
MARTIN LIPTON
HERBERT M. WACHTELL
THEODORE GEWERTZ
BERNARD W. NUSSBAUM
RICHARD D. KATCHER
DOUGLAS S. LIEBHAFSKY
PETER C. CANELLOS
MICHAEL W. SCHWARTZ
ALLAN A. MARTIN
BARRY A. BRYER
LAWRENCE B. PEDOWITZ
ROBERT B. MAZUR
PAUL VIZCARRONDO, JR.
PETER C. HEIN
HAROLD S. NOVIKOFF
DAVID M. EINHORN
KENNETH B. FORREST
MEYER G. KOPLOW
THEODORE N. MIRVIS
EDWARD D. HERLIHY
RICHARD D. FEINTUCH
DANIEL A. NEFF
ERIC M. ROTH
WARREN R. STERN
A.NDREW R. BROWNSTEIN
MICHAEL H. BYOWITZ
PAUL K. ROWE
MICHAEL B. BENNER
MARC WOLINSKY
DAVID GRUENSTEIN
PATRICIA A. VLAHAKIS
STEPHEN G. GELLMAN
SETH A. KAPLAN
BARBARA ROBBINS
STEVEN A. ROSENBLUM
PAMELA S. SEYMON
STEPHANIE ... SELIGMAN
ERIC S. ROBINSON 
ELLIOTT V. STEIN
JOHN F. SAVARESE

WACHTELL , LIPTON , ROSEN & KATZ

SCOTT K. CHARLES
ANDREW C. HOUSTON
PHILIP MINDLIN
DAVID S. NEILL
..ODI ... SCHWARTZ
ADAM O. EMMERICH
CRAIG M. WASSERMAN
ADAM D. CHINN
GEORGE T. CONWAY III
RALPH M. LEVENE
RICHARD G. MASON
KAREN G. KRUEGER
DOUGLAS K. MAYER
DAVID M. SILK
ROBIN PANOVKA
DAVID A. KATZ
MITCHELL S. PRESSER
ILENE KNABLE GOTTS
..EFFREY R. BOFFA
DAVID M. MURPHY
JEFFREY M. WINTNER
TREVOR S. NORWITZ
BEN M. GERMANA
ANDREW... NUSSBAUM
MICHAEL S. KATZKE
RACHELLE SILVERBERG
DAVID C. BRYAN
STEVEN A. COHEN
GAVIN D. SOLOTAR
DEBORAH L. PAUL
DAVID C. KARP
RICHARD K. KIM
..OSHUA R. CAMMAKER
MARK GORCON
JOSEPH D. LARSON
LAWRENCE S. MAKOW
JARED M. RUSMAN
.JEANNEMARIE O BRIEN
.JAMES COLE, ..R.
STEPHEN R. DIPRIMA

51 WEST 52ND STREET LORI S. SHERMAN
PAULA N. GORDON
T. EIKO STANGE
LORENZO BORGOGNI
BETTINA ECKERLE
NANCY B. GREENBAUM
ARRIE R. PARK
DAVID A. SCHWARTZ
ANDREW ... H. CHEUNG
NICHOLAS G. DEMMO
IGOR KIRMAN
..ONATHAN M. MOSES
ADAM ... SHAPIRO
..ED I. BERGMAN
MICHAEL A. CHARISH
DAMIAN G. DIDDEN
..OHN A. ELOFSON
MICHAEL E. GILLIGAN
..OHN F. LYNCH
ERIC M. ROSOF
WILLIAM SAVITT
MARTIN ... E. ARMS
BEN..AMIN D. FACKLER
ISRAEL FRIEDMAN
DIMITRY..OFFE
ROY ... KATZOVICZ
ROBERT ... LlUBICIC
GREGORY E. OSTLING
..ONATHAN E. PICKHARDT
GREGORY N. RACZ
EDWARD ...W. BLATNIK

2000

GEORGE A. KATZ (1965- 1989)
..AMES H. FOGELSON (1967- 1991)

OF COUNSEL

WILLIAM T. ALLEN
THEODORE A. LEVINE
NORMAN REDLICH
JOHN M. RICHMAN

LEONARD M. ROSEN
.J. BRYAN WHITWORTH
AMY R. WOLF

COUNSEL

ADRIENNE ATKINSON
PAMELA EHREN KRANZ

LAWRENCE A. PASINI
ALEXANDER SHAKNES

June 9 , 2004

JOSHUA M. HOLMES
MARTIN LEBWOHL
JOSHUA A. MUNN
DAVID E. SHAPIRO
ANTE VUCIC
IAN BOCZKO
KEVIN M. COSTANTINO
MATTHEW M. GUEST
WILLIAM R. HARKER
DAVID KAHAN
MARK A. KOENIG
DAVID K. LAM
KENNETH K. LEE
..ANICE A. LIU
LAURA E. MUNOZ
JAMES ... PARK
GEORGE J. RHEAULT
ANASTASIA A. ANGELOVA
FRANCINE M. BANNER
FORREST G. ALOGNA
SAMUEL M. BAYARD
..AMES R. LEVINE
STEPHANIE P. LISTOKIN
GORDON M. MEAD
NATALIE B. MILANI
ERIN E. QUINN
P. MORGAN RICKS
DANIELLE L. ROSE
BENJAMIN M. ROTH
RICHARD C. SQUIRE
JOSHUA D. BLANK
.JOSHUA A. FELTMAN
JORDAN A. GOLDSTEIN
LAUREN C. NECHES
STEPHANIE ... VAN DUREN
ADIR G. WALDMAN

BY FAX AND FEDERAL EXPRESS
The Honorable Donald S. Clark, Secretary
United States Federal Trade Commssion , Room H- 172
600 Pennsylvania Avenue, N.
Washington , District of Columbia 20580

Re: %J-Nestle Holdings Inc., Transaction No. 021-0174

Dear Mr. Clark:

Enclosed are the original and twelve copies of the public version of the paries
Requests for Prior Approval and to Reopen Proceedings and Modify Decision and Order for the
above-referenced transaction.

Enclosures

Sincerely,

Ii Joseph D. Larson



PUBLIC VERSION

REQUESTS FOR PRIOR APPROVAL AND TO REOPEN PROCEEDINGS AND
MODIFY DECISION AND ORDER

I. Introduction

Pursuant to 16 c.F.R. Section 2. , Respondents Dreyer s Grand Ice Cream Holdings,
Inc. , Dreyer s Grand Ice Cream , Inc. , and Nestle Holdings , Inc. , (collectively, "Respondents
request that the Federal Trade Commssion (the "Commssion ), to the extent necessary, reopen
the proceeding in the above-captioned matter for the purposes of modifying the Decision and
Order and approving certain amendments to the divestiture agreements. As set forth below
Respondents make this request at the behest of CoolBrands International Inc. and its subsidiary
Integrated Brands , Inc. , the divestiture buyer in this proceeding (collectively, "CoolBrands
This request is based upon changed factual conditions and the requested modifications and
amendments are in the public interest insofar as they enable the divestiture buyer to compete
more effectively in the marketplace. Because CoolBrands has first-hand knowledge of the facts
relevant to the requested modifications and amendments , attached hereto as Exhibit 1 is an
affidavit from David Stein , the President and Co-Chief Executive Officer of CoolBrands
International , Inc. Although Respondents can not independently confirm most of the statements
in the attached affidavit, Respondents has no reason to doubt the complete accuracy of the
attached.

Dreyer s requests that the Commssion waive the public comment period for this
proceeding because (i) the paries would have to redact almost the entire request for modification
and attachments thereto because most of the contents are sensitive and confidential; and (ii) the
delay resulting from the comment period would impose varous burdens upon CoolBrands and
Dreyer s over the next few months - which would otherwise be obviated by the requested
modifications. Hence , Dreyer s respectfully requests that the Commssion review this request on
an expedited basis or grant an interim extension of the transition period through the upcoming
summer season , which is the peak sales-season for ice cream.

II. Summary of Requested Modifications to Decision and Order and Divestiture
Agreements

Specifically, as set forth in more detail in the attached affidavit from Mr. Stein
Respondents understands that due to logistical issues discovered and new business opportunities
developed since the Decision and Order was finalized, CoolBrands requests the following
modifications in order to successfully execute CoolBrands ' new business opportunities , improve
CoolBrands ' operating efficiencies , and avoid substantial capital expenditures that serve no
useful long term purpose. Respondents are sponsoring CoolBrands ' requests because the
requests wil either not adversely impact Dreyer s or wil confer some benefit to Dreyer

In order to insure the competitiveness of CoolBrands distribution business and Dreyer
premium " business, Dreyer s and CoolBrands propose to amend their Grocery Carrier

and Non-Grocery Distribution Agreements, which are incorporated into the Decision and
Order, to authorize CoolBrands to deliver

Request to Reopen Proceedings and
Modify Decision and Order



PUBLIC VERSION

The Grocery Carer Agreement and Non-Grocery Distrbution Agreement
(collectively, the "



PUBLIC VERSION
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