





affiliates controlled by Ralston Purina, and the respective directors, officers, employees,
agents, representatives, successors, and assigns of each.

“Childs’ means JW. Childs Associates, Inc., its directors, officers, employees, agents,
representatives, successors, and assigns; its subsidiaries, divisions, groups, and affiliates
controlled by Childs, and the respective directors, officers, employees, agents, representa
tives, successors, and assigns of each.

“Commission” means the Federa Trade Commission.

“Acquisition” means the proposed acquisition described in the Agreement and Plan of
Merger between Nestle and Ralston Purina, dated January 15, 2001, pursuant to which
Nestle agreed to acquire certain voting securities of Ralston Purina.

“Acquisition Date” means the date of consummation of the Acquisition.

“Administrative Services’ means provision of administrative services, including but not
limited to, order processing, warehousing, shipping, accounting, and information transi-
tioning services.

“Alley Cat Product” means the Alley Cat brand of dry cat food products.

“Childs Acquisition Agreement” means the Asset Purchase Agreement (including all
related agreements, schedules, exhibits, and appendices) among Nestle Holdings, Inc.,
Ralston Purina Company and JW. Childs Equity Partnersl, L.P., dated October 17,
2001, as amended.

“Coating Patent” means the U.S. and foreign patents and patent applications identified in
Appendix A of this Order.

“Consent Agreement” means the Agreement Containing Consent Orders executed by
Respondents and the Commission in this matter.

"Cost" means (i) if in connection with Paragraph 11.F. of this Order: (x) the cost of manu-
facturing an item, including the actual cost of raw materials (which includes packaging),
direct labor, and reasonably allocated factory overhead; and (y) in the case of a Force
Majeure Event as defined in Paragraph 19 of the Childs Co-Pack Agreement, reasonable
out of pocket costs incurred for actual contracted services, provided that such costs shall
not exceed the out of pocket costs incurred in connection with any alternative supply
arrangements for Respondents' dry cat food products produced at the facility affected by
the Force Majeure Event calculated on a non-discriminatory pro rata basis, and provided
further that in making any aternative supply arrangements, Respondents shall not discrimi-
nate in any manner against Ralston Acquirer's products or in favor of the dry cat food






“Person” means any individual, partnership, firm, corporation, association, trust, unincor-
porated organization or other entity.

“Ralston Acquirer” means the Person that acquires the Ralston Assets pursuant to this
Order.

“Ralston Acquisition Agreement” means either the Childs Acquisition Agreement or the
acquisition agreement described in Paragraph 11.C.2. of this Order.

“Ralston Assets’ means all of Respondents’ right, title, and interest in and to all assets,
tangible or intangible, relating to the operation of the Ralston Business, including, but not
limited to:

1. All inventories and supplies held by, or under the control of Respondents,

2. All Intellectual Property owned by or licensed to Respondents;

3. Copies of all customer lists and supplier lists;

4. All rights of Respondents under any contract;

5. All governmental approvals, consents, licenses, permits, waivers, or other authori-
zations held by Respondents, to the extent transferable;

6. All rights of Respondents under any warranty and guarantee, express or implied;
and

7. Copies of al relevant portions of books, records, and files held by, or under the
control of, Respondents (subject to Respondents’ rights to maintain attorney client
privilege).

Provided, however, that the Ralston Assets shall not include (i) any assets of the kind de-
scribed in Sections 1.02(b)(i) through (vii), (ix), (x), and (xii) of the Childs Acquisition
Agreement, (ii) except for copies or portions thereof reasonably requested by the Ralston
Acquirer for the purpose of operating the Ralston Business in a viable and competitive
manner, any assets of the kind described in Section 1.02(b)(xi) of the Childs Acquisition
Agreement, (iii) any real property (together with appurtenances, licenses and permits)
owned, leased, or otherwise held by Respondents, (iv) any personal property (including
rights under any contract) owned, leased, or otherwise held by Respondents that does not
relate exclusively to operation of the Ralston Business, and (v) any Intellectual Property
that does not relate exclusively to operation of the Ralston Business.






2. In a manner that receives the prior approva of the Commission, including, but not
limited to, entering into, and performing, an acquisition agreement (subject to
Commission approval) with the Person that acquires the Ralston Assets and Inter-
national Assets pursuant to Paragraph 11.C.1. of this Order; and

3. Respondents shall comply with all terms of the acquisition agreement described in
Paragraph 11.C.2. of this Order, and any breach by Respondents of any term of
such acquisition agreement shall constitute a violation of this Order. In the event
the acquisition agreement varies from or contradicts any other terms of this Order,
the terms of this Order shall govern Respondents' obligations under this Order.

No later than the date Respondents divest the Ralston Assets, Respondents shall grant a
perpetual, non-exclusive, transferable, fully paid up, license to the Ralston Acquirer to use
the Coating Patent (except in Spain, Italy, and Greece) (1) in the development, manufac-
ture, marketing, distribution, or sale of any product manufactured by or for the Ralston
Acquirer (or its successor) and sold for its account (“Ralston Acquirer Products’), and

(2) in the manufacture by the Ralston Acquirer (or its successor) of any pet food products
for any third parties. Neither Respondents nor Ralston Acquirer shall have theright to
sublicense or license the Coating Patent except (i) for use in the devel opment, manufac-
ture, marketing, distribution, or sale of products manufactured by or for Respondents (in
the case of Respondents) or the Ralston Acquirer Products (in the case of the Ralston
Acquirer), and (ii) to the acquirer of any brand divested (whether by license for any period
of time or sale) by Respondents if such divestiture relates to product that, at the time of
such divestiture, uses the Coating Patent.

Respondents shall use thelir best efforts (1) to fully identify any registrations of the Interna-
tional Trademarks held by Respondents prior to divesting the International Assets to the
Ralston Acquirer, and (2) to assist and cooperate with the Ralston Acquirer to obtain all
governmental approvals, consents, licenses, permits, waivers, or other authorizations
described in Paragraph 1.Z., which are not transferable from Respondents to the Ralston
Acquirer.

Upon the request of the Ralston Acquirer, for a period up to 24 months from the date
Respondents divest the Ralston Assets, Respondents shall provide a supply of Meow Mix
Product and Alley Cat Product to the Ralston Acquirer sufficient to enable the Ralston
Acquirer to operate the Ralston Business in a viable and competitive manner.

Upon the request of the Ralston Acquirer, for a period up to 24 months from the date
Respondents divest the Ralston Assets:












be unreasonably withheld. If Respondent has not opposed, in writing, including
the reasons for opposing, the selection of any proposed Monitor within ten days
after notice by the staff of the Commission to Respondent (by delivery receipt
acknowledged, to Respondents' counsel of record) of the identity of any proposed
substitute Monitor, Respondent shall be deemed to have consented to the selection
of the proposed substitute. Respondent shall execute the agreement required by
Paragraph 1V.B.2 of this Order within ten days after the Commission appoints a
substitute Monitor. The substitute Monitor shall serve according to the terms and
conditions of this Paragraph IV.

8. The Monitor shall report in writing to the Commission (i) every sixty days from the
date this Order becomes final, (ii) no later than thirty days from the date Respon-
dents have completed all obligations required by Paragraph 11 of this Order, and
(iii) at any other time as requested by the staff of the Commission, concerning
Respondents’ compliance with this Order and the Order to Maintain Assets.

The Commission may on its own initiative or at the request of the Monitor issue such
additional orders or directions as may be necessary or appropriate to assure compliance
with the requirements of this Order.

IT ISFURTHER ORDERED that:

If Respondents have not divested, absolutely and in good faith any of the Ralston Assets
within the time and manner required by Paragraph 11 of this Order, the Commission may at
any time appoint one or more Persons as Divestiture Trustee to divest such assetsin the
manner provided in this Paragraph V.

In the event that the Commission or the Attorney General brings an action pursuant to

8 5(1) of the Federal Trade Commission Act, 15 U.S.C. § 45(]), or any other statute en-
forced by the Commission, Respondents shall consent to the appointment of an Divestiture
Trustee in such action. Neither the appointment of a Divestiture Trustee nor a decision
not to appoint a Divestiture Trustee under this Paragraph V shall preclude the Commis-
sion or the Attorney Genera from seeking civil penalties or any other relief availableto it,
including a court-appointed Divestiture Trustee, pursuant to 8 5(1) of the Federal Trade
Commission Act, or any other statute enforced by the Commission, for any failure by the
Respondents to comply with this Order.

If a Divestiture Trustee is appointed by the Commission or a court pursuant to this

Paragraph V, Respondents shall consent to the following terms and conditions regarding
the Divestiture Trustee's powers, duties, authority, and responsibilities:
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A.

10.

11.

The Divestiture Trustee shall have no obligation or authority to operate or main-
tain the assets to be divested.

The Divestiture Trustee shall report in writing to the Commission every sixty days
concerning the Divestiture Trustee's efforts to accomplish the divestiture.

The Commission or, in the case of a court-appointed Divestiture Trustee, the court, may
on itsown initiative or at the request of the Divestiture Trustee issue such additional
orders or directions as may be necessary or appropriate to accomplish the divestiture
required by this Order.

VI.

IT ISFURTHER ORDERED that if Childs acquires the Ralston Assets pursuant to
Paragraph I1.A. of this Order:

Childs shall not, for a period of five (5) years from the date this Order becomes final, sell
or otherwise convey, directly or indirectly, al or substantially al of the Ralston Assets
(excluding transactions in the ordinary course of business, such as sales of inventory to
customers) to any Person without prior approva of the Commission and only in a manner
that receives the prior approva of the Commission; provided, however, that:

1.

Notwithstanding anything in this Paragraph VI, Childs shall not sell or otherwise
convey, directly or indirectly, for use with dry cat food in the United States, any
Meow Mix Product or Alley Cat Product or related trademarks except to a Person
that receives the prior approval of the Commission and only in a manner that
receives the prior approval of the Commission, and

The obligations of this Paragraph VI shall not apply to a sale or conveyance of the
Ralston Assets through a public placement of shares in which Childs retains 25%
or more of the equity or other interest of the Person owning or operating the Ral-
ston Assets, and no other Person owns, directly or indirectly, a greater percentage
than Childs.

Because Childs plansinclude the possibility of reselling the Ralston Assets, the purpose of
this Paragraph V1 isto ensure the continued use of the assets in the same businessin
which the Ralston Assets were engaged at the time of the announcement of the proposed
Acquisition by Respondents and to remedy the lessening of competition aleged in the
Commission’s complaint.

VII.
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IT ISFURTHER ORDERED that Respondents and Childs shall provide a copy of this
Order to each of Respondent’s officers, employees, or agents having manageria responsibility for
any obligations under Paragraphs 1, 111, 1V, and V1 of this Order, no later than ten days from the
date this Order becomes final.

VIII.
IT ISFURTHER ORDERED that:

A. Respondents shall file a verified written report with the Commission setting forth in detail
the manner and form in which they intend to comply, are complying, and have complied
with this Order and the Order to Maintain Assets:

1. No later than sixty days from the date this Order becomes fina and every sixty
days thereafter (measured from the due date of the first report) until one year from
the date this Order becomes final (for atotal of six reports during the first year).

2. No later than ninety days from the due date of Respondents’ sixth report as
required by Paragraph VI11.A.1. of this Order, and every ninety days thereafter
(measured from the due date of the seventh report) until two years from the date
this Order becomes final (for atotal of ten reports during the first two years).

3. No later than one year from the due date of Respondents' tenth report as required
by Paragraph V1I1.A.2. of this Order, and annually thereafter for the next seven
years, on the anniversary of the date this Order becomes final.

Provided, however, that Respondents shall also file the report required by this Paragraph
VIII.A. a any other time as the Commission may require.

B. If, at the time this Order becomes final, Respondents have not completed all of the obliga-
tions required by Paragraph I1.A. of this Order, Respondents shall comply with Paragraph
VIII1.A. of this Order by filing a verified written report no later than thirty days from the
date this Order becomes final, every thirty days thereafter (measured from the due date of
the first report) until Respondents have complied with the obligation required by Para-
graph I1.A. of thisOrder. Thereafter, Respondents shall assume the reporting schedule set
forth in Paragraph VII1.A. of this Order and file subsequent reports in accordance there-
with.

C. Respondents shall include in their compliance reports a full description of the efforts being
made to comply with Paragraph 11.A. (or Paragraph I1.C., if applicable), of this Order,
including a description of all substantive contacts or negotiations for the divestiture and
the identity of all parties contacted. Respondents shall include in their compliance reports
copies of all written communications to and from such parties, all internal memoranda, all
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Confidential Appendix A

[Redacted From Public Record Version|
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Confidential Appendix B
[Purchase agreement]

[Redacted From Public Record Version|
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