objection by Dow must be conveyed in 

writing to the plaintiff and the trustee within fifteen (15)

days after the trustee has notified Dow of the proposed sale.

B. The trustee shall commence efforts to find a bona fide

prospective purchaser and to effect a divestiture immediately

after the date of the filing of the Complaint in this civil

action.  The trustee shall at all times use its best efforts to

effect divestiture of the CBF business.  Each defendant shall

promptly notify the trustee of any contact it has had with any

person that has made an offer or expressed an interest or

desire to acquire the CBF business together with full details

of the same.

C. The trustee shall serve at the cost and expense of Dow

and shall account for all monies derived from a sale of the CBF

business and all costs and expenses so incurred.  After

approval by the Court of the trustee’s accounting, including

fees for its services, all remaining monies shall be paid to

Dow and the trust shall be terminated.  The compensation of the

trustee shall be based on a fee arrangement providing the

trustee with an incentive based on the price and terms of the

divestiture and the speed with which it is accomplished.

D. The trustee shall have full and complete access to the

personnel, books, records, and facilities of the defendants
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related to the CBF business, and Dow shall develop such

financial or other information relevant to the CBF business as

the trustee may request.  Defendants shall take no action to

interfere with or impede the trustee’s efforts to accomplish a

divestiture.

E. In an effort to accomplish a divestiture, the trustee

shall make known in the United States and elsewhere, by usual

and customary means, the availability of the CBF business for

sale.  The trustee shall notify any person making an inquiry

regarding the possible purchase of the CBF business that the

sale is being made pursuant to this Final Judgment and provide

such person with a copy of this Final Judgment and provide

such person with a copy of this Final Judgment.  The trustee,

with defendants’ cooperation, also shall furnish to all bona

fide prospective purchasers who so request, and subject to

confidentiality assurances of the type specified in Section

IV.F., all pertinent information and inspections regarding the

CBF business.  At the time it furnishes such information to any

person, the trustee shall notify plaintiff of the name,

address, and telephone number of the person to whom the

information was provided.

F. Thirty (30) days from the date of the filing of the

Complaint in this civil action and every thirty (30) days

thereafter until a divestiture has been completed, the trustee

shall submit a confidential report to the parties and the Court

setting forth the trustee’s efforts to accomplish a 

divestiture.  If the trustee has not accomplished such

divestiture within one hundred and eighty (180) days after the

date of the filing of the Complaint in this civil action, the

trustee shall thereupon promptly file with the Court a report
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setting forth: (1) the trustee’s effort to accomplish a

divestiture, (2) the reasons, in the trustee’s judgment, why a

divestiture has not been accomplished, and (3) the trustee’s

recommendations.  The trustee shall at the same time furnish

such report to the parties, which shall each have the right to

be heard and to make additional recommendations consistent with

this Final Judgment.  The Court shall thereafter enter such

orders as it shall deem appropriate, which shall include

extending the term of the trustee’s appointment if the trustee

is in active negotiations with a prospective purchaser or if

the Court finds that either or both of the defendants have

failed to comply with their obligations under this Final

Judgment, or, in the alternative, shall include an order: (1)

deeming this Final Judgment to have been fully complied with by

the efforts made by the trustee through such date, (2) vacating

at the time of the order Sections IV., V., VII., VIII., IX. and

XI. of this Final Judgment, and (3) vacating the remainder of

this Final Judgment two (2) years after the date of the order.

VI

At least thirty (30) days prior to the scheduled closing

date of the proposed divestiture pursuant to Section IV.A., the

trustee shall notify the plaintiff and defendants of the

proposed divestiture.  The notice shall set forth the details

of the proposed transaction and, for each person not previously

identified who offered or expressed an interest or desire to

acquire any ownership interest in the CBF business, the name,

address, and telephone number of that person together with full

details of that person’s interest or desire to acquire such

ownership interest.  Within fifteen (15) days after receipt of

notice of the proposed divestiture, the plaintiff may request

from defendants and the proposed purchaser additional
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information concerning the proposed divestiture.  Each

defendant and the proposed purchaser shall furnish the

additional information requested from it within twenty (20)

days of the receipt of the request, unless plaintiff shall

agree to extend the time.  Until plaintiff certifies in writing

that it is satisfied that the proposed purchaser has provided

the additional information requested from it, the divestiture

shall not be consummated.  Within thirty (30) days after

receipt of the notice or within fifteen (15) days after receipt

of the additional information from defendants and the proposed

purchaser, whichever is later, unless defendants shall agree to

extend the time, plaintiff shall notify in writing defendants

and the trustee if it objects or does not object to the

proposed divestiture.  If plaintiff does not object, the

divestiture may be consummated, subject only to Dow’s right to

object to the sale under the provision in Section V.A.  Upon

objection by the plaintiff, the proposed divestiture shall not

be consummated unless approved by the Court.  Upon objection by

Dow under Section V.A., the proposed divestiture shall not be

consummated unless approved by the Court.  The one hundred and

eighty (180) day time period set forth in Section V.F. shall be

tolled from the time either the plaintiff or Dow files with the

Court such an objection to the proposed divestiture, until the

conclusion of any Court proceeding relating to such objection.

In any such proceeding involving any objection by Dow, Dow

shall have the burden of proof.

VII

Neither defendant shall finance without the plaintiff’s

permission all or any part of the purchase of the CBF business

pursuant to the divestiture.
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VIII

A. Not later than thirty (30) days after the closing date

of the divestiture, Dow shall take, at its own expense, all

steps, listed in Schedule 5 to this Final Judgment, that it has

identified as of March 25, 1987, as actions to improve the

operating efficiency of the Magnolia calcium bromide plant at

the current capacity and product quality configuration.

B. Upon the request of the purchaser, Dow shall use its

best efforts to provide in an expedient manner, at any time

within a period not to exceed four (4) years from the closing

date of the divestiture, such advice and engineering,

management and contracting services as the purchaser may seek

or specify in an effort to enhance the operational capabilities

(including capacity, efficiency and product quality) of the

Magnolia calcium bromide plant.

C. Upon the request of the purchaser, defendants shall

use their best efforts to provide in an expedient manner, at

any time within a period not to exceed four (4) years from the

closing date of the divestiture, such advice and engineering,

management and contracting services of defendants’ personnel

(specifically excluding the provision of equipment, machinery,

construction materials, supplies and other tangible property),

as the purchaser may seek or specify in connection with the

operation of the CBF business, with respect to any or all of

the following:

(1) drilling production and reinjection brine wells;

(2) construction pipelines for transporting brine,

natural gas and waste materials;

(3) advising the purchaser in negotiating for and
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obtaining certain property rights, including such

rights-of-way or easements as may be reasonably

necessary for the construction and maintenance of

wells and pipelines;

(4) constructing facilities for the treatment,

storage and disposal of waste;

(5) constructing facilities necessary for the

pretreatment of brine, including but not limited

to wellhead equipment for separating brine from

hydrogen sulfide, natural gas or other minerals,

a stripping facility, a sodium hydrosulfide

facility (or “NaSH unit”), an amine facility (or

“sweetener”), and pipes for carrying materials to

and from the pretreatment facilities.

D. Upon request of the purchaser, defendants shall use

their best efforts to make available, at a reasonable time and

place and for a period not to exceed four (4) years from the

closing date of the divestiture, those CBF employees and other

qualified technical personnel employed by the defendants to

assist the purchaser in its efforts to operate and maximize the

profitability of the CBF business.

E. If the purchaser elects to relocate the Magnolia

calcium bromide plant to some other location, upon request of

the purchaser made within three (3) years from the closing date

of the divestiture, defendants shall use their best efforts to

make available, at a reasonable time and place and until two

hundred (200) days following the request, qualified technical

personnel to advise the purchaser on transferring and

reassembling the production equipment.  In the event that the
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purchaser chooses to transfer the Magnolia calcium bromide

plant to some other location pursuant to this Section VIII.E.,

and at the request of the purchaser, the time periods provided

for in Sections VIII.B., VIII.C., VIII.D., VIII.G. and IX.D.

shall be tolled from the time the purchaser requests assistance

in relocating the facility until such time as the relocated

facility is operable, but the tolling shall not exceed one (1)

year.

F. The purchaser, at its option, may request advice,

assistance or services under Sections VIII.C., VIII.D. and

VIII.E. from either or both defendants, and the purchaser in

all cases may enforce the obligations created by Sections

VIII.C., VIII.D., and VIII.E. against either or both

defendants, jointly or individually, except that neither

defendant may be required to engage the services of third

parties, hire employees, or develop or acquire new capabilities

to provide any such requested advice, assistance or services.

G. If, pursuant to the divestiture, the purchaser

acquires any assets of the CBF business that are located in or

near Midland, Michigan, Dow shall use its best efforts, for a 

period not to exceed one (1) year from the closing date of the

divestiture, to assist the purchaser in removing such assets

from Midland to a location to be designated by the purchaser.

H. The purchaser may request advice, assistance or

services pursuant to Sections VIII.B., VIII.C., VIII.D.,

VIII.E. and VIII.G. by providing notice to the defendant from

which advice, assistance or services are requested at least

twenty (20) days before the defendant must begin providing the

requested advice, assistance or services.  In the event of an
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emergency relating to the Magnolia calcium bromide plant, the

defendants shall use their best efforts to provide the

requested advice, assistance or services as soon as possible.

The total number of man-hours of advice, assistance and

services that the defendants may be required to provide under

Sections VIII.B., VIII.C., and VIII.D. to any purchaser other

than Dead Sea shall not exceed seventeen thousand (17,000)

hours.  If the purchaser is Dead Sea, the total number of

man-hours of advice, assistance and services that the

defendants may be required to provide under Section VIII. shall

not exceed five thousand (5,000) hours.  The advice, assistance

and services made available to the purchaser pursuant to

Sections VIII.B., VIII.C., VIII.D., VIII.E. and VIII.G. shall

be subject to the following limitations:

(1) the first two hundred (200) man-hours of such

advice, assistance and services shall be provided

at no cost to the purchaser;

(2) the remainder of such advice, assistance and

services shall be provided at cost, determined in

accordance with generally accepted accounting

principles;

(3) if the purchaser is Dead Sea, any such advice,

assistance and services, including the first two

hundred (200) man-hours, shall be provided at

fair market value;

(4) with respect to CBF employees, the total number

of man-hours of advice, assistance and services

that the defendant may be required to provide

shall not exceed fifteen thousand (15,000) hours;
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(5) with respect to CBF employees, six (6) months

from the date that any requested advice,

assistance or services are first provided to the

purchaser, the defendants shall not thereafter be

required to provide the advice, assistance or

services of more than three (3) CBF employees at

any one time;

(6) with respect to persons other than CBF employees,

the total number of man-hours of advice,

assistance and services that each defendant may

be required to provide shall not exceed two

thousand five hundred (2,500) hours;

(7) other than CBF employees, no individual employee

of either defendant shall be required to provide

advice, assistance or services for more than

one-third (1/3) of the individual’s normal

working hours in any three (3) month period;

(8) all such advice, assistance and services shall be

provided with the good faith belief that it is

sound, reliable and representative of current

technology know to the defendant providing such

advice, assistance or services; however, such

advice, assistance and services shall be provided

without warranty of any kind, express or implied;

(9) any controversy concerning the cost (or with

respect to Dead Sea, the fair market value) or

the number of man-hours of such advice,

assistance or services shall be settled by

arbitration.
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I. For each CBF-related employee:

(1) no later than twenty (20) days before the closing

date of the divestiture, Dow shall identify the

employee to the purchaser and shall provide the

purchaser, on a confidential basis and as

permitted by law, with information disclosing the

employee’s job description (if any), salary or

wages and other benefits, and any other

information that the employee may authorize to be

disclosed;

(2) upon the request of the purchaser at any time

within a period not to exceed ninety (90) days

from the closing date of the divestiture, Dow

shall provide the purchaser with an opportunity,

during regular office hours, to meet in private

with the employee for the purpose of discussing

the purchaser’s potential hiring of the employee,

and Dow shall encourage the employee to

participate in any such meeting with the

purchaser.

J. As soon as practicable and in accordance with 

applicable law, but no later than one and one-half (1 1/2) 

years after the closing date of the divestiture, if the

purchaser maintains, or within one (1) year after such closing

has adopted, a defined benefit plan that is qualified under

Section 401 (a) of the Internal Revenue Code of 1986 (“the

Purchaser’s plan”), Ethyl shall cause a transfer of assets from

the Retirement Income Plan for the Employees of Ethyl

Corporation and the Ethyl Corporation Retirement Income Plan

for the Hourly Employees at Magnolia, Arkansas (“the Ethyl

plans”) to the Purchaser’s plan.  The amount to be transferred
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shall equal the portion of the Transferred Amount (as defined

in the Asset purchase agreement) applicable to those CBF

employees who terminate their employment with Ethyl in order to

accept employment with the purchaser within ninety (90) days of

the closing date of the divestiture.  No assets shall be

transferred, however, unless the Purchaser’s plan recognizes

employee service with Dow prior to the closing date of the

divestiture for all purposes.  If the closing date of the

divestiture occurs before the transfer of assets to the Ethyl

plans from the Dow Chemical Company Employees’ Retirement Plan

(“the Dow plan”), then in lieu of a transfer to the Purchaser’s

plan from the Ethyl plans, Dow shall cause the transfer to the

Purchaser’s plan of assets contemplated by this Section

VIII.J.  The defendants, the Dow plan and the Ethyl plans shall

have no further obligations with respect to the CBF employees’

pension or other employee benefits following a transfer of

assets from the Ethyl plans or the Dow plan to the Purchaser’s

plan in accordance with this Section VIII.J.

K. Ethyl shall only be required to disclose to the

purchaser proprietary technology or other proprietary business

information pursuant to this Section VIII. if such technology

or information relates to the assets included in the CBF

business or if such disclosure is necessary for Ethyl to

fulfill its obligations under Section VIII.C., but nothing

herein shall be construed to require Ethyl to disclose

proprietary technology or other proprietary business

information of persons other than Ethyl (except Dow) if Ethyl

is contractually bound not to disclose such technology or 

information.
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IX

A. Ethyl is hereby enjoined from:

(1) acquiring any direct or indirect ownership or

control of all or any part of the CBF business

without prior approval of the plaintiff;

(2) taking any action that would restrict the

purchaser’s reasonable access to all or any part

of the CBF business or any disposal facilities

used in connection with the operation of the CBF

business;

(3) taking any action for the purpose of preventing

the purchaser from constructing pipelines for use

in connection with the operation of the CBF

business along the most direct and reasonable

routes.

B. For each CBF employee and CBF-related employee that

Ethyl may hire:

(1) Ethyl shall use its best efforts to make the

employee available to Dow, under such terms and

conditions as Ethyl and Dow may agree among

themselves or, in the absence of such an

agreement, as the Court may prescribe, for such

time and at such place as may be reasonably

necessary for Dow to fulfill its obligations

under Sections VIII.A. and VIII.B.;

(2) except for CBF-related employees, prior to the

closing date of the divestiture, Ethyl shall not,

without prior approval of the plaintiff,

relocate, offer to relocate, or suggest the

possibility of relocating the employee to any
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location other than Magnolia, Arkansas;

(3) no later than twenty (20) days before the closing

date of the divestiture, Ethyl shall identify the

employee to the purchaser and shall provide the

purchaser, on confidential basis and as

permitted by law, with information disclosing the

employee’s job description (if any), salary or

wages and other benefits, and any other 

information that the employee may authorize to be

disclosed;

(4) upon the request of the purchaser at any time

within a period not to exceed ninety (90) days

from the closing date of the divestiture, Ethyl

shall provide the purchaser with an opportunity,

during regular office hours, to meet in private

with the employee for the purpose of discussing

the purchaser’s potential hiring of the employee,

and Ethyl shall encourage the employee to

participate in any such meeting with the

purchaser.

C. Ethyl shall take all steps necessary to assure that:

(1) it does not receive, except as a result of arm’s

length bargaining with the purchaser conducted

after the divestiture has been accomplished, any

proprietary technology or other proprietary

business information specific to the CBF

business, other than the technology and other

information that Ethyl may already have received

prior to February 13, 1987;

(2) no proprietary technology and other business
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information specific to the CBF business that

Ethyl may have received prior to February 13,

1987, is further disseminated within Ethyl or

used to compete with the purchaser of the CBF

business.

D. Upon the request of any purchaser other than Dead Sea,

Ethyl shall enter into a supply agreement with the purchaser.

The terms of the supply agreement shall be subject to the

plaintiff’s approval, and shall include the following

provisions:

(1) a provision obligating Ethyl, for a period not to

exceed three and one-half (3 1/2) years from the

closing date of the divestiture, to provide, at

the location of the Magnolia calcium bromide

plant as of April 14, 1987, from the developed

and undeveloped portions of the brine field held

by Dow as of the date of consummation of the

Asset purchase agreement, all of the purchaser’s

requirements of pretreated brine ready for use in

the purchaser’s production of bromides, except

that, in any calendar year or portion thereof,

Ethyl need not provide more pretreated brine than

the purchaser would require if it were to operate

the Magnolia calcium bromide plant at

approximately sixty (60) percent of the original

design capacity;

(2) a provision obligating Ethyl to convey to the

purchaser the disposal property for the

consideration of $10.00, with the provision that,
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within ninety (90) days after either the

termination of the supply agreement or the

purchaser’s permanent abandonment of the disposal

property for use in the disposal of spent brine,

whichever is the first to occur, the purchaser

shall convey and Ethyl shall purchase the

disposal property, together with such

improvements as pipelines, but specifically

excluding holding ponds or any improvements

located on the real property listed on Schedule 6

to this Final Judgment that the purchaser may

elect to convey, on equivalent terms and

conditions as the property was conveyed to the

purchaser and for the consideration of $10.00

plus the lesser of (a) the cost of such

improvements to the purchaser less depreciation

or (b) the reasonable replacement cost of

improvements of like utility less depreciation

(both as determined in accordance with generally

accepted accounting principles) of any

improvements that the purchaser elects to convey

to Ethyl, except that Ethyl shall not be required

to purchase any property or improvements that are

at the time of the proposed conveyance

contaminated as determined in accordance with, or

not operable in conformance with, all applicable

federal and state environmental law;

(3) a provision obligating Ethyl, for a period not to

exceed nine (9) months from the closing date of

the divestiture, to provide all of the

purchaser’s requirements of calcium bromide,
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sodium bromide and zinc bromide for resale (and

not for storage or inventory accumulation) by the

purchaser;

(4) a provision that the supply by Ethyl of

pretreated brine and bromides pursuant to

Sections IX.D.(1) and IX.D.(3) shall be at cost,

as determined in accordance with generally

accepted accounting principles, such cost to be

invoiced monthly by Ethyl, upon terms of payment

of net ten (10) days, with interest charged

against delinquent amounts at five (5) percent

per annum above the Federal Reserve Discount Rate

at the time of the delinquency;

(5) a provision stating that in the event of a breach

by either party of any of its obligations under

the supply agreement, in addition to actual

damages, the damaged party shall be entitled to

any other appropriate relief, such as the right

of specific performance;

(6) a provision stating that any controversy between

Ethyl and the purchaser relating to the

performance of Ethyl’s or the purchaser’s

obligations under the supply agreement shall be

settled by arbitration.

X

A. The purchaser of the CBF business must consent to be

bound by the provisions of this Final Judgment.

B. If the purchaser acquires the disposal property, the

purchaser shall make a reasonable effort to enter into an
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agreement with Ethyl providing for the use of the disposal

property (including any improvements thereto) in coordination

with the operation of the developed and undeveloped portions of

the brine field held by Dow as of the date of consummation of

the Asset purchase agreement, except that the purchaser shall

not agree to use the disposal property in a manner that:  (1)

conflicts with federal or state environmental law; (2) would be

more costly than the purchaser’s minimum cost of compliance

with all federal o state laws if the property were used in the

absence of an agreement; or (3) would otherwise impose any

limits on the purchaser’s production of bromides.

C. In the event of a divestiture, Ethyl and the purchaser

each shall exercise reasonable efforts in the operation of its

respective business in and around the Magnolia, Arkansas area

to minimize disruption to the physical operation of the other’s

business in and around such area, provided, however, that this

Section X.C. shall not be construed to impose any obligations

or to immunize any conduct that might in any way reduce

competition between Ethyl and the purchaser or tend to

frustrate accomplishment of any other purposes of this Final

Judgment.

D. Ethyl and the purchaser of the CBF business must

consent to the inclusion of mutually enforceable covenants

running with the real property listed in Schedule 6 to this

Final Judgment, such covenants to be enforceable by Ethyl

(which for purpose of the covenants shall include any 

successor to, or assignee of, all o substantially all of the

Magnolia, Arkansas, assets conveyed to Ethyl under the Asset

purchase agreement) or by the purchaser, to the effect that:

(1) if the purchaser proposes to convey such property

to a bona fide purchaser who does not intend to
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use the property in connection with the

researching, developing, engineering, testing,

manufacturing or selling of bromides, the

purchaser shall give Ethyl the right to acquire

the property by meeting or exceeding the

provisions of the offer that the purchaser

proposes to accept;

(2) if the purchaser moves the Magnolia calcium

bromide plant from its location at the date of

consummation of the Asset purchase agreement to

another location and does not intend to use the

real property listed in Schedule 6 in connection

with operations of a chemical manufacturing

facility in the Magnolia, Arkansas, area, and if

Ethyl conducts at the time of the move any

operations on the Magnolia, Arkansas, real

property conveyed to Ethyl under the Asset

purchase agreement, the purchaser shall sell to

Ethyl and Ethyl shall purchase from the purchaser

the real property listed in Schedule 6, together

with any remaining improvements thereon that have

related to the operation of a chemical

manufacturing facility, at the fair market value

of such property based upon the average of three

(3) appraisals, of which one appraisal each shall

be obtained by Ethyl and the purchaser, and the

third provided by an appraiser mutually

acceptable to the first two appraisers; provided,

however, that Ethyl shall not be required to

purchase such property if at the time of the
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proposed conveyance to Ethyl the property is

contaminated as determined in accordance with, or

not operable in conformance with, all applicable

federal and state environmental law.

XI

A. At the time of the divestiture, the defendants shall

enter into a reasonable arbitration agreement with the

purchaser concerning controversies to be settled by arbitration

pursuant to this Final Judgment.  The agreement shall provide

that:

(1) any arbitration shall be governed by the Federal

Arbitration Act, 9 U.S.C. § 1, et seq.;

(2) any controversy to be settled by arbitration

shall be submitted to the American Arbitration

Association;

(3) any such controversy shall be settled by

arbitration in accordance with the Commercial

Arbitration Rules of the American Arbitration

Association, and the Expedited Procedures of the

Commercial Arbitration Rules shall be followed at

least with respect to the requirements for

notice, appointment of the arbitrator, and the

time period (after the conclusion of any

hearings) in which the arbitrator must make an

award;

(4) any award made pursuant to any arbitration shall

be final and binding on the parties to the

arbitration.

B. When any controversy is submitted to arbitration, Dow

or Ethyl, whichever is a party to the arbitration, shall
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promptly notify plaintiff in writing of the controversy being

arbitrated and shall promptly serve a copy of the final award

on plaintiff.

XII

For the purpose of determining or securing compliance with

this Final Judgment, and subject to any legally recognized

privilege, from time to time:

A. Duly authorized representatives of the Department of

Justice shall, upon written request of the Attorney General or

of the Assistant Attorney General in charge of the Antitrust

Division, and on reasonable notice to any defendant or to the

purchaser made to its principal office, be permitted:

(1) Access during the office hours of such defendant

or purchaser to inspect and copy all books,

ledges, accounts, correspondence, memoranda, and

other records and documents in the possession o

under the control of such defendant or purchaser,

who may have counsel present, relating to any

matters contained in this Final Judgment; and

(2) Subject to the reasonable convenience of such

defendant or purchaser and without restraint or

interference from it, to interview officers,

employees and agents of such defendant or

purchaser, who may have counsel present,

regarding any such matters.

B. Upon the written request of the Attorney General or of

the Assistant Attorney General in charge of the Antitrust

Division made to any defendant or to the purchaser’s principal

office, such defendant or purchaser shall submit such written

reports, under oath if requested, with respect to any of the
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matters contained in this Final Judgment as may be requested.

C. No information or documents obtained by the means

provided in this Section XII. shall be divulged by any

representative of the Department of Justice to any person other

than a duly authorized representative of the Executive Branch

of the United States, except in the course of legal proceedings

to which the United States is a party, or for the purpose of

securing compliance with this Final Judgment, or as otherwise

required by law.

D. If at the time information or documents are furnished

by a defendant or purchaser to plaintiff, such defendant or

purchaser represents and identifies in writing the material in

any such information or documents to which a claim of

protection may be asserted under Rule 26(c)(7) of the Federal

Rules of Civil Procedure, and said defendant or purchasers marks

each pertinent page of such material, “Subject to claim of

protection under Rule 26(c)(7) of the Federal Rules of Civil

Procedure,” then ten (10) days notice shall be given by

plaintiff to such defendant or purchaser prior to divulging

such material in any legal proceeding (other than a grand jury

proceeding).

XIII

Jurisdiction is retained by this Court for the purpose of

enabling any of the parties to this Final Judgment to apply to

this Court at any time for such further orders or directions as

may be necessary or appropriate for the construction of

carrying out this Final Judgment, for the modification of

any of the provisions hereof, for the enforcement of compliance

herewith, and for the punishment of any violation hereof.

XIV
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This Final Judgment will expire on the tenth anniversary of

its date of entry.

XV

Entry of this Final Judgment is in the public interest.

_____________/s/______________
UNITED STATES DISTRICT JUDGE

Dated:  August 12, 1987



SCHEDULE 1
DESCRIPTION OF CRONE OPTION

DESCRIPTION    SURFACE ACRES OWNED BY

TRACTS SUBSECTION SECTION TOWNSHIP RANGE CO. SARAI CRONE S.T. CRONE, LTD.
(South) (West)

1 NW.NE 6 17 22 COL -- 31.133(A)
less 8.867 A in E ½

2 SW.NE 6 17 22 COL -- 40

3 W 1/2.SE 6 17 22 COL -- 80

4 N 3/4 NE.SE 6 17 22 COL -- 24.651(A)
less 5.349 A NE cor.

5 NE.SW 6 17 22 COL -- 40

6 S 1/2.SW 6 17 22 COL -- 80

7 NE 1/4 7 17 22 COL -- 160

8 S 1/2.SE 7 17 22 COL 80 --

9 SE.SW 7 17 22 COL 40 --

10 W 1/2.SW 7 17 22 COL 80 --

11 NE.NW 7 17 22 COL -- 40

12 W 1/2.NW 7 17 22 COL 80 --

13 W 1/2.NW 8 17 22 COL 80 --

14 NE.NW 8 17 22 COL 21.583(A)
less 18.417 A NE cor.

15 SE.NW 8 17 22 COL 40 --



TRACTS SUBSECTION SECTION TOWNSHIP RANGE CO. SARAI CRONE S.T. CRONE, LTD.
(South) (West)

16 NW.NW 17 17 22 COL 40 --

17 N 1/2.NE 18 17 22 COL 80 --

18 SW.NE 18 17 22 COL 40 --

19 E 1/2.SW 18 17 22 COL -- 80

20 NE.NW 18 17 22 COL 40 --

21 SE.NW 18 17 22 COL 40 --

22 W 1/2.NW 18 17 22 COL 80 --

23 E 1/2.NE 12 17 23 COL 80 --

24 SW.NE 12 17 23 LAF 40 --

25 NW.NE 12 17 23 LAF 40 --

26 SE.SE 12 17 23 COL 40 --

27 SW.SE 12 17 23 LAF 40 --

28 NE.NE 12 17 23 COL 40 --

29 W 1/2.NE 13 17 23 LAF 80 --

30 NE.SE 13 17 23 COL 40 --

31 SE.SE 13 17 23 COL 40 --

32 W 1/2.SE 13 17 23 LAF 80 --

33 NE.SW 13 17 23 LAF 40 --



DESCRIPTION    SURFACE ACRES OWNED BY
 

TRACTS SUBSECTION SECTION TOWNSHIP RANGE CO. SARAI CRONE S.T. CRONE, LTD.
(South) (West)

34 SE.SW 13 17 23 LAF 40 --

35 NE.NW 24 17 23 COL 40 --

36 5 A NE corner SW.NE 24 17 23 COL -- 5

37 E 1/2.SE 20 17 22 COL -- 80

        --------     -------
Subtotal of Acreage, more or less    1381.583        660.784

38 Owned by Magnolia Municipal Water Systems (A) 18.417  14.216

Total Acreage, more or less    1400.000 675.000
   -------- --------

Footnotes:
COL means located in Columbia County, Arkansas
LAF means located in Lafayette County, Arkansas
(A) means balance of 40 surface acres owned by Magnolia Municipal Water System



PERSONS WHO OWN THE CRONE OPTION

1. S.T.  Crone, Ltd.
c/o John T. Crone
351 Terrell Road
San Antonio, Texas  78209

2. Cronest, Ltd.
c/o Woodward, Kinard and Epley
118 E. Calhoun Street
Magnolia, Arkansas  71753

3. Cynthia and Steve Brown
366 Jefferson Street
Natchitoches, Louisiana  71457

4. Jose Amaya, Attorney-in-Fact
  for Sylvia T. Amaya and
  Mario Amaya
c/o Cynthia Brown
366 Jefferson Street
Natchitoches, Louisiana  71457

5. Roberta Q. Evans
1 Melborn Place
Vicksburg, Mississippi  39180

6. Rosemary Sorrels Cole and
  William S. Cole
1961 Bayou Drive
Shreveport, Louisiana  71102

7. Samuel S. Sorrels and
  Margie Day Sorrels
c/o Rosemary S. Cole
1961 Bayou Drive
Shreveport, Louisiana  71102

8. Tom Sorrels/Laverna Sorrels
c/o Rosemary S. Cole
1961 Bayou Drive
Shreveport, Louisiana  71102



SCHEDULE 2
CBF EMPLOYEES

  Employee Name     Position

R. W. Menzel, Jr. Superintendent
M. D. Aldridge Operations Supervisor
M. J. Shemas Sr. Process Engineer
J. G. Taylor Engineer
J. L. Ford Gen. Maintenance Technician
J. W. Moore Gen. Maintenance Technician
J. E. Souter General Technician
J. L. Goddard General Technician
S.  Yates General Technician
D. M. Colten Unit Technician
W. L. Grant Unit Technician
M. L. Henry Unit Technician
C. L. Jones Unit Technician
T. D. Wooley Unit Technician
P. S. Hughes Production Clerk



SCHEDULE 3

CBF-RELATED EMPLOYEES

Name Position

Richard Aiken Midland Calcium Bromide Plant Supt.
E. H. Beadle Reservoir Engineer
John Belleau Industry Sales Manager
Paul Cicio Marketing Manager
Roger Daniels Commercial Director
D. W. Evans Mod V
Marilyn Hanover Midland Zinc Bromide and Sodium

  Bromide Plant Supt.
John Kalvins Development Chemist
John Krokosky Development Chemist
Nancy Lindley Product Marketing Manager
J. F. Lynn Project Manager
Ed Newlin Sr. Sales Specialist
Chuck Peil Technical Service and Development
T. C. Perilloux Magnolia Site Manager
Paul I. Reis Project Manager
Jim Snyder District Sales Manager
Gordon Thompson Sales Specialist
J. C. Walling Project Manager



SCHEDULE 4

DISPOSAL PROPERTY

1. The cased hole equipped for brine injection known as the
Parham No. 1 Well, located in the NE 1/4 NW 1/4, Section
17, Township 17 South, Range 21 West, Columbia County,
Arkansas.

2. The cased hole equipped for brine injection known as the
Whitehead No. 1 Well, located in the SW 1/4 SE 1/4, Section
8, Township 17 South, Range 21 West, Columbia County,
Arkansas.

3. The cased hole equipped for brine injection known as the
Dow Fee No. 1 Well, located in the SW 1/4 NE 1/4, Section
18, Township 17 South, Range 21 West, Columbia County,
Arkansas.



SCHEDULE 5

STEPS TO BE TAKEN BY DOW TO IMPROVE THE OPERATING
EFFICIENCY OF THE MAGNOLIA CALCIUM BROMIDE PLANT

AT ITS CURRENT CAPACITY AND PRODUCT QUALITY CONFIGURATION

1. Repack the bottom section with one-inch packing.

2. Redesign the air inlet sparger for better distribution.

3. Connect additional chlorine entry point in the mid-section
at the bottom packing.



SCHEDULE 6

REAL PROPERTY REFERENCED IN SECTIONS IX AND X OF FINAL JUDGMENT*

AREA C

PT. OF THE SW 1/4 NE 1/4 OF SECTION 18,
TOWNSHIP 17S; RANGE 21W, COLUMBIA COUNTY, ARKANSAS

Described as:

Commencing at the Northeast corner of said Section 18, run S-0º41'W-
1715.58'; thence run N-89º23'W - 1420.32' to the point of beginning;
thence run S-0º37'W - 393.08'; thence run N-89º23'W - 296.48'; thence
run N-0º37'E - 393.07'; thence run S-89º23'E - 296.49' to the point of
beginning, containing 2.68 AC.

AREA D

PT. OF THE NW 1/4 SE 1/4 AND SW 1/4 NE 1/4 OF SECTION 18,
TOWNSHIP 17S; RANGE 21W, COLUMBIA COUNTY, ARKANSAS

Described as:

Commencing at the Northwest corner of the NW 1/4 SE 1/4 of said
Section 18, run N-89º53'E -583.88' to the point of beginning; thence
run S-70º49'E -175.00'; thence run S-19º11'W - 550.00'; thence run
N-70º49'W - 175.00'; thence run N-19º11'E - 550.00'; to the point of
beginning, containing 2.21 AC.

*Surveys for the real property described in Area C and Area D were
 performed on March 12, 1987, by Crisp Surveying Service, P.O. Box 812,
 Magnolia, Arkansas 71753.


