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ag)roved the gradual disposition of Respondent’s Rhodia holdings over time, through two
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consideration and which, if issued by the Commission, would have charged the Parties with a
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11.  The complaint alleged that the proposed merger would lessen competition

in two markets: (1
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The complaint did not allege that the proposed merger would lessen competition in any other
relevant market.

12.

Cellulose acetate is a thermoplastic used to produce, among other things,
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much as 25 percent of Rhodia’s outstanding voting securities between October 2003 and April
2004. Such a quick divestiture could cause a collapse in Rhodia’s share price, resulting in harm

to Rhodia’s present shareholders, to Rhodia, and to the market generally.

E. Respondent’s Revised Plan
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submits that its alternative means of satisfying its obligation to divest its Rhodia holdings are

likely to achieve the intended purposes of the Order in a manner that is more effective and
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Not In The Public Interest

33.  The Order recognizes that Rhodia is an independent company, and that it
has an interest in an orderly divestiture of Respondent’s Rhodia shares. The Order therefore
allows for a gradual divestiture of Respondent’s Rhodia shares over time, by allowing
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purchase the notes, thereby freeing the shares that it must currently keep in escrow pursuant to
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Attorney General brings an action pursuant to § 45(1) of the Federal Trade
Commission Act, 15 U.S.C. § 45(1), or any other statute enforced by the
Commission, Respondents shall consent to the appointment of a trustee in
spchactinn tn divest 2 Rhodia shares beldgn ResrmndMmers_ahovp
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For the teasans given ahaye fheComamissian shondd erantResnondent’s Pefition

to Reopen and Modify Order as described herein, and should grant such other further relief as
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Dated: September HO , 2002

Respectfully submitted,
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Appendix A

1. In August 1999 the European Commission issued its decision approving
the combination of the life sciences businesses of Rhéne-Poulenc S.A. (“RP”’) and Hoechst
Aktiengesellschaft (“Hoechst”) (collectively, the “Parties) to form Aventis. Case No. IV/M.
1378 Hoechst/Rhone-Poulenc, Merger Procedure 6(1)b Decision (August 9, 1999) (the “EU
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board of directors to vote Aventis’ shares in favor of all resolutions proposed or approved by

the board, and against all others. These protections continue to be enforced and are regularly

applied.
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1 December 7, 1999 the Parties and the Commission
executed an agreement containing the Order. Like the undertakings to which the Parties
agreed in Europe, the Order requires the Company, inter alia, to reduce its holdings in
Rhodia to 5 percent or less of Rhodia’s issued and outstanding voting securities by April 22,

2004, six months from the date of the end of the note exchange period.

12. Aventis currently holds approximately 45.2 million shares of Rhodia
stock, or approximately 25 percent of Rhodia’s issued and outstanding voting securities.
These shares are held in the Company’s name in escrow, pending either transfer to the

holders of the exchangeable notes in the Note Exchange Plan, or expiration of the note

exchange period.

13. Aventis believes that changed market conditions have rendered the
Note Exchange Plan ineffective. The terms and conditions of the notes were structured such
that an exchange would become attractive to the noteholders at a pﬁce of approximately EUR
23 per share. Although Rhodia’s share price was EUR 18 at the time of the offer, shortly
after the Order was entered the company’s share price began a dramatic decline from which it
has never recovered. Rhodia’s share price today is about EUR 9, far below the point where

noteholders can be expected to request an exchange.

14. Because there is no reason to expect significant improvement in
Rhodia’s share price in the near to medium term, Aventis believes that it is highly unlikely
that the noteholders will convert their notes into Rhodia shares. This will force Aventis to
unload as much as 25 percent of Rhodia’s outstanding voting securities between October

2003 and April 2004.

15. Aventis believes that such a quick divestiture could cause a collapse in
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16. Aventis remains committed to achieving the required disposition of its

Rhodia holdings by April 22, 2004, without causing undue injury to Rhodia, its shareholders,
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Pursuant to 28 U.S.C. §1746, I declare under penalty of perjury under the laws of the United
States of America that the foregoing is true and correct.
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Mar¢ Silsiguen

Executed on September 13, 2002




