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UNITED STATES DISTRICT COURT

FOR THE SOUTHERN DISTRICT OF NEW YORK
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UNITED STATES OF AMERICA,

Plaintiff,

4 @8 2n 33 aa

v ~:  CIVIL ACTION
CIBA CORPORATION, GEIGY CHEMICAL  :  No. 70 Civ. 3078
CORPORATION, CIBA LIMITED, __— |
J. R. GEIGY S.A., and S
GEIGY INTERNATIONAL A.G. -
Defendants. ;
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FINAL JUDGMENT

Plaintiff, United States of America, having

filed its complaint herein on July 17, 1970, and de-
- fendants having appeared and plaintiff and defendants

by their respective attorneys having consented to the
entry of this Final Judgment: | |

NOW,~THEREFORE, before the taking of any teépi~
mony and without trial or adjudication of any issue of
fact or law herein and without this Final Judgment con-
stituting any evidence~qr admission by any party hereto
with respect to any such issue, and upon consent of all
parties hereto, it is hereby, |

| ORDERED, ADJUDGED AND DECREED‘as follows:

A .

ThisVCourt has jurisdiction of the subject matter
of this action. This Court has jurisdiction over defendants
CIBA Corporation aﬁd Geigy_Chemical‘Corporation. - Defend-

ants CIBA Limited, Geigy International A.G. and J. R. Geigy
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S.A., while denying that this Court would ﬁave Jurlis-
diction over them in the absence of thelr voluntary sub-
mission to 1ts Jurisdiction, appear generally and, solely
for all purposes of this case, voluntarily submit to the
Jurisdiction of this Court and consent to the entry df
this Final Judgment. The complaint states claims under -
which relief may bé granted against defendants under
Section 7 of the Act of Congress of October 15, 1914, as
amended, entitled “"An act to supplement existingvlaws
against unlawful restraints and monopolies'and for other

purposes”, commonly known as the Clayton Act.

II

‘ ’ As used in this Final Judgment:
(A) "CIBA" shall mean the defendant CIBA Cor-

| poration, a Delaware corporat;on;
- (B) "Geigy" shall mean the defendant Geigy
! Chemical Corporation,-a New York corporation;

(c) "CIBA4Gé1gy" shall mean the corporation

' | or corporations formed by a merger of CIBA and
Gelgy, or CIBA and Geligy, respectively, in the évent
theyido not merge or have not merged;
(D) "Merger" shail mean the merger referred
to in (C) above or any merger of CIBA Limited and
J. R. Geigy S.A.; | |
(E) "CIBA-Geigy (Basle)" shall mean CIBA
Ltd., a corporation of Switzerland, J. R. Gelgy S.A.;
a.corporation of Switzerland, and any corporation or
corporatlions formed as a result of a merger of said

CIBA Ltd. and said J. R. Gelgy S.A., and each of

them;



(F) '"Defendants'" shall mean CIBA; Geigy, o ;
CIBA-Geigy, CIBA Limited, J. R. Geigy S.A,, CIBA-
Geigy (Basle) and Geigy International A.G, as
méy be applicable and shall mean "New Company"
as hereinafter defined until sold pursuant'té
Section VI of this Final Judgment;

(G) '"Domestic patehts" shall mean United
States Letters Patent (and all reissues, divi-
sions and extensions thereof) and all applications
for domestic patents, and patents issued thereon,
owned or controlled by any defendant or TRC on
March 19, 1970; |

(H) "TRC" shall mean Toms River Chemical Cor-
poration, é Delaware corporation; |

(I) '"New Company" shall mean the corporation
formed by defendants as ordered invSection v

hereof and its successors, including any purchaser

of its stock, business or assets pursuant to Sec-

tion VI hereof;

(J) "Sale of New Company" shall mean the
Salevof all of the stock, or the business and
related assets, of New Company as hereinafter
required by Section VIAhereof;

(K) "Eligible Purchaser" shall mean any one

i e e e e iy L

or more persons approved by piaintiff or this
Court if plaintiff fails so to approve after notice
to plaintiff and opportunity to be heard;

(L) '"Person" shall mean an individﬁal, part;
nership, asSociation, firm, corporation or any
other legal entity. |
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The provisions of this Final Judgment appli—‘
cable to any defendant shall apply to such defendant,
its officers, directors, agents, employees, subsidi-
aries, successors and assigns, and to those other per-
sons 1n active concert or participation with any defen-
dant who receive actual notice of this Final Judgment
by persohal service or otherwise. Any person not a

defendant herein who acqulires by purchase, grant,

~ exchange or'otherwise any assets pursuant to this Final

Judgment shall not by such acquisition be considered

to be a successor bound by this Final Judgmenﬁ.»

v
- Defendants are ordered and directed not later
than sixty (60) days following the date of the Merger,
as follows: |
(A) Defendant CIBA-Geigy shall establish
a new corporation (hereinafter referred to as New
Company) and shall transfer, sell and assign to
New Company the dyestuffs and detergent optical
brightening agents businesses of CIBA as listed
in Appendlx A hereto in order to constitute New
Company as a'fully operative, yiable, going busi-
ness; | ,
(B) Defendant ciBA-Géigy shall transfer to
New Company, when formed, personnel theretofore
engaged in the dyestuffs and optical brightening
agents for the detergent and textlile trades busi-
nesses of CIBA in the Udited States, such personnel

to include salesmen, technlclans, administrative
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and other personnel to the extent necessary for
New Company to be a fuliy operative, viable, going
business, and shall grant to any such transferred
personnel rights and beneflts substantially simi-
lar to or better than those to which they would
have been entltled had they remained CIBA employ-
ees, For three (3) years following the formation
ol New Compény, defendants afe enjoined and
restrained from employing or offering to employ any
of such transferred persohnel except with the prior
consent of plaintiff or this Court if pléintiff
falls so to consent; |

(C) Defendant CIBA-Geigy shall furnish to
Ney Company, when formed, and contlinuing until the
date of Sale of New Compahy, such supplementary
accounting,vdata processing and other services
(including computer time) as New Company may reqﬁest,l
without retéining any information resulting from fur-
nishing such services after Salévof.New Company;

(D) Defendant CIBA-Gelgy shall cause TRC to

‘venter into a contract with New Company, when formed,

to supply to it for a perlod, unless sooner terminated
pursuant to Section IV(F) hereof, continuing (1)

until ten (10) years from Sale of New Company
unpatented dyestuffs which havé been or willlbe manu-
factured by TRC for its customers durlng the period |
commencing on March 19, 1970, and ending ten (10)
years from Sale of New Company, and (i1) until five (5)

years from Sale of New Compaﬁy, defendants' patented



dyestuffs which have been or will be manufactured
by TRC during the period commencing oﬁ Marech 19,
1970, and ending five (5) years from Sale of New
Company, all at prices and»upon terms and condi-
tions no less favorable to New Company than those
ofbthe contracts between TRC andvits other cus-
tomers on March 19, 1970, including the right to
have patented products of New Company manufactured
by TRC for New Company until ten (10) yéars after
Sale of New Company;

(E)‘ Defendants shall sell to New Company,
when formed, or otherwlse make avéiiable,under
appropriate supply-contracts as provided in Sec-
tion V of this Final Judgment, for a periocd of
tive (5) years after Sale of New Company, ahy
and all patented and unpatented dyestuffs not

supplled to New Company by TRC pursuant to subsec-

‘tion (D) above and any and all types of textile

~auxiliary products sold in the United States by

any defendant during sald period at prices and

upon terms and conditions as provided in Section V

‘hereof, As used hereln and in Appendix A hereto,

the term "textlle auxillary products" means level-

ing agents, dispersing agents, wetting agents,

coaclivating égents, softeners, scouring agents,

printing'assistants and fixing agents used.or‘

‘useful in the process of dyelng textilles;

" (FP) Upon notlice from New Company within five

(5) years from date of Sale of New Company that

it has a bona fide interest in producing in the
-6~



United States the types of dyestuffs manufactured
by TRC, defendant CIBA-Gelgy shall make avallable
to New Company (1) such information technical or
otherwise as may be requlred in order for New

Company to decide whether so to produce such dye-
stuffs; and 1f within one (1) year thereafter New
Company decides to 80 produce, then defendant

CIBA—Géigy shall make available to New Company

" (11) such technical information, design and engin-

eering data which CIBA-Geigy or TRC has and ﬁhich
elther at that time may lawfully diéclose, as may

be needed by New Company for thevproduction of

‘such dyestuffs or the construction of such a dye-

stuffs plant, and (i1i1) such manufacturing know-how
and technical information which CIBA-Gelgy or TRC
has and which either at that time may lawfully
disclose, as may be needed by New Company for the
production of the unpatented dyestuffs then being
produced by TRC;

Any and all information furnished hereunder
shall be furnished and used only for such produc-
tion of dyestuffs by or for'Neﬁ Company. In the
event New Company decides not to produce dyestuffs
after receipt of the information furnished pufsﬁant
to (1) above and/or in the event New Comﬁany does
not proddce dyestuffs after recelpt of information

furnished pursuant to (11) and (1i1) above, New

 Company shall keep all such information confiden-

tial and shall return all such information to CIBA-

Gelgy. In the event New Company constructs and

-7~



operates such a dyestuffs plant, or so produces
dyestuffs, TRC's supply obligations under

Section IV(D) hereof shall.terminate one (1) year
from the start-up of such plant or production.

New Company shall reimbursé CIBA-Geligy for 1ts
costs and expenses in furnishing the above techni-
cél information, designs, engineering data and
manufacturing know-how.

‘ (G) Defendant CIBA-Gelgy shall
(1) sell to, or procure for, New Com-
pany when formed and continulng for a period

of three (3) years from the date of Sale of

New Compény under appropriate supply contracts

at ﬁrices_and upon terms and condltlons as

- provided in Section V hereof all of the'deter—
gent optical brightening_agents being sold in

the Unlted States by_defendant CIBA on Mafch 19,

1970,)6r the chemical compounds necessary fdf

formulating aﬁy of sﬁch products; and

(2) seil to, or procure for, New Com-
pany when formed and continuing for a.period
of ten (10) years from the date of Sale of

New Company under appropriate supply‘contracts

at prices and upon terms and éonditibns as
profided in Section V hereof all of the tex-
tile optical brightening agents being sold

in the United States by defendant CIBA on

March 19, 1970. |

(H) Defendants shall grant to or obtain for

New Company, when formed, an unrestricted, non-



exclusive llcense to make, have made, use and

sell dyestuffs under any, some or all, as New
Company may request, domestlc patents relatilng

to any dyestuffs manufactured in the United States
on March 19, 1970, by or for CIBA or Geigy together
with manufacturing and technical information
relating thereto, provided, however,

(1) 1licensor shall not include any
restriction whatsoever in any patent license’
granted to New Company pursuant to this sub-
section (H) except:

(a) a reasdnable royalty may be
charged and collected, which foyalty

shall be finally determined at the time

of Sale of New Company pursuant to Sec-

tion VI; -

(b) Ereasonable provision may be

made for periodilc rpyalty reports by HNew

Company'and inspection of the relevant

books and records of New Company by an

independent auditor or other persbn‘
acceptable to the licen$or and New‘Company

(or, in the absence of agreement, a person

appointed by the Court), who shall report

to the licensor defendant only the amount
of the royalty due and payéble;

(e) reasénable provision may be made
for cancelation of the license upon
fallure of New Company to make the

reports, payvthe royalties, or permlt the



(,“
!ﬁ

inspection of its books and records as
herelnabove provilded;
(d) the license shall provide that

New Company may cancel the license as to

any, some or.all specified patents at any

time after one (1) year from the date of

Sale of New Company pursuant to Section

VI of this Final Judgment by giving

thirty (30) days' notice in writing to the

licensor. - |

(2) 4if such licensor and the purchaser of
New Company are unable to‘agree'upon reasonable
royalties at the time-of Séle of New Company;
such purchaser or the licensor may, upon notice
to plaintiff, apply to this Court for the deter-
mination of (1) reasonable royalties and (2)
such reasonable interim royaltiés'(pending the
completion of any such proceeding) as the Court
may deem appropriate. In any such proceeding,
the burden of broof shall be upon such licensor
to establish the reasonableness of the royalties
requested by 1it. Pending the completion of
negotiations of any such pfoceedings, such
'puréhaser shall ﬁaVe the right to make, have
made, use and sell under the patent or'paténts
to which its patent 11cen$e pertains, subject
to the payment of reasonable interim royalties.
A final Court determination of reasonable

royalties shall be applicable to such purchaser
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from the date of Sale of New Company. If

such purchaser falls to accept a license, such
purchaser shall pay any royaltles found by the
Court to be due to licensor and such costs as |

the Court may determine to be Just and reason-

- able;

(3) nothing in this subsection (H) shall
prevent the licensee from attacking, 1h the
aforesald proceedings or 1n any other controversy,

the validity or scope of any patent or patents,

"nor shall this Final Judgment be construed as

Judgment s

New Compan
not manufa
pany. and t

a nonexclu

imputing any validity to any of said'patents;
'.(h) no defendant shall make any sale or
other disposition of any patent to which this
subsection (H) may apply which deprivés it of
the powér or authority to grant licenses in
accordance with the provisions hereof, unless
the pufchaser, trénsferee or assignee shall
file with this Court, prior to tﬁe consummation
of sald transaction, én undertaking to be bound

by‘its provisions.

V .
The supply contracts required by this Final

hall be subject to termination by New Company

at any time on nine (9) months' notlice; shall be between

y and CIBA-Gelgy or, in the case of products
ctured by CIBA-Gelgy, may be between New Com-
he manufacturer of such products; shall be on

sive basis; and shall not require any supplier

to continue production of any product’which, absent

-11-
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ﬁhis Final Judgment, 1t would otherwise discontinue.
Sales pursuant to such contracts shall be at reasonablé,
non-discriminatory prices, terms and conditilons, pro-
vided that (1) in tﬁe case of products supplled to
CIBA-Geigy by CIBA-Gelgy (Basle) or other third parties,
the prices and terms and conditions of sales shall bé

no less favorable to Néw Company than those‘at or upon
which such products are, from time to time, supplled

to CIBA-Gelgy, and (11) 1in the case of products manﬁ-
factured by CIBA-Gelgy and sold to third parties, the
prices and other terms and conditions of sale shall be
"no less favorable to New Company than those‘at or upon
which such products are, from time to time, so sold to
third parties on the séme functional level as New Com-
pany. SubjJect as aforesald, in the event the parties

to any such contfact shall be unable to agree on any

- price, term or provision thereof, the same shall be
determined by arbitration within the standards set forth

above,

VI
: Defendant»CIBA—Geigy is orderedrand directed,
within two (2) years following the date of the Mérger,'
to sell all of the stock of New Company to an Eligible
Purchaser, or business and related assets of New Com-
pany to a single Eligible Purchaser, provided that the
detergent optical brightening agent business may be‘

sold to another Eligible Purchaser,

VII
(A) Defendant CIBA-Gelgy 1s ordered and

directed, within two years from the date of the Merger,

-12- -
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to sell to a single Eligible Purchaser the following

pharmaceutical assets (hereinafter referred to as

Pharmaceutical Assets):

(1)

(2)

(3)

the following United States Letters Patents:
No. 2,700,671 (sulfinpyrazone), No. 3,055,904
(chlorthalidone), No. 2,648,682 (acenocoumarol),
No. 2,745,783 (oxyphenbutazone), No. 2,948,718
(carbamazepine) and No. 3,415,937 (clortermine
hydrochloride); reserving, however, and subject
to, a nonexclusivé, royalfy-free, license to
CIBA-Geigy for the respective lives thereof to
make, have made, use and sell the’products, and
to practice the methods, covered by all of the
claims of sucﬁ patents; » ‘.

the following United States trademarks:
"Hygroton", Registratioﬁ'No. 437,263, and
"Regrotdh", Registration No. T48,677;

(a) All of CIBA-Gelgy's right, titlé, interest
and privileges with respect to the "FDA maﬁerialS"
(hereinafter defined) reiating to all of the |
pharmaceutical products listed in paragraphs (1)
and (3) of Appendix B'hergto, 80 that such'FDA
matérials shall be the sole property of and coh-
trolled exclusively by such Eligible Purchaser,‘
together with copieé of éll such materials and |
all necessary authorizations or approvals for
the development, manufactﬁre,'sale or distribu—
tion ofvall of such phafmacehticai products,
subject, however,.to a continuing right of

CIBA-Gelgy to use; have accéss to, refer to

13-



and authorize the FDA to refer to such
FDA materials‘in connection with the
development, manufacture, sale or distribu-
tion of pharmaceutical products by CiBA—
Gelgy;

The term "FDA materials" as used herein
means all appllications, notices, data and
information-relating to all of the pharmaceﬁ—

tical products listed in Appendix B hereto

~and filed (and any relevant information avail-

able but not filled) before the date of the
Merger by CIBA-Geigy with the United States
Food and Drug Administration. "FDA materials"

concerning the Gelgy owned pharmaceutical

_ products specifically ldentified as Hygroton

and Regroton in paragraph (1) of Appendix B

hereto shall also 1nclude applications, notices,

"~ data and information filed by Geigy or avail-

able but not filed for a period of five (5)
years following the date of the Merger.

(b) The right to use, have access to, refer

~to and authorize the FDA to refer to the FDA

materials (as above defined) relating to the

licensed pharmaceuticai product described
in paragraph (2) of Appendix B hereto, in conﬁec-
tion with the development, manufacture, sale
or‘dIStributién thereof by the purchaser,
together with coples of all such materials

and all necessary authorizations or anprovals

~1h-



as such purchaser may request;

(4) manufacturing know-how, technical infor-
mation and customer lists and sales récords
with respect to the pharmaceutical products
described in Appendix B hereto, and informa-
tién regarding theilr manufacture, use and
application, to the éxtent ﬁhat CIBA-Gelgy
now has or shall have after the Merger the
right to do so;

(B) Defendants are ordered and directed to
sell to the pﬁrchaser of the Pharmaceutical Assets, or
procure for such,purchaser,.undef appropriate supply
contracts and at prices and upon terms and condltions
as provided in Section V hereof, the active 1ﬁgredien£s
fdr or formulations of all of the pharmaceuticai prod-
ucts described in Appendix B hereto. Such obligation
shall continue for five (5) years from the date of the
sale of the Pharmaceutical Aséets. Each such supply
contract shall be subject to termination by the pur-
chaser at any time on nine (9) months' notice and shall
obligate the'manufacturer of such produéts to continue
dellverles notwithstanding that 1t might otherwise
discontinue production;

(C)‘ (1) At the time of the sale of the
‘Pharmaceutical Assets, CIBA-Geigy is ordéred and directed
to grant to the purchaser ‘thereof an optlon to purchase
the Gelgy plant at Cranston, Rhode Island, described

in Appendix C hereto. Such option shall be exercisable

=15~
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at any time during the period of four (4) years from

the date of sale of the Pharmaceutlcal Assets upon at

least eighteen (18) months' notice prior to the expira-

tion of the option. In the event such option shall be
exerclised, the transfer of the Geigy Cranstoh plant
pursuant thereto need not 1nc1udé any manufacturing
know-how, technical information or patent rights with
respect to any product or patenﬁs not otherwlse covered
by thls Flnal Judgment other than patents on machinery

and equipment incorporated in said plant. In the event

- CIBA-Gelgy and the purchasef cannot agree ubon the

price, terms or conditions for the sale of the Geigy
Cranston plant, the same shall be determined by arbitra-
tion on a fair and reasonable basis; |

(2) In the event said optidn shall be exer-

cilsed, CIBA-Gelgy 1s ordered and direeted to make avail-

able for selection and employment by the purchaser per-

sonnel theretofore engaged in the operatlion and manage-

ment of said plant to the extent requested by the pur-
chaser, on condition that the pufchaser offers to such
personnel employee rights and benefits substantially
similar to or better than those to which they would have
been entitled as CIBA-Gelgy employees. For ﬁhree (3)

years followlng the employment of any such personnel

by the purchaser, defendants are enjoined and restrained

from employing any of such transferred personnel except
with the prior consent of plaintiff or this Court if the

plaintiff fails so to consent;

~16-



(3) Pending the exercise 6r expiration of
sald option, CIBA-Gelgy and the purchaser of the Phar-
maceutical Assets shall have co-manufacturing rights at
sald Gelgy Cranston plant with respect to such of'the
Gelgy pharmaceutical products as shall havebbeen manu-—
factured at said plant on March 19, 1970. Such co-
manufacturing rights shall entlitle such purchaser to
have its requirements of the resﬁective products manu-
factured at said plant. In the event CIBA-Gelgy and séid
purchaser shall be unable to agree upon the price, ferms
or conditions of such co-manufacturing rights, ﬁhe same
shall be determined by arbitration on a fair and reason-
able basls.

(D) Upon réquést by the purchaser of the
Pharmaceutical Assets, CIBA-Gelgy  1is ordered ana directed
to provide to such purchaser co-manufacturing rights
at the Gelgy pharmaceutical formulétion plant at Suf-
fern, Néw York, with reséect toal of the pharmaceutilcal
products described in Appendix B hereto, for a period of
five (5) years following purchase of such Pharmaceutical
Assets. Such co-manufacturing rights shall entitle such
purchaser to have sald products formulated at said‘plant
and shall be subJect to termination by the purchaser at |
any time on six months! notice. In the event CIBA-Gelgy
and sald purchaser shall be unable to agree upon the
brice, terms of conditions of such co-manufacﬁuring rights,
the same shall be determined by arbitration on a fair and
reasonable baslis,

| (E) The purchaser of the Pharmaceutical Assets

shall have the right to select and employ up to 50% of the

-17-
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personnel to be equitably selected in each job classi-
~fication and rating engaged in the marketing of Gelgy
pharmaceutical products 1In each marketiné district in
"the United States at the time of sﬁch purchase on con-
dltion that such purchaser offers to such personnel
employee rights and benefits substantially similar to
or better than thosé‘to which they would have been
entitled as CIBA-~Gelgy employees. For three (3) years
’following.the empioyment of any such personnel by the
purchaser, defendants are enjolned and restrained frdm
employing any of such transferred personnel, except
with the prior consent of piaintiff or this Court if
the plaintiff fails so to consent.
yII
(A) CIBA-Geigy is ordered and directed,
within two (2) years from the date of the Merger, to
grant to a single Eligible Purchaser rights.and licenses
with respect to the CIBA agrochemical products described
in Appendix D hereto ("CIBA agrochemical products"), as
follows: |
(1) an ;hrestricted and nonexclusive license,
under any, some or all,'as the Eligible Pﬁrchaser
may request, of the patents referred to in saild
Appendix D (including patents which méy be issued
oh patent applications referred to in said Appen-
dix), to make, have made, use and sell CIBA agro-
chemical prodﬁéts, and to practice the methods,
covered by the claims of said patehts. Any such
patent license shall be subject to all of the pro-
visions of subsection (H) of Section IV of this

FPinal Judgment with appropriate substitutlions so
that said provisions shall apply to the aforesaild

license; -

-18-




(2) manufacturing know-how and technical
information with respect to CIBA agrochemical prod-
ucts and information regarding thelr use and
application; énd

| (3) a nonexclusive right to use, have access
to and refer to, materlals flled by CIBA prior
to the date of the Mefgef with the U.S. Food and
Drug Administration and the U.S. Department of
Agriculture and any relevant information available
but ﬁot filed relating to any of the CIBA agro-
chemical products. CIBA-Geigy shall authoricze
speclific reference by départments or agencles of-
the Federal Government to such materials and any
label registrations issuing thereon as such pur-
chaser may request in connection with the develop-
ment, manufacture, sale or distribution of the
above-mentioned products.

(B)- Defendants are ordered and directed, upon
written request of the purchaser of-the CIBA‘agrochemi-
cal products, to sell to, or procure for, such purchaser
said products or.the chemical compounds necessary for
formulating the same, undef appropriate supply contracts
and at prices and upon terms and conditions as provided
in Section V hereof. Any such sﬁpply contraét shall be
for a period of three years from the date of‘the grant
referred to in subsection (A) of this Section VIII;

-(C) CIBA-Geigy 1s ordered and directed to
furnish upon request to guch purchaser coples of CIBA's
customer lists and sales records relating to the sale

of CIBA agrochemical products;

-19-
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(D) CiBA—Geigy shall make avallable for
emplo&ment by such purchaser personnel engaged in the
marketing of CIBA agrochemical products'invthe United
States to the extent requested by the purchaser, on
condition that purchaser offers such personnel, employee

rights and beneflts substantially simllar to or better

.than those to which they would have been entltled as

CIBA-Gelgy employees. For three (3) years following
the employment of any such personnel by.the pu}chaser,
defendants are enjoined and restrained from employing
any of such transferred personnel, except with the
pridr consent of plaintiff or thils Court 1f plaintiff
fails so to consent.

(E) At the time of the grant referred to in
subéection (A) of this Section VIII, CIBA-Geigy 1$
ordered and directed to grant to the purchaser an optioh
to purchase the CIBA agrochemicél testing facilities o
at Vero Beach, Florida, as described in Appendix E
héreto. Such option shall be exerciséble at any time
within two (2) years from the date of the grant upon
at least six (6) months' notice prior to the expiration
of the option. In the event,CIBA-Geigy and the purchaser
cannot agree upon the price, terms or ¢ond1t16ns for
the purchase of said facilities, the same shall be
determined by arbitration‘on a falr and reasonable

basis.

‘ IX
- If CIBA-Gelgy shall not have sold or other—.
wlse disposed of any of the assets to.be séld or dis-
posed of pursuant to Sections VI, VII and VIII hereof‘
within;two (2) years from the date of the merger or
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any extension of said period pursuant to Sectlion XVIII
hereof, at any time thereafter, upon reasonable notlce

to CIBA—Geigy and opportunity to be heard, plaintiff

‘may move this Court for an order requiring a trustaé

to be appointed by this Court, at the cost and expense
of CIBA-Gelgy, to sell such assets to an Eligible

Purchaser at the best‘offer obtainable_at a public‘or
private sale, as this Court shall determine, provided
that if any suéh sale reqﬁires registration uhder the
Securities Act of 1933, as amended, the cost of such |

registration shall be borne by the purchaser.

X

All sales pursuant to this Final Judgmant
shall be made in good faith and shall be absolute and
unqualified; provided, however, that if any assets
sold or transferred are not simultaneously pald for
in full, nothing herein shall prohibit CIBA-Geigy from
retaining, accepting and enforecing a bona £ide lien,
mortgage, deed of trust or other form of securlty other
than voting stock on such assets for the purpose of
securing to CIBA-Gelgy full payment of the price at
which.such’assets are sold; and provided fufthervthat
if, after bona fide disposal pursuant to this Final
Judgment, CIBA-Gelgy by enforcement or settlement of a
bona fide 1ien, mortgage, deed of trust or other form
of security regalns ownership or control of any such
assets, CIBA-Gelgy shall, subject to the provisions

of this Final Judgment, dispose of any such assets thus

regalned within two years from the time of reacquisi-

tion.
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XI
None of the assets to be s0ld or otherwlse
disposed of pursuant to this Final Judgment shall be
directly or indirectly sold or otherwise dispoéed of
to any person, other than an Eligible Purchaser; who‘
at that time 1s an officer, direcﬁor'or employee of any

defendant or any of its subsidiaries or affiliates, or

4s acting for or under the control of any of them, or

in which they or any of them own or control benefi-
cially more than one percént of the voting securities
(including securities convertible into voting securi-

ties).

XIT
Until the sale or disposition of any asset
required by this Final Judgment is’accomplished, defen-
dants shall not knowingly take anykactionvwhich impairs
the'value of such asset or defendants' ability to accom-

plish such sale or disposition.

XIII
(A) Whenever CIBA-Geigy is required to fur-

nish manufacturing know-how and technical information

to an Eligible Purchaser with respect to any product

or its use or application,vsuch know~how and informa-
tion shall include (1) &ll manufacturing know-how and
technical information which CIBA-Gelgy has and which
it may at that time lawfully disclose for use in the
manufacture of such product, and (i1) such additional
technical information relating to the use and applica-

tion of such product as CIBA-Gelgy then furnishes to
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its custoners in the United States.

(B) As-a condition to furnishing any manufac-

turing know how or technical information, clBA-Geigy may
«require the Eligible Purchaser.tO whomit is furnished

to agree in witing to use such technical infornmation

only in connection wth the production of such. products in
the United States by or for the Eligible. Purchaser.

(O Excepte cas in this Final Judgnent expressly
provided or as provided. by law, no license or right
under any patent or to use any trademark or conpany or
trade nane with respect to any product shall be granted
or, inplied in connection with any transaction pursuant
hereto.

X1V
Not hing contained in this Final Judgnent shall
be deened":
A to prohibit - any person from

(1) performng any act in any foreign
country which is required of it under the l[aw
of such foreign country, or

(2) refraining fromany act in any
foreign country which would be illegal under
the llaw of such foreign country; or

(B) to-require any person to accept enpl oy-

ment with New Conpany or an Eligible Purchaser if

he shall be unwilling to'd so.

XV
Any sale or other disposition of any asset required
by this Final Judgnent to be made to an Eligible Purchaser

ot her, ‘than-a:single Eligible Purchaser, may be made to two or
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more eigible Purchasers 1f approved by plaintiff or this
Court if plaintiff fails so to approve after notice to

plaintiff and opportunlty to be heard.

XVI

Any matters to be determined by arbitration
pursuant to this Final Judgmént shall be determined,
upon notice to the plaintiff, under the pfovisions of
Articles 75 and 76 of the New York Civil Practice Law
and Rules in accoraancevwith the ruleé then obtaining of
the Ameriéaﬁ Arbitration Assoclation, and 1in the event
of such arbitration the periods of time provided herein
concerning the duration of the rights and obligations
of the parties to the matters being arbitrated shall |
be extended for a period.of time equalling the period

réquired for such arbitration.

XVII

‘Except asmtq matters to be arbitrated pursuant
to this Final Judgment, any disagreément as to the
prices, terms or cbnditions of any transaction under
this Final Judgment shall be determinedey this Court
upbn written application of either party to the trans-
actlon and after notice to the plaintiff. Pendiné-the
completion of any such proceeding, thils Court may deter—
mine interim terms, which may be adjusted retroactively
at the time of the final determination. In any such
proceeding_the burden of proof shall be upon the defend-
ant to establish that any price, term or condition
requested by 1t conforms to the requirements of this

-

Final Judgment. In the event of any proceeding con-
- =24-
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cerning the prices, terms 6r condltions 1n contracts of
supply as required herein,Athe pefiods pro?ided herein
concérning the duration of such contracts shall be
extended for a period of time equalling that from when
an application 1s made and this Court determines interim

terms.

XVIII
(A) TFollowing the entry of this Final Judg-
ment, CIBA—Geigy shall render reports quarter-annually

to the Assistant Attorney General in charge of the Anti-_

~ trust Division, outlining in reasonable detall the

efforts made by CIBA-Gelgy to comply with the oprovisions
of Sections IV, VI, VII and VIII of this Final Judgment.
Such reports shall be deemed‘confidential and shall not
be disclosed to others than members of the staff of:
the Department of Justice, except upon order of this
Court or in any proceeding arising out of this Final
Judgment.

(B) The complete detalls of any contemplated
salé or othér disposition of any assets required by

this Final Judgment shall be submitted to plalntiff

by CIBA-Gelgy. Following the receipt of such informa-

tion, plaintiff shall have sixty (60) days in which to
object thereto by written notice to CIBA-Gelgy. If
plaintiff‘does not object, the transaction may be con-

summated, but 1f there 1s objectlon by the plaintiff,

‘the transaction shall not be consummated until CIBA-

‘Geigy obtains the approval of this Court or until plain-

tiff withdraws 1its objectioh; provided, however, that

in case plaintiff objects, the perlod set forth hefein

=25~
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within which the assets 1n question must be sold or
otherwiée disposed of shall be extended by agreement
wiﬁh plaintiff, and if the partles cannot agree, the
period of extension shall be determined by this Court

after notice to plaintiff and opportunity to be heard,

XIX

For a period of five (5) years after the date
of entry of thls Flnal Judgment, the Defendants aré
enjolned and restrained from acquiring directly or
indirectly any other person engaged in the United States
in any of the same lines of commerce as CIBA-Geilgy,
except upon fifteen (15) days' prior notice to the plain-
tiff. If within such fifteen (15) day period plaintiff

requests information authorized by the Antiltrust Civil

Process Act relating to the proposed transaction, then

such transaction shall not be consummated prior to the
expiration of sixty (60) days following thevsubmission

to the plaintiff of such information.

XX
(A) For the purpoée of securing compliance
with this Final Judgment, and for no other burpose duly
authorized representativeé Qf thg Department of Justice
shall, upon'written‘request of the Attorney General or
ﬁhe Assistant Attorney General in charge of the Antitrust

Division, and on reasonable notice to CIBA-Gelgy, made

‘to its principal offlice, and subject to any legally

recognized privilege, be permitted'
(1) access during regular office hours to

all books, ledgers, accounts, correspondence,
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memoranda and other records and documents in the
possessioh or under the control of CIBA—Geigy
relating to any matter contained in this Final
Judgment; and
(2) subject to the reasonable convenlence
of CIBA-Geigy, and without restraint or interfer-
~ence from it, to interview officers or employees
of CIBA-Geigy, ﬁho may have counsel present,
regarding any such matters, v |
‘(B) Upon such written request of the Attorney
General or the Assistant Attorney General 1in chargebef
the Antitfust DiVision, CIBA-Gelgy shall sﬁbmit such
reports in writing with respect to the matters contalned
in this Final Judgment as from time to time may be
requested,

(C) No information obtained bybthe means pro-
vided in this Section XX shall be divulged by any repre-
sentative of the bepartment of‘Justice; to any person
other than a duly authorized representative of the
Executive Branch of plaintiff, except in the course of
legal proceedings to which the United States of America

is a party for the purpose of seéuring compliance with

this Final-Judgment or as otherwilse required by law,

XXI
Jurisdiction 1s retained for-the purpose of
enabling any of the partiles to this Final Judgment to
apply to this Court at any time for such further orders
ahd difectibes'és may be necessary or approprilate for
conetruetiOn, eerrying out, modification, termination

or enforcement of or compliance with the provisions of
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thils Final Judgment and for the punishment of violations

‘thereof.

United States District Judge
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APPENDIX A

' CIBA Dyestuff Assets

(1) Inventories of dyestuffs wherever located
owned by CIBA at the date of transfer to the New Compaﬁy.

(2) Inventories of textilerauxiliary products
wherever located owned by CIBA at the date of transfer to
the New Company.

(3) Central headquarters and main office build-
ings aﬁd facilitieS’heldvby CIBA under lease, located on
Route 208, Fair Lawn, New Jersey, comprising office build-

ings, laboratories, warehouse and mixing facilities (approxi-

mately 61,000 sq. ft.), including the relevant machinery and

equipment located in these premises,

(4) Branch offices and facilities, including the
relevant machinery and equipment located in these premises,
as follows: . | _

(a) Dalton, Georgia, 1815 Soutthamilton Avenue,
comprising buildings (approximately 16,000 sq. ft.) and
land (approximately five acres) owned by CIBA, in fee;

(b) Charlotte, North Caroiina, 3001 North Graham
Streét, comprising buildings (approximately 95,000 éq.
ft.) and land (approximately 18 acres) owned by CIBA,
in fee; |

(c) Philadelphia, Pennsylvania, 4241 North Second
Streét; comprising buildings (approximaﬁely 10,000 sé.
ft.) held by CIBA under lease; |

'(d) _Rumford, Rhode Island, 331 North Broadway;
com?rising buildings (approximately 15,000 sq. ft.)
held by CIBA under lease; | |

(e) City of Commerce, California, 6279 East
Slauson Avenue,.comprising buildings (approximately

2,000 sq. ft.) held by CIBA under lease; and
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(f) Skokie, Illinois, 7535 Lincoln‘AQenue, com-~-
prising bulldings (approximaiely 12,000 sq. ft.) held
by CIBA under lease.

(5) Dyestuffs accounts receivable and cﬁstomer
orders 1n process and customer contracts held by CIBA as at
the date of the transfer to the New CompanyQ

(6) Originals and all copies (retaining none) of
books, records and customer and statistiéal data relevant to

the dyestuffs business belng transferred.

CIBA Detergent Optical Brightening Agents

The CIBA detergent optical brightening agents known

as Uvitex SOF and Uvitex'SK and related aésets, as follows:

(1) the unrestricted transfer of United States
patents No. 2,995,564, and No. 2,842,545 and any United
States patents that may lssue on application No. 3567-S-CIP3,
reserving, however, '‘a nonexclusive royalty—freeAlicense'to
manufacture, use and sell the textile optical brightening
agents Uvitex EBF and Uvitex ERN;

(2) a nonexclusiﬁe royalty-free iicense under United
States patents No, 2,995,605, No. 3,076,812, and No.
3,095,421; |

(3) the exélusive right to use the United States
trademark "Uvitex" in combination with the letters "SOF"
and "SK"; | |

(4) manufacturing know-how and technical informatioﬁ
with respect to Uvlitex SOF and Uvitex SK and regarding their
use and application; | |

(5) detergent optical brightening agents accounts
recgivable and customer orders in process and customer con-
tracts held by CIBA as at the date of the transfer to the

New Company; and



(6) originals and all coples (retaining none) of

~books, records and customer and statlstical data rele-

vant to the detergent optical brightening agents busi-

ness béing transferred.
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APPENDIX B

Pharmaceutical Products

Geigy Ouwned Pharmaceutical Products

Generlic Name
Sulfinpyrazone
Phenylbdt&zoue
Combination of phenylbutazone,
aluminum hydroxide and
magnesium trisilicate
Crotamitdn

Chlorthalidone

Heptabarbital.

. Combination of chlorthalidone

and reserplne

Acenocoumarol

Combination of phenylbutazone,
prednisone, aluminum hydroxide
and magnesium trisilicate

Chlorgquinaldol

Combination of chlorquinaldol
and hydrocortisone

Oxyphenbutazone

‘Carbamazepine

Imipramine hydrochloride

Licensed Pharmaceutical Product

Desipramihe hydrochloride#

CIBA Owned Pharmaceutical Product

Clortermine hydrochloride

ey s e .

Trademark
Anturane
Butazolidin

Butazolidin alka

Eurax
Hygroton
Medomin

Regroton

Sintrom

Sterazolidin

Sterosan

Stefosanéhydro—
cortisone

Tandearil

Tegretol

Tofranil

Pertofrane

'Voranil

% Under license from Colgate—Palmolive Company.



APPENDIX C -

Geigy Cranaton Plant

(1) The site comprising approximately 40 acres of
land owned by Geigylin‘fee in the cities of Cranaton and
HWarwlck, Rhode Island, together with'the buildings located

thereon, which include production facilities (approximately

141,000 sq. ft.), pilot plants (approximately 23,000 sq. re.),

iaboratories (approximately 30,000 sq. ft.), érrice facili-
ties (apprakiﬁately 11,000 sq. ft.),’and other supporting
facilities, including shipping and receiving, locker rocm‘
and cafeteria, warehouse, etc. (approximately 169,000 =sq.
ft.). A portion of the site 1s comprised of private dwell-
ings purchased by Gelgy for expansion purposes which have |
not yet been converted to industrial use. |

(2) Machinery and equipment owned}by Gelgy and

located on the gsite described above.
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APPENDIX D

CIBA.Agrochemical Products

Generic Name

FChloroxuron' |

Flurodifen

Fluometuron

Metobromuron
Chlorbromuron

Chlorphenamidine

Number of Relevant

U.S., Patent or Application

Patent No. 3,060,235

Patents Nos. 3,420,892
and 3,322,525

‘Patent No. 3,134,665

Patents Nos. 3,223,721
(in interference) and
3,288,851

Patent No. 3,497,541 and -

Application No. 4826-
E-CIP/10/DIV

Patents Nos. 3,284,289
and 3,487,156 and
Application No. '
5,041-E-DIV/CIP/Cont,
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APPENDIX E

CIBA Agrochsmical Testing Facllities at
Vero Beach, Florida

(1) The site comprising approximately 168 acres

of land owned by CIRA in fee located‘on North Winter Beach

Road and Kings Highway, Vero Beach, Florida, together wilth the -
buildings located thereon., Such buildings, which together

occupy approximately five acres, include a main building con-

- taining offices, 1aborator1eé and accessory sample storage

and preparation facllitles (approximately 10,000 sq. ft.);
four greenhouses (approximétely Q,OOO.sq. ft.)s thrée storace
builldings for machinery, pestlcldes and éolvents, respectively
(approximately 6,000 sq. ft., total); a pllot plant formulation
building and a three bedroom puesthouse. Of the remalning 163
ecres, approximately 75 acres are occupied by expefimental field
plots, approximately 50 acres are -occuplied by anlmal_éxperimental
prastures, ahd approximately 38 acres are held in resefve for
future expansion. There are two irrigation pénds (approximately
two surface acres each), 2 artesian wells and an irrigation
system covering the experimental field plots.

A (2) Machinery and equipment owned by CIBA and located

on the site described above.
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