
UNITED STATES OF AMERICA
BEFORE FEDERAL TRADE COMMISSION

COMMISSIONERS: Robert Pitofsky, Chairman
Sheila F. Anthony
Mozelle W. Thompson
Orson Swindle
Thomas B. Leary

____________________________________
In the Matter of )

)
Exxon Corporation, )

a corporation, )
) Docket No. C-3907

and ) ORDER TO HOLD SEPARATE
) AND MAINTAIN ASSETS

Mobil Corporation, )
a corporation. )

____________________________________)

The Federal Trade Commission having initiated an investigation of the proposed merger of
Respondents Exxon Corporation and Mobil Corporation, and Respondents having been furnished
thereafter with a copy of a draft of Complaint that the Bureau of Competition presented to the
Commission for its consideration and which, if issued by the Commission, would charge
Respondents with violations of Section 7 of the Clayton Act, as amended, 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”), containing an admission by
Respondents of all the jurisdictional facts set forth in the aforesaid draft of Complaint, a statement
that the signing of said Consent Agreement is for settlement purposes only and does not
constitute an admission by Respondents that the law has been violated as alleged in such
Complaint, or that the facts as alleged in such Complaint, other than jurisdictional facts, are true,
and waivers and other provisions as required by the Commission’s Rules; and 

The Commission having thereafter considered the matter and having determined that it had
reason to believe that Respondents have violated the said Acts, and that a Complaint should issue
stating its charges in that respect, and having determined to accept the executed Agreement
Containing Consent Orders and to place such Consent Agreement on the public record for a
period of sixty (60) days, the Commission hereby issues its Complaint, makes the following
jurisdictional findings and issues this Order to Hold Separate and Maintain Assets (“Hold
Separate”):
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F. “Assets to be Divested” means all the assets required to be divested, the rights
required to be assigned, and all other obligations pursuant to Paragraphs II, III,
IV, V, VI, VII, VIII, IX, X,  XII, XIV, and XV if applicable, of the Decision &
Order contained in the Consent Agreement.

G. “Branded Fuels” means motor gasoline or diesel fuel sold at a Retail Site under a
brand name owned by Respondents. 

H. “Computer Networks and Systems” means Respondents’ computer systems,
applications and shared knowledge networks used to operate and/or manage
Respondents’ businesses and which contain Material Confidential Information of
the Held Separate Business or provide access to Material Confidential Information
of the Held Separate Business, including, but not limited to, SAP SALADIN,
React, TMS, MIMS/Petrosoft/Optimizer, Business Warehouse, Burster, Filenet,
Intelligent Agent, Acxiom, Process Industry Modeling System, PROMIS, Khalix,
Dataflex, Bestnet, Exchange Reconciliation, Express and associated tax programs.

I. “Existing Business Units” means the personnel employed in, and all tangible and
intangible property and other assets, used by the units identified in subparagraph
I.J.6.a. as of October 1, 1999, except as provided in subparagraph II.B.3.  

J. “Held Separate Business” means:

1. The following Mobil “Natural Business Units” (“NBUs”) and “Integrated
Business Unit” (“IBU”):

a. New England Fuels Marketing NBU, consisting of: (i) all of
Mobil’s interest in all Mobil branded operating service station
facilities as of October 1, 1999, in the States of Maine, New
Hampshire, Vermont, Massachusetts, Rhode Island and
Connecticut (the “New England States”), either owned by Mobil,
leased by Mobil or supplied by Mobil or its distributors, together
with all Retail Assets used in the operation of those facilities owned
or leased by Mobil; (ii) all light petroleum products storage and
distribution terminals owned or leased by Mobil located in the New
England States and all Terminal Assets used in the operation of
those terminals; (iii) except as provided in subparagraph II.B.3, all
persons employed as of October 1, 1999, in the operation of the
service stations described in clause (i) which are operated by Mobil
or in the management of Mobil’s business relationship with the
service stations described in clause (i) which are not operated by
Mobil, and the terminals described in clause (ii), including, but not
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limited to, all field marketing personnel, field office support staff
and persons covered by the contractual rights and obligations
described in clause (iv); and (iv) all contractual rights and
obligations associated with the assets described in clauses (i) and 
(ii) above, including, without limitation, real estate and facility
leases, franchise agreements, service contracts (both third party and
shared service agreements) and exchange agreements;

b. New York Fuels Marketing NBU, consisting of: (i) all of Mobil’s
interest in all Mobil branded operating service station facilities as of
October 1, 1999, in the State of New York, either owned by Mobil,
leased by Mobil or supplied by Mobil or its distributors, together
with all Retail Assets used in the operation of those facilities owned
or leased by Mobil; (ii) all light petroleum products storage and
distribution terminals owned or leased by Mobil located in the State
of New York and all Terminal Assets used in the operation of those
terminals; (iii) except as provided in subparagraph II.B.3, all
persons employed as of October 1, 1999, in the operation of the
service stations described in clause (i) which are operated by Mobil
or in the management of Mobil’s business relationship with the
service stations described in clause (i) which are not operated by
Mobil, and the terminals described in clause (ii), including, but not
limited to, all field marketing personnel and field office support staff
and persons covered by the contractual rights and obligations
described in clause (iv); and (iv) all contractual rights and
obligations associated with the assets described in clauses (i) and
(ii) above, including, without limitation, real estate and facility
leases, franchise agreements, service contracts (both third party and
shared service agreements) and exchange agreements;

c. Pennsylvania and New Jersey Fuels Marketing NBU, consisting of:  
  (i) all of Mobil’s interest in all Mobil branded operating service
station facilities as of October 1, 1999, in the States of Pennsylvania
and New Jersey, either owned by Mobil, leased by Mobil or
supplied by Mobil or its distributors, together with all Retail Assets
used in the operation of those facilities owned or leased by Mobil;
(ii) all light petroleum products storage and distribution terminals
owned or leased by Mobil located in the States of Pennsylvania and
New Jersey and all Terminal Assets used in the operation of those
terminals; (iii) except as provided in subparagraph II.B.3, all
persons employed as of October 1, 1999, in the operation of the
service stations described in clause (i) which are operated by Mobil
or in the management of Mobil’s business relationship with the
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subparagraph II.B.3, all persons employed as of October 1, 1999, in
the operation or management of the service stations described in
clause (i) and the terminals described in clause (ii), including, but
not limited to, all field marketing personnel and field office support
staff and persons covered by the contractual rights and obligations
described in clause (iv); and (iv) all contractual rights and
obligations associated with the assets described in clauses (i) and
(ii) above, including, without limitation, real estate and facility
leases, franchise agreements, service contracts (both third party and
shared service agreements) and exchange agreements;

f. Texas Fuels Marketing NBU, consisting of: (i) all of Mobil’s
interest in all Mobil branded operating service station facilities as of
October 1, 1999, in the States of Texas and Louisiana, either
owned by Mobil, leased by Mobil or supplied by Mobil or its
distributors, together with all Retail Assets used in the operation of
those facilities owned or leased by Mobil; (ii) all light petroleum
products storage and distribution terminals owned or leased by
Mobil located in the States of Texas and Louisiana and all Terminal
Assets used in the operation of those terminals, except for the truck
rack and associated light petroleum products storage facilities at
Mobil’s Chalmette refinery, which shall remain outside of the Held
Separate Business; provided, however, that the Held Separate
Business shall have the right to lift light petroleum products from
that truck rack; (iii) except as provided in subparagraph II.B.3, all
persons employed as of October 1, 1999, in the operation of the
service stations described in clause (i) which are operated by Mobil
or in the management of Mobil’s business relationship with the
service stations described in clause (i) which are not operated by
Mobil, and the terminals described in clause (ii), including, but not
limited to, all field marketing personnel and field office support staff
and persons covered by the contractual rights and obligations
described in clause (iv); and (iv) all contractual rights and
obligations associated with the assets described in clauses (i) and 
(ii) above, including, without limitation, real estate and facility
leases, franchise agreements, service contracts (both third party and
shared service agreements) and exchange agreements; and

g. Team Mobil West, an IBU, consisting of: (i)  all of Mobil’s interest
in all Mobil branded operating service station facilities as of
October 1, 1999, in the States of California, Arizona and Nevada,
either owned by Mobil, leased by Mobil or supplied by Mobil or its
distributors, together with all Retail Assets used in the operation of
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those facilities owned or leased by Mobil; (ii) all light petroleum
products storage and distribution terminals owned or leased by
Mobil located in the States of California, Arizona and Nevada and
all Terminal Assets used in the operation of those terminals; (iii) the
Mobil Torrance Refinery Assets as defined in the Consent
Agreement; (iv) except as provided in subparagraph II.B.3, all
persons employed as of October 1, 1999, in the operation of the
service stations described in clause (i) which are operated by Mobil
or in the management of Mobil’s business relationship with the
service stations described in clause (i) which are not operated by
Mobil, the terminals described in clause (ii), the Mobil Torrance
Refinery Assets described in clause (iii), and all persons covered by
the contractual rights and obligations described in clause (v); and
(v) all contractual rights and obligations associated with the assets
described in clauses (i), (ii) and (iii) above, including, without
limitation, real estate and facility leases, franchise agreements,
service contracts (both third party and shared service agreements)
and exchange agreements.

2. Mobil Alaska Pipeline Company, a corporation organized, existing and
doing business under and by virtue of the laws of the State of Delaware;

3. Mobil’s interest in the Colonial Pipeline Company;

4. Mobil’s Guam Fuels Marketing Business, including Mobil Oil Guam, Inc.
(“MOGI”), a corporation organized, existing, and doing business under and
by virtue of the laws of the Territory of Guam, and the assets located on or
used in connection with Mobil’s fuels marketing businesses for the
Commonwealth of the Northern Mariana Islands and the Federated States
of Micronesia (collectively, with the Territory of Guam, the “Guam Area”),
all of which more specifically consist of:  (i) all Mobil branded operating
service station facilities as of October 1, 1999, in the Guam Area, either
owned by Mobil, leased by Mobil or supplied by Mobil or its distributors,
together with all Retail Assets used in the operation of those facilities
owned or leased by Mobil; (ii) all docks, pipelines, petroleum storage and
distribution terminals owned or leased by Mobil located in the Guam Area,
including Mobil’s interest in the terminals, storage and loading facilities,
and other assets and structures located on Cabras Island, and all Terminal
Assets used in the operation of those terminals; (iii) except as provided in
subparagraph II.B.3, all persons employed as of October 1, 1999, in the
operation of the service stations described in clause (i) which are operated
by Mobil or in the management of Mobil’s business relationship with the
service stations described in clause (i) which are not operated by Mobil,
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duties and responsibilities.

f. The Commission may require the Hold Separate Trustee to sign an
appropriate confidentiality agreement relating to Commission
materials and information received in connection with performance
of the Hold Separate Trustee’s duties.  

g. Respondents may require the Hold Separate Trustee to sign a
confidentiality agreement prohibiting the disclosure of any Material
Confidential Information gained as a result of his or her role as
Hold Separate Trustee to anyone other than the Commission.

h. If the Hold Separate Trustee ceases to act or fails to act diligently
and consistent with the purposes of this Hold Separate, the
Commission may appoint a substitute Hold Separate Trustee in the
same manner as provided in Paragraph II. of this Hold Separate.  In
the event a substitute Hold Separate Trustee is appointed,
Respondents shall be notified of the name of the substitute Hold
Separate Trustee.  If Respondents have not opposed, in writing,
including the reasons for opposing, the selection of any proposed
Hold Separate Trustee within ten (10) business days after notice by
the Commission to Respondents of the identity of any proposed
Hold Separate Trustee, Respondents shall be deemed to have
consented to the selection of the proposed Hold Separate Trustee.

2. No later than one (1) day after this Order to Hold Separate and Maintain
Assets becomes final, Respondents shall enter into a management
agreement with, and transfer all rights, powers, and  authorities necessary
to manage and maintain the Held Separate Business to, Brian R. Baker,
President of Mobil’s North America Marketing & Refining Division, the
individual Respondents have selected to act as Manager.  

a. In the event that Brian Baker ceases to act as Manager, then
Respondents shall select a substitute Manager, subject to the
approval of the Hold Separate Trustee, and transfer to the
substitute Manager all rights, powers and authorities necessary to
permit the substitute Manager to perform his/her duties and
responsibilities, pursuant to this Order to Hold Separate and
Maintain Assets.

b. The Manager shall report directly and exclusively to the Hold
Separate Trustee and shall manage the Held Separate Business
independently of the management of Respondents.  The Manager
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shall not be involved, in any way, in the operations of the other
businesses of Respondents during the term of this Hold Separate.

c. The Manager shall have no financial interests affected by
Respondents’ revenues, profits or profit margins, except that the
Manager’s compensation for managing the Held Separate Business
may include economic incentives dependent on the financial
performance of the Held Separate Business if there are also
sufficient incentives for the Manager to operate the Held Separate
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 this Hold Separate.  For a period of two (2) years
beginning after the end of the Hold Separate Period, Respondents
shall not retain the services of such former Manager. 

d. The Manager shall make no material changes in the present
operation of the Held Separate Business except with the approval
of the Hold Separate Trustee.

e. The Manager shall have the authority, with the approval of the
Hold Separate Trustee, to remove persons identified in Appendix A
and replace them with others of similar experience or skills.  If any
person identified in Appendix A ceases to act or fails to act
diligently and consistent with the purposes of this Hold Separate,
the Manager, in consultation with the Hold Separate Trustee, may
request Respondents to, and Respondents shall, appoint a substitute
person, which person the Manager shall have the right to approve.  

f. In addition to those employees within the Held Separate Business,
the Manager shall employ such employees as are reasonably
necessary to assist the Manager in managing the Held Separate
Business, including, without limitation, pricing services personnel,
employee relations personnel, legal services personnel, public
relations personnel, supply personnel, earnings consolidation and
analysis personnel, business performance personnel (balanced
scorecard, expense, volume, shared services reporting) customer
relations personnel and marketing administration personnel. 

g. The Hold Separate Trustee shall be permitted to remove the
Manager for cause.  Within fifteen (15) days after such removal of
the Manager, Respondents shall appoint a replacement Manager,
subject to the approval of the Hold Separate Trustee, on the same
terms and conditions as provided in subparagraph II.B.2 of this
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Hold Separate.

3. The Held Separate Business shall be staffed with sufficient employees to
maintain the viability and competitiveness of the Held Separate Business. 
Employees of the Held Separate Business shall include (i) all personnel
described in subparagraph I.J.; and (ii) any persons hired from other
sources.  To the extent that any employees of the Held Separate Business
leave or have left the Held Separate Business prior to the divestiture of the
Assets to be Divested, the Manager, with the approval of the Hold
Separate Trustee, may replace departing or departed employees with
persons who have similar experience and expertise or determine not to
replace such departing or departed employees.

4. In connection with support services not included within the Held Separate
Business:

a. Respondents shall offer and the Held Separate Business shall obtain
the following services and products only from Respondents:

(1) National brand advertising and promotion programs;
(2) Federal and state regulatory policy development and

compliance;
(3) Human resources administrative services;
(4) Environmental health and safety services, which develops

corporate policies and insures compliance with federal and
state regulations and corporate policies;

(5) Preparation of tax returns; and
(6) Audit services.

b. Respondents shall offer to the Held Separate Business any services
and products that Respondents provide to their other businesses
directly or through third party contracts, or that they have provided
directly or through third party contracts to the businesses
constituting the Held Separate Business at any time since October
1, 1999.  The Held Separate Business may, at the option of the
Manager with the approval of the Hold Separate Trustee, obtain
such services and products from Respondents.  The services and
products that Respondents shall offer the Held Separate Business
shall include, but shall not be limited to the following:

(1) Refined fuels product trading and acquisition;
(2) Wholesale engineering services, including engineering,

design, and maintenance of terminals;
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(3) Convenience store category management;
(4) Development of new POS systems;
(5) Credit card processing;
(6) Information systems, which constructs, maintains, and

supports all SAP and other computer systems;
(7) Medical services, including drug testing;
(8) Public affairs, which provides media and community

relations services;
(9) Processing of accounts payable;
(10) Security services;
(11) Technical support;
(12) Financial accounting services; 
(13) Aviation services;
(14) Procurement of refinery supplies for the Mobil Torrance

Refinery (e.g. catalysts, chemicals, repair services,
maintenance);

(15) Procurement of goods and services utilized in the ordinary
course of business by the Held Separate Business;

(16) Legal services;
(17) Service station design, maintenance, and construction;
(18) New product development services from Mobil Technical

Center; 
(19) Real estate services, including the identification and

development of new sites (to be provided by Trammel Crow
under existing contracts); and

(20) Any and all services and products relating to and including
the distribution and sale of Jet Turbine Oils.

c. In connection with services and products other than those listed in
II.B.4.a., and including but not limited to those listed in II.B. 4.b.,
the Held Separate Business shall have, at the option of the Manager
with the approval of the Hold Separate Trustee, the ability to
acquire services and products from third parties unaffiliated with
Respondents.

d. Except as otherwise provided in this Hold Separate, for such
services and products provided pursuant to this subparagraph
II.B.4., Respondents may charge the Held Separate Business the
same amount, if any, charged by Respondents to their other
businesses.

e. Respondents’ personnel supplying services or products to the Held
Separate Business pursuant to this subparagraph must retain and
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maintain any and all Material Confidential Information of the Held
Separate Business on a confidential basis.  Except as permitted by
this Hold Separate, such persons shall be prohibited from providing,
discussing, exchanging, circulating or otherwise furnishing Material
Confidential Information of the Held Separate Business to or with
any person whose employment involves any of Respondents’
businesses.  Such personnel shall also execute confidentiality
agreements prohibiting the disclosure of any Material Confidential
Information of the Held Separate Business.

5. Respondents shall cause the Hold Separate Trustee, the Manager, and each
employee of the Held Separate Business having access to Material
Confidential Information to submit to the Commission a signed statement
that the individual will maintain the confidentiality required by the terms
and conditions of this Hold Separate.  These individuals must retain and
maintain all Material Confidential Information relating to the Held Separate
Business on a confidential basis and, except as is permitted by this Hold
Separate, such persons shall be prohibited from providing, discussing,
exchanging, circulating, or otherwise furnishing any such information to or
with any other person whose employment involves any of Respondents’
businesses other than  the Held Separate Business.  These persons shall not
be involved in any way in the management, production, distribution, sales,
marketing, and financial operations of the competing products of
Respondents.

6. No later than five (5) days after the date this Order to Hold Separate and
Maintain Assets becomes final, Respondents shall establish written
procedures, subject to the approval of the Hold Separate Trustee, covering
the management, maintenance, and independence of the Held Separate
Business consistent with the provisions of this Hold Separate. 

7. No later than ten (10) days after the date this Order to Hold Separate and
Maintain Assets becomes final, Respondents shall circulate to employees of
the Held Separate Business and to Respondents’ employees who are
responsible for the sale or distribution of motor fuels in the United States, a
notice of this Hold Separate and Consent Agreement, in the form attached
as Attachment A.  

8. The Hold Separate Trustee and the Manager shall serve, without bond or
other security, at the cost and expense of Respondents, on reasonable and
customary terms commensurate with the person's experience and
responsibilities.  
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9. Respondents shall indemnify the Hold Separate Trustee and Manager and
hold each harmless against any losses, claims, damages, liabilities, or
expenses arising out of, or in connection with, the performance of the Hold
Separate Trustee's or the Manager's duties, including all reasonable fees of
counsel and other expenses incurred in connection with the preparation for,
or defense of any claim, whether or not resulting in any liability, except to
the extent that such liabilities, losses, damages, claims, or expenses result
from misfeasance, gross negligence, willful or wanton acts, or bad faith by
the Hold Separate Trustee or the Manager.

10. Respondents shall provide the Held Separate Business with sufficient
financial resources:

a. as are appropriate in the judgment of the Hold Separate Trustee to
operate the Held Separate Business at no less than current rates of
operation (including, but not limited to, current rates of refinery
production and product sales) and at no less than the rates of
operation projected in the business plans of Respondents as of
October 1, 1999 (including, but not limited to, the rates of refinery
production and product sales projected in such business plans);
provided that failure to achieve production or sales goals projected
in Respondents’ business plans shall not be deemed to be a violation
of this Hold Separate,

b. to perform all maintenance to, and replacements of, the assets of
the Held Separate Business,

c. to carry on capital projects and business plans (as reflected in plans
dated no later than October 1, 1999) at their scheduled pace, and 

d. to maintain the viability, competitive vigor, and marketability of the
Held Separate Business.

e. Such financial resources to be provided to the Held Separate
Business shall include, but shall not be limited to, (i) general funds,
(ii) capital, (iii) working capital, and (iv) reimbursement for any
operating losses, capital losses, or other losses; provided, however,
that, consistent with the purposes of the Decision & Order
contained in the Consent Agreement,  the Hold Separate Trustee
may reduce in scale or pace any capital or research and
development project, or substitute any capital or research and
development project for another of the same cost.
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the safety, health, and environmental aspects of their operations and the
integrity of their financial controls; and Respondents shall have the right to
defend any legal claims, investigations or enforcement actions threatened or
brought against any Held Separate Business.

15. Except for the Manager, employees of the Held Separate Business, and
support services employees involved in providing services to the Held
Separate Business pursuant to subparagraph II.B.4 and except to the extent
provided in subparagraph II.B.14, Respondents shall not permit any other
of its employees, officers, or directors to be involved in the operations of
the Held Separate Business.

16. Respondents shall maintain the viability, competitiveness, and marketability
of the Held Separate Business; shall not sell, transfer, or encumber said
assets (other than in the normal course of business or as required to comply
with Respondents’ obligations under the Consent Agreement); and shall
not cause or permit the destruction, removal, wasting, or deterioration, or
otherwise impair the viability, competitiveness, or marketability of the Held
Separate Business.

17. Respondents shall assure that employees of the Held Separate Business
receive, during the Hold Separate Period, their salaries, all current and
accrued bonuses, pensions and other current and accrued benefits to which
those employees would otherwise have been entitled.

18. Except as required by law, and except to the extent that necessary
information is exchanged in the course of consummating the Merger,
negotiating agreements to divest assets pursuant to the Consent Agreement
and engaging in related due diligence; complying with this Hold Separate
or the Consent Agreement; overseeing compliance with policies and
standards concerning the safety, health and environmental aspects of the
operations of the Held Separate Business and the integrity of the Held
Separate Business' financial controls; defending legal claims, investigations
or enforcement actions threatened or brought against the Held Separate
Business; or obtaining legal advice, Respondents' employees (excluding
support services employees involved in providing support to the Held
Separate Business pursuant to subparagraph II.B.4.) shall not receive, or
have access to, or use or continue to use any Material Confidential
Information, not in the public domain, of the Held Separate Business.  Nor
shall the Manager or employees of the Held Separate Business receive or
have access to, or use or continue to use, any Material Confidential
Information not in the public domain about Respondents and relating to
Respondents' businesses, except such information as is necessary to
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V.

IT IS FURTHER ORDERED that this Hold Separate shall terminate at the earlier of:

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

B. the day after the last of the divestitures required by the Consent Agreement is
completed; provided, however, that certain assets controlled by the Held Separate
Business shall be released upon the occurrence of the following events:

1. When an Asset to be Divested that is included within the Held
Separate Business is divested pursuant to the Consent Agreement,
that asset shall cease to be held by the Held Separate Business;

2. When the Exxon Northeast Marketing Assets are divested and
Respondents have complied with subparagraphs IV.A., IV.B.,
IV.C., IV.D., IV.E., and IV.F. of the Decision & Order contained
in the Consent Agreement, the Mobil Mid-Atlantic Marketing
Assets are divested and Respondents have complied with
subparagraphs V.A., V.B., V.C., V.D., V.E., and V.F. of the
Decision & Order contained in the Consent Agreement, and the
Mobil Texas Marketing assets have been divested and Respondents
have complied with subparagraphs VI.A., VI.B., VI.C., VI.D.,
VI.E., VI.F., VI.G., and VI.H. of the Decision & Order contained
in the Consent Agreement (or if Paragraph XV of the Consent
Agreement is invoked, when Respondents have divested the Mobil
Northeast Marketing Assets, the Exxon Mid-Atlantic Marketing
Assets, or the Exxon Maine-Virginia Assets, as the case may be,
and Respondents have complied with the applicable
subparagraphs), then the Held Separate Business shall transfer the
following assets to Exxon Mobil (to the extent they have not been
divested):  Assets in the Mobil Texas Fuels Marketing NBU not
required to be divested; assets in the Mid-Atlantic Fuels Marketing
NBU not required to be divested; the Mobil New England, New
York and Florida Fuels Marketing NBUs; and the Existing Business
Units, Newly-constituted Support Service Units, and personnel
identified in subparagraph I.J.6., except to the extent deemed
necessary by the Hold Separate Trustee in accordance with the
terms of this Hold Separate to support assets of the Held Separate
Business, if any, which have not been divested;
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3. When Mobil’s interest in the Trans Alaska Pipeline System and
either Mobil’s interest in Colonial Pipeline or Exxon’s interest in
the Plantation Pipeline have been divested pursuant to Paragraphs
IX and X of the Consent Agreement, then the Held Separate
Business shall transfer the following assets to Exxon Mobil: Mobil
Alaska Pipeline Company and Mobil’s interest in the Colonial
Pipeline Company if it has not been divested;

4. When the Exxon California Refining and Marketing Assets have
been divested and Respondents have complied with subparagraphs
II.A., II.B., II.C., II.D., II.E., II.F., II.G., II.H., and II.I. of the 
Decision & Order contained in the Consent Agreement, then the
Held Separate Business shall transfer the following assets to Exxon
Mobil:  Mobil’s Team Mobil West; and

5. When the Exxon Guam Assets have been divested pursuant to
Paragraph III of the Consent Agreement, then the Held Separate
Business shall transfer the following assets to Exxon Mobil: Mobil
Guam Fuels Marketing Business.

By the Commission, Commissioner Leary not participating.

Donald S. Clark
Secretary

SEAL
ISSUED:  November 30, 1999


