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The Commission having thereafter considered the matter and having determined that it
had reason to believe that respondent has violated the said Act, and that a Complaint should
issue stating its charges in that respect, and having accepted the executed Consent Agreement
and placed such Consent Agreement on the public record for aperiod of thirty (30) days for 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 issuesits
complaint, makes the following jurisdictiona findings and issues the following Order:

1. Proposed Respondent FM C Corporation is acorporation organized and existing under
the laws of the State of Delaware, with its office and principa place of business located
at 200 East Randolph Drive, Chicago, Illinois 60601.

2. The Federa Trade Commission has jurisdiction of the subject matter of this proceeding
and of the Respondent, and the proceeding isin the public interest.

ORDER
l.

IT ISORDERED that, as used in this Decision and Order, the following definitions
shall apply:

A. “FMC” or “Respondent” means FM C Corporation, its directors, officers, employees,
agents, representatives, predecessors, successors, and assigns, its subsidiaries, divisions,
groups, and affiliates controlled by FM C Corporation; and the respective directors,
officers, employees, agents, representatives, successors, and assigns of each.

B. “Commission” means the Federal Trade Commission.

C. “MCC” means microcrystaline cellulose, and includes any product consisting in whole
or in part of microcrystalline cellulose.

D. “Producer of MCC” means any person, firm, company, corporation, partnership, joint
venture, or other entity that produces or manufactures microcrystalline cellulose. The
term Producer of MCC shal include Asahi Chemical. The term Producer of MCC shall
not include an entity that only purchases MCC for resae, or for use as an input in the
production of another product (e.g., an aspirin tablet), provided that such entity does not
also produce or manufacture microcrystaline cellulose.
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organizing or attempting to organize, implementing or attempting to implement, continuing or
attempting to continue, soliciting, or otherwise facilitating any combination, agreement, or
understanding, either express or implied, with any Producer of MCC to allocate or divide
markets, customers, contracts, lines of commerce, or geographic territories in connection with
the sale of MCC.

IT ISFURTHER ORDERED that Respondent shall cease and desist from, directly,
indirectly, or through any corporate or other device, in or affecting commerce, as“commerce” is
defined in the Federa Trade Commission Act, inviting, entering into or attempting to enter into,
implementing or attempting to implement, continuing or attempting to continue, soliciting, or
otherwise facilitating any combination, agreement, or understanding, either express or implied,
with any Producer of MCC that such Producer of MCC shall refrain in whole or in part from
producing, selling, or marketing MCC.

V.
IT ISFURTHER ORDERED that:

A. For aperiod of ten (10) years after the date on which this Decision and Order becomes
final, Respondent shall cease and desist from, directly, indirectly, or through any corporate or
other device, in or affecting commerce, as“commerce” isdefined in the Federa Trade
Commission Act, inviting, entering into or attempting to enter into, implementing or attempting
to implement, continuing or attempting to continue, soliciting, or otherwise facilitating any
combination, agreement, or understanding, either express or implied, that Respondent shall
distribute, sell, merchandise or otherwise market in the United States M CC produced by any
Producer of MCC other than Respondent.

B. For aperiod of five (5) years after the date on which this Decision and Order becomes
final, Respondent shall cease and desist from, directly, indirectly, or through any corporate or
other device, in or affecting commerce, as“commerce” isdefined in the Federa Trade
Commission Act, inviting, entering into or attempting to enter into, implementing or attempting
to implement, continuing or attempting to continue, soliciting, or otherwise facilitating any
combination, agreement, or understanding, either express or implied, that Respondent shall
distribute, sell, merchandise or otherwise market in the United States any Excipient produced by
Asahi Chemicd.
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IT ISFURTHER ORDERED that:

A. It shall not, of itself, constitute aviolation of Paragraph II. or Paragraph Il1. of this
Decision and Order for Respondent to enter into, attempt to enter into, or comply with awritten
agreement that is reasonably related to alawful License or lawful Joint Venture Agreement and
that is reasonably necessary to achieve its procompetitive benefits.

B. It shall not, of itself, constitute aviolation of Paragraph II. or Paragraph Il1. of this
Decision and Order for Respondent to enter into, attempt to enter into, or comply with awritten
agreement that: (1) licenses a Producer of MCC to use, on an exclusive or non-exclusive basis
and in any geographic area, any trademark owned by Respondent and to prohibit such licensee
concurrently from utilizing any trademark that is confusingly similar to the licensed trademark
owned by Respondent, and/or (2) authorizes a Producer of MCC to distribute outside of the
United States, on an exclusive or non-exclusive basis, MCC produced by Respondent and to
prohibit such distributor from reselling such MCC produced by Respondent into the United
States.

C. It shall not, of itself, constitute aviolation of Paragraph II. or Paragraph Il1. of this
Decision and Order for Respondent to threaten, initiate, or settle litigation to protect its
intellectua property that is protected by patent, copyright, trademark, and/or trade secret law,
provided that there is areasonable basisin law and in fact for the claims aleged by Respondent
in such litigation.

D. It shall not, of itself, constitute aviolation of Paragraph V. of this Decision and Order for
Respondent to enter into, attempt to enter into, or comply with an agreement to purchase and re-
sell, on atemporary basis, any grade of MCC produced by both Respondent and an entity other
than Respondent, provided that Respondent’ s production of such grade of MCC isinsufficient to
meet actual or forecast demand due to plant closure, governmental action, health or safety
hazards, amechanical failure or afailure in the chemical reaction processin Respondent’s
production facility, Act of God, or Force Mg eure.

E. It shall not, of itself, constitute aviolation of Paragraph IV. of this Decision and Order for
Respondent to enter into, attempt to enter into, or comply with an agreement to distribute, sell,
merchandise or otherwise market, for use by customers in food products only, MCC produced by
an entity other than Respondent (hereinafter referred to asa“ Distribution Agreement”).
Provided, however, that for a period of ten (10) years after the date on which this Decision and
Order becomes fina, this exclusion shall not apply to any agreement that authorizes Respondent
to distribute, sell, merchandise or otherwise market MCC for use in pharmaceutical products or
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B. The requirements of Paragraph VI.A. shall not apply to any Written Communication
between an FM C Employee and an employee of Asahi Chemical relating exclusively to the
operations of Avicel AsiaPacific.

VII.
IT ISFURTHER ORDERED that:

A. Within sixty (60) days after the date this Decision and Order becomes final, Respondent
shall submit to the Commission averified written report setting forth in detail the manner and
form in which that Respondent has complied and is complying with this order.

B. One (1) year after the date this Decision and Order becomes fina, annually for the next
nine (9) years on the anniversary of the date this Decision and Order becomes final, and at other
times as the Commission may require, Respondent shall file a verified written report with the
Commission setting forth in detail the manner and form in which it has complied and is
complying with this Decision and Order.

C. Respondent shall file with the Commission, within thirty (30) days after its effective date:
(1) acopy of each written agreement entered into by Respondent and Asahi Chemical that relates
to Excipients, (2) acopy of each License or Joint Venture Agreement that relatesto MCC, and
(3) acopy of each written agreement between Respondent and a Producer of MCC that is
ancillary or related to aLicense or Joint Venture Agreement.

VIII.

IT ISFURTHER ORDERED that Respondent shall notify the Commission at |east
thirty (30) days prior to any proposed change in the corporate respondents such as dissolution,
assignment, sale resulting in the emergence of a successor corporation, or the creation or
dissolution of subsidiaries or any other change in the corporation that may affect compliance
obligations arising out of the order.

IX.
IT ISFURTHER ORDERED that, for the purpose of determining or securing
compliance with this order, upon written request, Respondent shall permit any duly authorized

representative of the Commission:

A. Access, during office hours and in the presence of counsel, to al facilities and access to
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