o SR FERRARITI
RPN S LI

W sq;f«:*‘ie' o .o
1 {{ BILL LOCKYER S
Attorney General of the State of California
2 || PETER SIGGINS
Chief Deputy Attorney General
3 || RICHARD M. FRANK
Chief Assistant Attorney General o
4 | KATHLEEN FOOTE
‘Acting Assistant Attorney General l 5OGED
5 i| BARBARA M. MOTZ CLERK, U. s DISTRICT COLAT
Supervising Deputy Attorney General ) D 7
6 || MARGARET E. SPENCER, CBA#62870 ' / )/ ’
Depuh/ Atfnmpy General i GEP oo '
7 | QUYEN NGUYEN, CBA#195429 ' [ |
Deputy Attorney General T .
8 30‘8 Stguth Sprigg Street GM'CT OF CALIFNAs: >
Los Angeles, CA 90013 & PF D
9 lt Telephone: (213)897-2685 éLERK DISTRIC
Fax: (213)897-2801 U BisTRICT counT
10 {| Attorneys for Plaintiff State of California, and N
Appearing as Local Counsel for Plaintiffs g C 760/
11 { (See Signature page for other parties) [’
T COURT. THE UNITED STATES DISTRICT COURT - f " 7 CaFana
- R THE CENT DISTRICT OF RN'&/
SEP | 3 2001 E CENTRAL DISTRICT OF CALIFO /[//ﬁ
— = 01-07746 =ar
ORNIA, et al., CASE NO.
16 Plaintiffs, FINAL JUDGMENT
Priority
17 V. Send
18| CHEVRON CORPORATION, a Delaware — . Clsd
corporation and TEXACO INC,, a Delaware 1///Euter
19 || corporation, 15-5/JS-6
P 20 Defendants. —— J8-2/5-3
{Lf Docketed ‘
L/Cc;pie@ )-F%)Sent
L=JS-5 éﬂu - ©
—JS -2 fljx -3
— CLSD 55 The State attorneys general of Alaska, Arizona, California, Florida, Hawaii, Idal
24 || Nevada, New Mexico, Texas, Oregon, Utah and Washington (“the States”) initiated an investigati
25 |l of the proposed merger (the “Merger”) of Defendants Chevron Corporation (“Chevron”) and Texe
26 || Inc. (“Texaco”).
27 Defendants were furnished with copies of the Complamt that the States intend to file in t
" 28 || matter alleging violations of Section 7 of the Clayton Act as amended 15U.S.C. § 18 and




12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

- a. ‘Fo‘vr" Defendants:

1. Chevron and Chevron Texaco: Terry Calvani, Esq., Pillsbﬁry WmthropoP

1133 Connecticut Avenue, NW, Washington, D.C. 20036; and Mr. Harvey
D. Hinman, Vice President & General Counsel, Chevron Corporation, 575 '

Market Street, San Francisco, CA 94105.

19

For Texaco: Marc G. Schildkraut, Esq., Howrey Simon Amold & White,
1299 Pennsylvania Avenue, NW, Washington D.C. 20004-2402; and Ms.

Leocadie L. Robertson, General Counsel, Texaco Inc., 2000 Westchester

Avenue, White Plains, New York 10650.
b. For Plaintiff States: Ms. Margaret E. Spencer, Deputy Attorney General, Office ol

" the Attorney General, 300 South Spring Street, Los Angeles, California 90013.

XXI. PUBLIC INTEREST

121. This proceeding and prompt entry of this Final Judgment is in the public interest.

Presented by:
DATED this _/4/% day of & 2001.

Zec g
/ UNITED STATES DISTRICT JUDGE
NORA M. MANELLA

Presented by:

BILL LOCKYER, Attorney General
of the State of California

/\
By: Margaret 7Spencer
Deputy A y General
300 South Spring Street
Los Angeles, CA 90013
(213) 897 2685
Attorneys for Plaintiff State of California, and
Appearing as Local Counsel for Plaintiff States
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BILL LOCKYER

Attorney General of the State of California
PETER SIGGINS

Chief Deputy Attorney General
RICHARD M. FRANK

Chief Assistant Attorney General
KATHLEEN FOOTE

Acting Assistant Attorney General
BARBARA M. MOTZ

Supervising Deputy Attorney General
MARGARET E. SPENCER, CBA#62870

Deputy Attorney General
QUYEN NGUYEN, CBA#195429

Deputy Attorney General

300 South Spring Street

Los Angeles, CA 90013

Telephone: (213)897-2685

Fax: (213)897-2801 ,
Attorneys for Plaintiff State of California, and
Appearing as Local Counsel for Plaintiffs
(See Signature page for other parties)

IN THE UNITED STATES DISTRICT COURT
FOR THE CENTRAL DISTRICT OF CALIFORNIA

nl- 077&6 :
STATE OF CALIFORNIA, et al., CASE NO.
Plaintiffs, FINAL JUDGMENT
v.

CHEVRON CORPORATION, a Delaware
corporation and TEXACO INC., a Delaware
corporation,

Defendants.

The State attorneys general of Alaska, Arizona, California, Florida, Hawaii, Idaho,

Nevada, New Mexico, Texas, Oregon, Utah and Washington (“the States”) initiated an investigation

of the proposed merger (the “Merger”’) of Defendants Chevron Corporation (“Chevron”) and Texaco
Inc. (“Texaco™).

Defendants were furnished with copies of tHe Complaint that the States intend to file in this

matter alleging violations of Section 7 of the Clayton Act, as amended, 15 U.S.C. § 18, and the
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antitrust and unfair competition laws in several of the States. Defendants have waived service of
summons.

Defendants agree that the Court has jurisdiction over this matter as set forth in the aforesaid
Complaint, consent to entry of this Final Judgment without trial or adjudication of any issue of fact
or law alleged in the Complaint, have waived notice or presentation of this Final Judgment, and
represent that they can and will fulfill their obligations set forth in this Final Judgment. As such,
Defendants agree to be bound by the provisions of this Final Judgment and that there is no just
reason for delay in its entry.

Entry of this Final Judgment does not constitute evidence against or an admission by
Defendants that the law has been violated as alleged in such Complaint, or that fhe facts as alleged
in such Complaint, other than jurisdictional facts, are true.

Prompt and certain divestiture of assets and interests is the essence of this Final Judgment.
The States intend to require Defendants to divest or assign certain assets and interests so as to ensure,
to the sole satisfaction of the States and the Federal Trade Commission, that the assets will be
maintained as competitive, viable, and ongoing.

The Court hereby issues the following findings:

L JURISDICTIONAL FINDINGS

The Court has jurisdiction over the subject matter of this action and over each of the parties
hereto. The Complaint states claims upon which relief may be granted against Defendants under
Section 7 of the Clayton Act, as amended (15 U.S.C.§18) and under the antitrust and unfair
competition laws alleged in the aforesaid Complaint. The state Attorneys General have authority to
bring this action pursuant to Section 16 of the Clayton Act, 15 U.S.C. § 26, and Ariz. Rev. Stat. §
44-1407, Fla. Stat. §§ 542.22(2) and 542.27(2), Haw. Rev. Stat. § 480-20, Idaho Code § 48.-106,
N.M. Stat. Ann. § 57-1-3, Or. Rev. Stat. §§ 646.730, 646.760, 646.770 and 646.775, Tex. Bus. &
Com. Code §§ 15.20 (b) and 15.26, Utah Code Ann. §§ 76-10-916(3) and 76-10-919(3), and Wash.
Rev. Code § 19.86.080.

/
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Defendant Chevron is a corporation organized, existing and doing business under and by virtue
of the laws of the state of Delaware, with its office and principal place of business located at 575
Market Street, San Francisco, CA 94105. Chevron conducts business in the Central District of
California.

Defendant Texaco is a corporation organized, existing and doing business under and by virtue
of the laws of the state of Delaware, with its office and principal place of business located at 2000
Westchestér Ave., White Plains, NY 10650. Texaco conducts business in the Central District of
California.

Defendants conduct business in the states of Alaska, Arizona, California, Florida, Hawaii,
Idaho, Nevada, New Mexico, Texas, Oregon, Utah, and Washington.

ORDER
The Court hereby ORDERS:

II. DEFINITIONS

The following definitions shall apply to this Final Judgment:

1. “Avfuel” means Avfuel Corporation, a corporation organized, existing and doing
business under and by virtue of the laws of the state of Michigan, with its office and
principal place of business locdted at 47 West Ellsworth, Ann Arbor, Michigan 48108.

2. “Aviation Fuel” means Aviation Gasoline and Jet Fuel.

3. “Aviation Fuel Divestiture Agreement” means all agreements entered into between
Respondents and Avfuel relating to the sale of Texaco’s Overlap General Aviation
Business Assets, including but not limited to the Purchase and Sale Agreement, the
Trademark License Agreement, all supply agreements, and all other ancillary
agreements, dated August 7, 2001, and attached hereto as Confidential Appendix A to
this Final Judgment.

4.  “Aviation Gasoline” or “AvGas” means gasoline intended for aviation use that meets
the specifications set forth by the American Society for Testing and Materials, ASTM

specification D910.
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13.

14.

15.

J

“Chevron” means Chevron Corporation, its directors, officers, employees, agents,
representatives, predecessors, successors, and assigns; its joint ventures, subsidiaries,
divisions, groups, and affiliates contfolled by Chevron, and the respective directors,
officers, employees, agents, representatives, successors, and assigns of each.

“Change of Control Provisions” means “Change of Control Provisions” as defined in
Section 12.04 of the Equilon LLC Agreement or the Motiva LLC Agreement.
“Commission” means the Federal Trade Commission.

“Compliance Action” means any action by the states to remedy any violation of the
Final Judgment taken pursuant to section XIV of this Final Judgment.
“Concentration Levels” means market concentration, measured in annual volume

(gallons) sold or, if volume in gallons is not available, other standard industry
measures, as determined by the Herfindahl Hirschmann Index.

“Disclose” means to convey by any means or otherwise make available information to
any person or persons.

“Defendants” means Chevron and Texaco, individually and collectively, and the
successor corporation.

“Divestiture Trustee” means a trustee appointed pursuant to Section IV of this Final
Judgment with the obligation to divest TRMI and TRMI East pursuant to this Final
Judgment.

“Equilon” means Equilon Enterprises LLC:, a joint venture formed pursuant to the
Equilon LLC Agreement.

“Equilon Interest” means all of the limited liability company interest in Equilon owned
directly or indirectly by Texaco, including the interest owned by TRMI and its wholly
owned subsidiary, Texaco Convent Refining Inc.

“Equilon LLC Agreement” means the Limited Liability Company Agreement of
Equilon Enterprises LLC dated as of January 15, 1998 among certain subsidiaries of

Shell and Texaco, as amended.
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“Equiva” means Equiva Trading Company, a general partnership serving as the trading
unit for Equilon and Motiva.

“Non-urban Area” means, if Defendants enter into a Texaco Branded Relationship in
the States with a retail gasoline outlet that is located outside of all cities and towns, as
recognized by the U.S. Census Bureau, an area that is within five miles in every
direction of such outlet.

“Fixed Base Operators” or “FBOs” means business establishments that sell aviation
gasoline to consumers at airports.

“Gasoline” means various grades of refined motor fuel products commonly sold at
retail sites as fuel for motor vehicles.

“General Aviation Business Agreements” means all Supply Agreements, Terminal
Throughput Agreements, Transportation Agreements, Marketing Agreements, and all
other agreements or contracts related to Texaco’s Domestic General Aviation Business,
including but not limited to aviation retail sales agreements, aviation fuel agreements,
aviation dealer support agreements, customer agreements, credit card agreements,
distributor agreements, marketer agreements, supply agreements, rail contracts, railcar
lease agreements, barge agreements, refueler agreements, loans, grants, or leases.

“Jet Fuel” means fuel intended for use in jet airplanes that meets the specifications set
forth by the American Society for Testing and Materials, ASTM specification D1655.
“JV Agreements” means the Equilon LLC Agreement and the Motiva LLC Agreement.
“Kern” means Kern Oil & Refining Company, with offices located at 180 East Ocean
Blvd., Suite 1010, Long Beach, California 90802, and any of its successors or assigns
that continue the operation of Kern’s oil refinery near Bakersfield in the San Joaquin
Valley of California.

“Marketing Agreements” means all agreements or contracts between Defendants and
any other Person relating to such Person’s right or obligation to sell, resell or distribute

Aviation Fuel under the Texaco brand.
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30.

31.

32.

33.

34.

35.

36.

J

“Members Committees’ means the “Members Committee” as defined in Section 6.03
of each of the Equilon LLC Agreement and the Motiva LLC Agreement.

“Merger” means any merger between Defendants including the proposed merger
contemplated by the Agreement and Plan of Merger dated October 15, 2000, among
Defendants and Keepep, Inc.

“Merger Date” means the date on which the merger is consummated.

“MSA” means a Metropolitan Statistical Area (MSA) as defined by the United States
Office of Management and Budget, and applied by the United States Census Bureau.
“Motiva” means Motiva Enterprises LLC, a joint venture formed pursuant to the
Motiva LLC Agreement.

“Motiva Interest” means all of the limited liability company interest in Motiva owned
direcﬂy or indirectly by Texaco, including fhe interest owned by TRMI East.

“Motiva LLC Agreement” means the Limited Liability Company Agreement dated
July 1, 1998 among Shell, Shell Norco Refining Company, SRI, and TRMI East.
“Operating Trustee” means each trustee appointed pursuant to Section IV of this Final
Judgment with the obligation to manage TRMI and TRMI East pursuant to this Final
Judgment.

“Overlap State” means each of'the following states: Alabama, Alaska, Arizona,

California, Florida, Georgia, Idaho, Louisiana, Mississippi, Nevada, Oregon,
Tennessee, Utah, and Washington.

“Person” means any individual, corporation, partnership, trust, limited liability
company, unincorporated organization or association, or other entity.

“San Joaquin Refining” means San Joaquin Refining Company, Inc., with offices
located at 3129 Standard Street, Bakersfield, California 93388, and any of its
successors or assigns that continue the operation of San Joaquin Refining Company,
Inc.’s oil refinery near Bakersfield in the San Joaquin Valley of California.

“Section of the States” means a city or town located in one of the States based on the

United States Census Bureau’s recognition of such city or town for purposes of the
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37.

38.

39.

40.

41.

42.

43,

44,

B
year 2000 census or, in the case of a retail gasoline outlet covered by a Texaco Branded
Relationship that is not located in any such city or town, the Non-urban Area.

“Shell” means Shell Oil Company, a Delaware corporation, with its principal place of
business located at One Shell Plaza, Houston, Texas 77002, its parents, and its
subsidiaries controlled by Shell.

“SRI” means Saudi Refining, Inc., a Delaware corporation, with its principal place of
business located at 9009 West Loop South, Houston, Texas 77210, its parents, and its
subsidiaries controlled by SRL

“States” means the states of Alaska, Arizona, California, Florida, Hawaii, Idaho,
Nevada, New Mexico, Texas, Oregon, Utah, and Washington. Provided, however, that
“state”, “states”, or “state(s)” shall mean one or more of the States. |
“Substitute Aviation Fuel Divestiture Agreement” means an agreement, other than the
Aviation Fuel Divestiture Agreement, approved by the States, for the divestiture of
Texaco’s Domestic General Aviation Business Assets to an acquirer approved by the
States. |
“Supply Agreements” means all agreements or contracts between Texaco and any other
Person relating to an obligation to sell or supply Aviation Fuel to Texaco, including but
not limited to supply agreements and exchange agreements.

“Terminal”” means a facility that provides temporary storage of Aviation Fuel received
from a pipeline, marine vessel, truck or railway and the redelivery of Aviation Fuel
from storage tanks into tank trucks, transport trailers or railcars.

“Terminal Throughput Agreements’ means all agreements or contracts between
Texaco and any other Person relating to Texaco’s right to use or have another Person
use any tanks, equipment, pipelines, trucks, or other services or facilities at a Terminal.
“Texaco” means Texaco Inc., a Delaware corporation with its principal place of

business in White Plains, New York, its directors, officers, employees, agents,

representatives, predecessors, successors, and assigns; its joint ventures, subsidiaries,
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47.

48.

J
divisions, groups, and affiliates controlled by Texaco, and the respective directors,
officers, employees, agents, representatives, successors, and assigns of each.
“Texaco Branded Relationship” means any agreement with Defendants either (1) for
the sale of Texaco branded gasoline to a retail outlet in the States that had been
supplied gasoline under the Texaco brand by Equilon or Motiva (by direct supply or by
jobber-supply) within one year of the formation of such Relationship and was branded
Texaco as of the date this Final Judgment is executed by Defendants, (2) for the sale
of Texaco branded gasoline by Defendants to such retail outlet within such one-year
time period, or (3) for the approval by Defendants of the branding of such retail outlet
under the Texaco brand or under any brand that contains the Texaco brand within such
one-year time period.
“Texaco’s Domestic General Aviation Business” means the supply, distribution,
marketing, transportation, and sale of Aviation Fuel by Texaco on a direct or
distributor basis to customers (other than commercial airlines and military) in the
United States (including the Overlap States), including but not limited to fixed base
operators, airport dealers, distributors, jobbers, resellers, brokers, corporate accounts,
Or consumers.
“Texaco’s Domestic General Aviation Business Assets” means all assets, tangible or
intangible, relating to Texaco’s General Aviation Business in the United States,
including but not limited to all General Aviation Business Agreements used in or
relating to Texaco’s Domestic General Aviation Business.
“Texaco’s Overlap General Aviation Business” means the supply, distribution,
marketing, transportation, and sale of Aviation Fuel by Texaco on a direct or
distributor basis to customers (other than commercial airlines and military) in the
Overlap States, including hut not limited to fixed base operators, airport dealers,
distributors, jobbers, resellers, brokers, corporate accounts, or consumers, but
excluding the assets and agreements set forth on Schedule 2.3(c) of the Aviation Fuel

Divestiture Agreement.
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50.
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52.

53.
54.

55.

\
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“Texaco’s Overlap General Aviation Business Assets” means all assets, tangible or
intangible, relating to Texaco’s Overlap General Aviation Business, including but not
limited to all General Aviation Business Agreements used in or relating to Texaco’s
Overlap General Aviation Business, but excluding the assets and agreements set forth
on Schedule 2.3(c) of the Aviation Fuel Divestiture Agreement.

“Transportation Agreements” means all agreements or contracts between Texaco and
any other Person relating to the transportation of Aviation Fuel.

“TRMI” means Texaco Refining and Marketing Inc., a Delaware corporation and an
indirect wholly owned subsidiary of Texaco, and its subsidiary, Texaco Convent
Refining Inc., and Texaco’s interest in all other subsidiaries, divisions, groups, joint
veriturés, or affiliates of Texaco that own or control any limited liability company
interest in Equilon.

“TRMI East” means Texaco Refining and Marketing (East) Inc., a Delaware
corporation and an indirect wholly owned subsidiary of Texaco, and Texaco’s interest
in all other subsidiaries, divisions, groups, joint ventures, or affiliates of Texaco that
own or control any limited liability company interest in Motiva.

“Trust” means the trust established by the Trust Agreement.

“Trust Agreerﬁent” means the Agreement and Declaration of Trust approved by the

States and attached hercto and made part hereof as Appendix B to this Final Judgment.

IL DIVESTITURE

Defendants shall divest:

a.  Either (1) the Equilon Interest to Shell no later than the Merger Date, in a manner
that receives the prior approval of the States, or (2) no later than eight (8) months
after the Merger Date, in a manner that receives prior approval of the States, eithe:
(i) the Equilon Interest to Shell or (ii) TRMI, absolutely and in good faith, at no
minimum price, to an acquiref or acquirers that receives the prior approval of the

States; AND
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o

b.  Either (1) the Motiva Interest to Shell and/or SRI no later than the Merger Date, in
a manner that receives the prior approval of the States, or (2) no later than eight
(8) months after the Merger Date in a manner that receives prior approval of the
States, either (i) the Motiva Interest to Shell and/or SRI or (i1) TRMI Edast,
absolutely and in good faith, at no minimum price, to an acquirer or acquirers that
receives the prior approval of the States.

Such divestitures shall be accomplished by Defendants prior to or on the Merger Date

or, after the Merger Date by the Divestiture Trustee pursuant to the provisions of

Section IV of this Final Judgment or as otherwise approved by the States.

Defendants shall not consummate the Merger unless and until Texaco:

a. 4has either (1) divested the Equilon Interest pursuant to Section III, Paragraph
55(a)(1) of this Final Judgment, or (2) transferred TRMI to the Trust pursuant to
Section IV of this Final Judgment; |

AND

b. has either (1) divested the Motiva Interest pursuant to Section III, Paragraph
55(b)(1) of this Final Judgment, or (2) transferred TRMI East to the Trust
pursuant to Section IV of this Final Judgment;

provided, however, that if Texaco has triggered the Change of Control Provisions

pursuant to cither or both of the JV Agreements no later than the Merger Date, then the

transfer by Defendants to the Trust of TRMI and/or TRMI East shall not prevent Shell
and/or SRI from exercising any rights they may have under the applicable JV

Agreement to acquire the Equilon Interest and/or the Motiva Interest pursuant to the

valuation process described in Sections 12.04 and 12.05 of the JV Agreement; further,

should either Shell and/or SRI decline to exercise their rights to acquire the Equilon

Interest and/or the Motiva Interest pursuant to Section 12.04 of the applicable JV

Agreement, then Shell and/or SRI shall not be precluded, as a result of the transfer to

the Trust or as a result of Shell and/or SRI declining to exercise their rights, from

10
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58.

_
offering to acquire either the Equilon Interest or TRMI and/or the Motiva Interest or
TRMI East pursuant to Section IV of this Final Judgment.
If the Trust is rescinded, unwound, dissolved, or otherwise terminated at any time after
the Merger but before Defendants have complied with Section III of this Final
Judgment, then Defendants shall immediately upon such rescission, unwinding,
dissolution, or termination, hold TRMI and TRMI East separate and apart from
Defendants pursuant to the Ordfer to Hold Separate attached hereto as Appendix C.
The purpose of these divestitures is to ensure the continuation of Equilon and Motiva
as ongoing, viable businesses engaged in the same businesses as Equilon and Motiva
are presently engaged, to ensure the ownership of the Equilon Interest (or TRMI) and
the‘ Motiva Interest (or TRMI East) by a Person other than Defendants that has been
approved by the States, and to remedy the lessening of competition resulting from the

Merger as alleged in the States Complaint.

IV. TRUST AND TRUST AGREEMENT

If Defendants have not divested the Equilon Interest to Shell and/or the Motiva Interest to

Shell and/or SRI pursuant to the requirements of Section IIT of this Final Judgment on or before

the Merger Date:

59.

60.

Texaco shall, on or bcfére the Merger Date: (a) enter into the Trust Agreement, and (b)
transfer or cause to be transferred (1) TRMI to the Trust if the Equilon Interest has not
been divested to Shell, and/or (2) TRMI East to the Trust if the Motiva Interest has not
been divested to Shell and/or SRI. Simultaneously with the Merger, Texaco shall
cause its representatives to resign from the Members Committees of Equilon and
Motiva.

Defendants shall agree to the appointment of Robert A. Falise as Divestiture Trustee
and enter into the Trust Agreement no later than the Merger Date.

a.  No later than the Merger Date, Respondents shall transfer to the Divestiture

Trustee the sole and exclusive power and authority to divest TRMI and/or TRMI

11
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East or to divest the Equilon Interest to Shell and/or the Motiva Interest to Shell
and/or SRI consistent with the terms of Section III of this Final J udgment and
subject to the prior approval of the States. After such transfer, the Divestiture
Trustee shall have the sole and exclusive power and authority to divest such assets
or interests, subject to the prior approval of the States, and the Divestiture Trustee
shall exercise such power and authority and carry out the duties and
responsibilities of the Divestiture Trustee in a manner consistent with the
purposes of this Final Judgment in consultation with the States, the Commission,

and the Commission’s staff.

The Divestiture Trustee shall have eight (8) months from the Merger Date to

' accomplish the divestitures required by Section III of this Final Judgment, which

shall be subject to the prior approval of the States. If, however, at the end of the
eight-month period, the Divestiture Trustee has submitted a plan of divestiture or
believes that divestiture can be achieved within a reasonable time, the Divestiture
Trustee's divestiture period may be extended by the States. An extension of time
by the States under this subparagraph shall not preclude the States from seeking
relief available to them for any failure by Defendants to divest the Equilon Interest
or TRMI and/or the Motiva Interest or TRMI East consistent with the
requirements of Section III of this Final Judgment.

If, on or prior to the Merger Date, Texaco has executed but not consummated an
agreement or agreements to divest the Equilon Interest to Shell and/or the Motiva

Interest to Shell and/or SRI and the States have approved such agreement,- or

| agreements, then Texaco shall, no later than the Merger Date, assign such

agreement or agreements to the Trust and grant sole and exclusive authority to the
Divestiture Trustee to consummate any divestiture contemplated thereby.

The Divestiture Trustee shall divest the Equilon Interest to Shell and/or the
Motiva Interest to Shell and/or SRI, in a manner that receives prior approyal of

the States pursuant to the terms of the agreement or agreements approved by the

12
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States, if either (1) Texaco has executed an agreement or agreements with Shell
and/or SRI with respect to such divestiture or divestitures prior to the Merger
Date, and such agreement or agreeménts have been app.roved by the States and
have not been breached by Shell and/or SRJ; or (2) Shell has exercised its right to
acquire the Equilon Interest pursuant to the Equilon LLC Agreement and/or Shell
and/or SRI have exercised their rights to acquire the Motiva Interest pursuant to
the Motiva LLC Agreement.

Subject to Defendants’ absolute and unconditional obligation to divest
expeditiously at no minimum price, the Divestiture Trustee shall use his or her

best efforts to negotiate the most favorable price and terms available for the

divestiture of (1) TRMI if the Divestiture Trustee has not divested the Equilon

Interest pursuant to subparagraph (d) of this Paragraph and/or (2) TRMI East if
the Divestiture Trustee has not divested all or part of the Motiva Interest pursuant
to subparagraph (d) of this Paragraph. Each divestiture shall be made only in a
manner that receives prior approval of the States; and, unless the acquirers are
Shell and/or SRI, the divestiture shall be made only to an acquirer or acquirers
that receive the prior approval of the States; provided, however, if the Divestiture
Trustee receives bona fide offers from more than one acquiring entity, and if the
States determine to approve more than one such acquiring entity, the Divestiture
Trustee shall divest to the acquiring entity or entities selected by Defendants from
among those approved by the States; provided further, however, that Defendants
shall select such entity or entities within five (5) days of receiving notification of
the States approval.

The Divestiture Trustee shall have full and complete access to all personnel,
books, records, documents, and facilities of Defendants TRMI and TRMI East, as
needed to fulfill the Divestiture Trustee’s obligations, or to any other relevant
information, as the Divestiture Trustee may reasonably request, including but not

limited to all documents and records kept in the normal course of business that
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relate to Defendants’ obligations under this Final Judgment. Defendants or the
Operating Trustees shall develop such financial or other information as the
Divestiture Trustee may reasonably request and shall cooperate with the
Divestiture Trustee. Defendants shall take no action to interfere with or impede
the Divestiture Trustee's ability to perform his or her responsibilities.

The Divestiture Trustee shall serve, without bond or other security, at the cost and
expense of Defendants, on such reasonable and customary terms and conditions as
the States and the Corﬁmission may set. The Divestiture Trustee shall have the
authority to employ, at the cost and expense of Defendants, such financial

advisors, consultants, accountants, attorneys, and other representatives and

" assistants as are reasonably necessary to carry out the Divestiture Trustee's duties

and responsibilities.

Defendants shall indemnify the Divestiture Trustee and hold the Divestiture
Trustee harmless against any losses, claims, damages, liabilitics, or expenses
ﬁrising out of, or in connection with, the performance of the Divestiture Trustee's
duties, including all reasonable fees of counsel and other expenses incurred in
connection with the preparation for, or defense of any claimv, 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 Divestiture Trustce.

The Divestiture Trustee shall account for all monies derived from the sale and all
expenses incurred, subject to the approval of the States. After approval by the
States of the account of the Divestiture Trustee, all remaining monies shall be
paid as directed in the Trust Agreement and the Divestiture Trustee's powers shall
be terminéted.

The Divestiture Trustee shall report in writing to the States, through the state of
California acting as the States’ chair, thirty (30) days after the Merger Date and

every thirty (30) days thereafter concerning the Divestiture Trustee’s efforts to
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.)
accomplish the requirements of this Final Judgment until such time as the
divestitures required by Section III of this Final Judgment have been
accomplished and Defendants have notified the States, through the state of
California acting as the States’ chair, that the divestitures have been
accomplished.

If, for any reason, Robert A. Falise cannot serve or cannot continue to serve as
Divestiture Trustee, or fails to act diligently, the States shall select a replacement
Divestiture Trustee, subject to the consent of Defendants, which consent shall not
be unreasonably withheld. If Defendants have not opposed, in writing, including

the reasons for opposing, the selection of any replacement Divestiture Trustee

" within ten (10) days after notice by the States to Defendants of the identity of any

proposed replacement Divestiture Trustee, Defendants shall be deemed to have
consented to the selection of the proposed replacement Divestiture Trustee. The
replacement Divestiture Trustee shall be a person with experience and expertise in
acquisitions and divestitures.

The States may on their own initiative or at the request of the Divestiture Trustee
seek additional orders from this court and issue directi'ons as may be necessary or

appropriate to assure compliance with the requirements of this Final Judgment.

Defendants shall agree to the appointment of Joe B. Foster as Operating Trustee of

TRMI (with respect to the Equilon Interest) and John Linehan as Operating Trustee of

TRMI East (with respect to the Motiva Interest) and enter into the Trust Agreement no

later than the Merger Date.

a.

The Operating Trustees shall have sole and exclusive power and authority to
manage TRMI and/or TRMI East (as the case may be), as set forth in the Trust
Agreement and specifically to cause TRMI and TRMI East respectively to
exercise the rights of TRMI and TRMI East under the Equilon and Motiva LLC

Agreements. Each Operating Trustee may engage in any other activity such

‘Operating Trustee may deem reasonably necessary, advisable, convenient or
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incidental in connection therewith and shall exercise such power and authority
and carry out the duties and responsibilities of the Operating Trustee in a manner
consistent with the purposes of this Final Judgment in consultation with the
States, the Commission and the Commission’s staff.
Each Operating Trustee shall have full and complete access to all personnel,
books, records, documents, and facilities of TRMI and/or TRMI East as needed to
fulfill such Operating Trustee’s obligations, or to any other relevant information,
as such Operating Trustee may request, including but not limited to all documents
and records kept in the normal course of business that relate to Defendants’

obligations under this Final Judgment. Defendants shall develop such financial or

other information as such Operating Trustee may reasonably request and shall

cooperate with such Operating Trustee. Defendants shall take no action to
interfere with or impede the Operating Trustee's ability to perform his or her
responsibilities.

Each Operating Trustece shall serve, without bond or other security, at the cost and
expense of Defendants, on such reasonable and customary terms and conditions as
the States and the Commission may set. Each Operating Trustee shall have the
authority to employ, at the cost and expense of Defendants, such consultants,
accountants, attorneys, and other representatives and assistants as are reasonably
necessary to carry out each Operating Trustee's duties and responsibilities.
Defendants shall indemnify each Operating Trustee and hold each Operating
Trustee harmless against any losses, claims, damages, liabilities, or expenses
arising out of, or in connection with, the performance of such Operating Trustee'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 such Operating Trustee.

16













































































































































































































































































































