William E. Kovacic
J. Thomas Rosch

In the M atter of

HEXION LLC,
a limited liahility company;

Dodket No. G4235

and

HUNTSM AN CORPORATION
a orporation.
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ORDER GRANTING IN PART PETITION TO REOPEN AND SET ASIDE ORDERS
On Febmary 5, 2009, Regpondert Hexon LLC (“Hexon’) ard Regpondert Huntsman

Corporation (“Huntsran”) jointly filed a

ones Harbour

Peitiona 5. PeationExhbit5 & § 8;



For the reasons dated herein, the Commission has determined to grant the Petition to
reoperthe natier ard o setasde be Orders asto Regpondert Huntsman The Commission has

furt



2 Decisonad Orde fII.A. Seealso JI.R.

® Orderto Mantan Assets 11.K. The “Acqurer’ specfied nthe Decsonard Order



After the Commission issued the Orders, Huntsman and Hexion determined to terminate
ther ageenert to merge. On Decarber 14, 2008, Huntsmanard Hexon, ertered into an
ageenert to terminate the nerger ard to setle cetan claims surrounding Hexoni s proposed
merger with Huntsman.
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[11. STANDARD FOR REOPENING AND MODIFYING A FINAL ORDER

The Orders may be reopened and nodified on the grounds set forth in 8 5(b) of the
Federal Trade Commission Act, 15 U.S.C. 8§ 45(b). Frst, Section 5(b) provides thet the
Commission shal reoperanorderto corsiderwhether it shoud be nodified f the regpondert
makes “a satisfactory showing thet changed conditions of law or fact require the rue or order to
be dtered, modified or set aside, in whole or in part.” A satisfactory showing sufficient to
require regoering is made whena requestto regpenidertifies ginificart charges n
circunstarcesard stows that the ctargeseimnate the reed or the oderor make cotinued
appication of it inequitable or harmful to compdition*®

Secom, Secion 5(b) provides hatthe Conmission may ako reoperard nodify anorder
when athough charged cicumstarceswoud ot requre reopeing, the Commissondeemines
thet the public interest sorequires. Respondents ae therefore invited in petitions to reopen to
show how the public interest warrants the requested nodfication'* In the case of “public
interest” requests, FTC Rule of Practice 2.51 ) requires an initial “satisfactory showing” of how
modification would serve the public interest before the Commission determines whether to

reopen an order and corsider dl of the reasors for and againgt its modffication

° Seel6 C.F.R. §2.51(h).

1% S Rep. No. 96-500, 96th Corg., 2d Sess. 9 (1979) (significart chargesor charges
causing unfair disadvantage); Louisiana-Pacific Corp., Docket No. C-2956, Letter to John C.
Hart (June 5, 1986) a 4 (unpublished) ("Hart Letter”). See also United Statesv. Louisiana-
Pacific Corp., 967 F.2d 1372, 13787 Oth Cir. 1992)("A decisionto reopen does not
necessarily entail a decisonto nodiy the Order. Reopening may occur even where the pition
itself does not plead facts requiring modfication™).

' Hart Letter & 5; 16 CF.R 8§ 2.51.






15 16 C.F.R. § 2.51(b).
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2 Bosbn Sciertific Corporationi s acqusition of Guidart resited n a £paate comsert
order and diestiture. Decisonand Order, In the Matter of Boston Sci



investigation the Commission found reasonto bdieve that the proposd merger posed srious
threas © campeition. There has bea no stowing thatthe canpetitive caxditions that gawe rise
to the Conplant no lorger exst. Therefore, tere s o reasnto beieve hatsucha
combination of Hexion and Huntsnman would not posethe samne competitive concerns i it were
corsummated n the rearfuture. Having aleadyedablshed te conpettive efect preserted
by this acquisition, the Commission finds thet it is in the public interest to avoid reinvestigating
the Bsuesthatgawe tise © the Conplant shoud the same orappoximaiely the ane
combination be undertaken in the near term

There dill exsts a cedble risk that Hexon coud seé to acqure Huntsman espeily
in light of the current econormic volatility. Huntsman remains an independeant conpany.
Deteriorating finarcial corditions ard acces to finarcing for the rarsacion asoriginaly
structured appear to have been the primary reasons the acquisition did not occur.?* In fact, the
parties attempted to close the transaction on October 28, 2008, but were deterred when the
banking institutions that had otiginally committed to finance the transaction refused to do ®.
This fact suggests that if the transaction coud berestructured to address these financial issues, or
if the ecoromic climate were to change significantly, the acquisition coud berevived.
Accordingly, the Commission has determined 1o require Respordeant Hexionto seek prior
approval fromthe Conmission before Hexion undertakes any acquisition of certain assets of

Huntsmanor ary acqusition of, or merger or other conbination with, Huntsman

2! See Pettionat p. 5.
?2 Pettionat p. 5. Pation Exhibit 5 8. Exhibit 6 §11.
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»3 4 Trade Reg. Rep. (CCH) 1 13,241.

24 See Setlement and Release Agreement cortained in 8K, filed December 15, 2008,






following Paragaphll, addtiors ard nodificaiors to the deinitions, ard revisors to cetan
retaned paagaptls, ard al other provisiors are ®tasde:
ORDER
l.
IT 1S ORDERED thet, as used in the Order, the following ddfinitions shall gpply:

A. “Hexon’ or “Respadert” mears Hexon LLC, its drecbrs, dficers, enployees, gerts,
represetatves, sacessorsard asgyns; ard its joint vertures, sbsdiares, dvisions,
groyos and dfiliates in each case cortrolled by Hexion (including, bu not limited to,
Hexion Specialty Chemicals, Inc. and Nimbus Merger Sub Inc.) and the respective
directors, officers, employees, agents, representatives, successors, and assigns of each.

B. “Huntsmari mears Huntsrman Corporaton, its drecbors, dficers, enployees, gerts,
represetatves, sacessorsard asgjns; ard its joint vertures, sbisdiaiies, dvisions,
groups aml afiliates n eachcase catrolled by Huntsrran ard the respetive drecors,
officers, enployees agerts, repeseratves swccessors, ard asgns of ead.

C. “Conmmisson’ means the Fedeal Trade Commission

D. “Apollo Group VI” mears te parties b the Note Rurchase Ayeenert listed as puchases,
i.e., Apadllo Invegmert Fund VI, L.P., Apdlo OverseasPartrers VI, L.P., Apdlo Overseas
Patners (Delaware) VI, L.P., Apolo Overseas Patners (Delaware 892) VI, L.P., Apolo
Overseas Patners (Germany) VI, L.P.and AAA Guarantor - Co-Invest VI, L.P.

E. “Developrent” means dl research and developrrent activities, including, without
limitation, the following: test method developrent; stability testing; toxicology;
formulaiion, including without limitaion, customized brmulation for a paticuar
custoner(s); proces deebpmert; marufacuring scak-up; devebpmert-stage
manufacturing; quality assurarce/quality control development; staistcal analysis and report
writing; ard corducting expeiimerts for the pupaose ofobtaning ary ard al Product
Approvals. “Develop” means to engage in Developmernt.

F. “Formulated Systemi’ means the exact combination and proportion of epoxy resns, curing
agents, reactive diuents and other conporents that achieves a paticular set of applcation
and end-use characteristics in a final product.

G. “HuntsmanAdvarcedMateriak” mears the dvision of Huntsmanthat marnufacures,
dewebps, aml sels epxy resns am Specaky Epoxy Resns.

H. “MDI” means methylene diphenyl disocyanate and/or diphenyimethane disocyanate.
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I. “Note Puchase Agreement” means the Note Puchase Agreement dated December 23,
2008, ortained in Exhibit 10.1 ofHuntsman Corporation Form 8-K filed onDecember 23,
2008, atached as Appendix 1 to ths Order.
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IT ISFURTHER ORDERED
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V1.
IT ISFURTHER ORDERED thet this modffied Order shall terminate onJure 4, 2012.

By the Commission
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APPENDIX 1
FORM 8-K
HUNTSM AN CORP - HUN
Filed: December 23, 2008 jperiod: December 23, 2008)
and
FORM 8K

HUNTSM AN CORP - HUN
Filed: December 15, 2008 jperiod: December 15, 2008)
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