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BEFORE THE FEDERAL TRADE COMMISSION

MAY 1 3 2005

SECRETARY
In the Matter of

The Dow Chemical Company,

a corporation, and Docket No. C-3999

Union Carbide Corporation,
a corporation.

PETITION OF THE DOW CHEMICAL COMPANY
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TO THE INEOS AGREEMENT

Pursuant to Section 2.41 of the Federal Trade Commission (“Commission”) Rules

of Practice and Procedure, 16 C.F.R. §2.41 (2005), The Dow Chemical Company (“Dow”™)

hereby petitions the Commission tg ?‘gmgéi ggrtain amendmente tn tha Tnanc A oreamant whink
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total volume from these sites.” Indeed, as early as July 2001, Ineos joined the ranks of the

) Global Top 50 chemical producers (ranked by Chemical & Engineering News).?







PUBLIC VERSION

IL. Proposed Amendments Strengthen Ineos as a Reliable Ethanolamines and MDEA
3 Competitor

The amendments proposed herein are the result of extensive good faith
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e revising the capital contribution mechanism;

improving the dispute resolution system;

e adjusting certain contract terms annually, which provides a substantial
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e responding to Ineos’ desire to reduce its purchases of MMEA (a by-

product of MDEA production);
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e narrowing the conditions under which force majeure may be declared; and
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budgeting and reporting, periodic meetings, and full reconciliation on

accounts and calculations.
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unscheduled outages by taking on additional obligations. For example, the amendments allow
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Dow and Ineos have created a new defined term in the EO Supply Agreement,

“Unplanned Outages,” and a provision regarding such circumstances in order to deal
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outages that could arise over the course of the Agreement (amended EO Article 30). The
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The protections for Ineos built into the Unplanned Outage provision are intended

to make Ineos whole if such circumstances occur. And Dow certainly has its own strong
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any other decrease or interruption in supply. Specifically, Dow relies on the Plaquemine plant

for a key input into Dow’s EO derivatives businesses.
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H. EO Supply Agreement—Increased Flexibility and Control for Ineos

Several amendments provide Ineos with increased flexibility and control over its
purchases and payments under the EO Supply Agreement.

Ineos’ right to access other supply options during times of diminished EO supply
from Dow has been expanded in order to respond to Ineos’ goal of increasing the practicality of
the swap option under the Agreement. An expanded set of circumstances under which Ineos can
seek other EO supply options, a significantly reduced (from seven days to two days) notice

period for Ineos to alert Dow that it is pursuing such an option, and a timeframe for the other

supply option that runs through the expected (if later than actual) duration of reduced supply will

L Summary

The proposed amendments to both Agreements further enhance Ineos’ already
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III. Conclusion
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Agreement with Ineos and February 2005 Amendment No. 1 to the EO Supply Agreement with
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that the Commission approve the proposed amendments as expeditiously as possible.
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Brian Byme

Alina D. Eldred
Cleary Gottlieb Steen & Hamilton LLP
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CONFIDENTIAL APPENDIX A
February 2005 Amendment No. 1 to the GAS/SPEC Supply Agreement

[REDACTED]
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CONFIDENTIAL APPENDIX B
Proposed Amendments to GAS/SPEC Supply Agreement
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CONFIDENTIAL APPENDIX E
Existing GAS/SPEC Supply Agreement

[REDACTED]
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CONFIDENTIAL APPENDIX F
Existing EO Supply Agreement as Amended October 2001

[REDACTED]
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CONFIDENTIAL APPENDIX G
Proposed Settlement Agreement (February 24, 2005)

[REDACTED]




