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In the Matter of

THE B. F. GOODRI CH COVPANY, Docket No. 9159

a corporation,

DI AMOND SHAMROCK CHEM CALS COWVPANY,
a corporation,

and
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ORDER REOPENI NG AND MODI FYI NG ORDER

On August 23, 1996, The Geon Conpany ("Ceon") filed a
Petition to Reopen and Mudify Order ("Petition”) in this matter.
Geon was forned by respondent The B.F. Goodrich Conpany
("Goodrich") in 1993, and becane the whol|ly-owned subsidiary of
Goodrich into which Goodrich placed its vinyl chloride nonomer
("VCM') and pol yvinyl chloride ("PVC') resin and conpound
busi nesses. Goodrich subsequently sold all of its shares of Geon
in two public offerings. As a result, Geon is currently the
owner and operator of Goodrich's forner operations in the VCM
industry. Geon is joined in its Petition by respondent
CGoodrich.' Inits Petition, Geon asks that the Conmi ssion reopen
and nodify the Mddified Final Order issued on July 18, 1989, in
Docket No. 9159 ("Order") to delete the prior approval provision
set forth in Paragraph | X of the Order pursuant to Section 5(b)
of the Federal Trade Conm ssion Act, 15 U.S.C. 8§ 45(b), and
Section 2.51 of the Commission's Rules of Practice and Procedure,

! Goodrich has joined in Geon's Petition by stating in an

affidavit by Jon V. Heider, Goodrich's Executive Vice President
and Ceneral Counsel, that it does not object to the nodification
sought by Geon.






wi th VCM technol ogy and certain agreenents pertaining to the
Calvert Gty VCMplant, entered into agreenents to supply or
exchange raw material feedstocks and to supply necessary services
and utilities, and granted Westlake a right of first refusal on

t he purchase of its retained ethylene plant, chlorine plant and
utilities and services facilities ("Calvert City Assets") |ocated
adjacent to the Calvert City VCM plant, pursuant to the

requi renents of Paragraphs 111, IV, VI, VII and VIII of the

O der.

Fol l ow ng divestiture of the Calvert Gty VCM plant up until
1993, Goodrich's remai ni ng VCM busi ness and its PVC resin and
conpound busi nesses were conducted by Goodrich through its Geon
Vinyl Division. Goodrich's renmaining VCM operations consisted of
its VCM pl ant | ocated at La Porte, Texas, which is the plant
desi gnated for purposes of the feedstock exchange requirenents
set forth in Paragraph VII of the Order. Goodrich also continued
to own and operate the Calvert City Assets which are the subject
of the supply agreenents with Westl| ake pursuant to Paragraph Vi
of the Order, as well as the right of first refusal pursuant to
Paragraph VI11 of the O der.

In 1993, Goodrich assigned all of the assets of its Geon
Vinyl Division, including Goodrich's renmaining VCM and PVC resin
and conpound busi nesses, to CGeon, then a new y-fornmed subsidiary
cor poration whol |l y-owned by Goodrich. By the end of 1993,
Goodrich had sold off all of the voting securities of Geon
through two public offerings. As a result of its divestiture to
West | ake and its spinoff of Geon, Goodrich no |onger operates in
the VCM industry and has no equity interest in Geon.® Goodrich's
former operations in the VCMindustry are now owned and oper at ed
entirely by Geon.” However, Goodrich continues to own and
operate the Calvert City Assets, and to supply Westl ake pursuant
to agreenents entered into at the tinme of divestiture pursuant to
Par agraphs VI and VI|.?8

Paragraph 1. A of the Order defines respondent "Goodrich" to
mean The B.F. Goodrich Conpany as well as, anobng ot her things,
"its . . . successors, and assigns.” The Comm ssion believes

6 Petition at 1.

7 M
8 Goodrich's ongoi ng Order obligations, including supply
agreenents with Westl ake entered pursuant to the Order, continue
in effect for a period of ten years fromthe date of divestiture
to Westl ake.






The Conmm ssion al so announced, in its Prior Approval Policy
Statenment, its intention "to initiate a process for review ng the
retention or nodification of these existing requirenents” and
invited respondents subject to such requirenents "to submt a
request to reopen the order."* The Conmi ssion deternined that,
"when a petition is filed to reopen and nodi fy an order pursuant
to. . . [the Prior Approval Policy Statenent], the Comm ssion
will apply a rebuttable presunption that the public interest
requires reopening of the order and nodification of the prior
approval requirenent consistent with the policy announced” in the
St at ement . ™

The presunption is that setting aside the general prior
approval requirenent in this Oder is in the public interest. No
facts have been presented that overcone this presunption, and
nothing in the record, including the Conplaint and Order,
suggests that the exceptions described in the Prior Approval
Policy Statement are warranted.' The Conmi ssion has therefore
determ ned to reopen the proceeding in Docket No. 9159 and nodify
the Order to set aside the prior approval requirenment set forth
in Paragraph | X *°

Accordingly, IT 1S HEREBY ORDERED that this matter be, and
it hereby is, reopened;

| T I'S FURTHER ORDERED t hat the Conmmi ssion's order issued on
July 18, 1989, be, and it hereby is, nodified, as of the
effective date of this order, to set aside Paragraph | X of the
O der.

13 Id. at 4.

14

d.

15 In its Petition, Geon states:

The industry covered by the Order -- the production and
sale of VCM-- is at |east national in scope and
manufacturing facilities are expensive to acquire. It

is unlikely that the acquisition of any conpetitively
significant VCM plant in the United States could be
conpl eted without the parties first filing an HSR Form

Petition at 2.

16 This nodification applies both to respondent Goodrich
and to successor Geon.



By the Conmmi ssion.

Donald S. dark
Secretary

SEAL
| SSUED: Decenmber 12, 1996



