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UNITED STATES OF AMERICA

BEFORE FEDERAL TRADE COMMISSION

COMMISSIONERS: William E. Kovacic, Chairman

Pamela Jones Harbour

Jon Leibowitz

J. Thomas Rosch

                                                                         

)

In the Matter of )

) Docket No. C-  

PERNOD RICARD S.A.,                             )

                                                )

a French société anonyme. )

                                                                        )

DECISION AND ORDER

[Public Record Version]

The Federal Trade Commission (“Commission”), having initiated an investigation of the
proposed acquisition by Respondent Pernod Ricard S.A. (“Pernod” or “Respondent”) of  V&S
Vin & Sprit AB (publ) (“V&S”) from The Kingdom of Sweden and Respondent having been
furnished thereafter with a copy of a draft Complaint (“Complaint”) that the Bureau of
Competition proposed to present to the Commission for its consideration and which, if issued by
the Commission, would charge Respondent with violations of Section 7 of the Clayton Act, as
amended, 15 U.S.C. § 18, and Section 5 of the Federal Trade Commission Act, as amended, 15
U.S.C. § 45; and 

Respondent, its attorneys, and counsel for the Commission having thereafter executed an
Agreement Containing Consent Orders (“Consent Agreement”) containing an admission by
Respondent of all the jurisdictional facts set forth in the aforesaid draft of Complaint, a statement
that the signing of said Consent Agreement is for settlement purposes only and does not
constitute an admission by Respondent that the law has been violated as alleged in such
Complaint, or that the facts as alleged in such Complaint, other than jurisdictional facts, are true,
and waivers and other provisions as required by the Commission’s Rules; and

The Commission having thereafter considered the matter and having determined that it
had reason to believe that Respondent has violated the said Acts, and that a Complaint should
issue stating its charges in that respect, and having thereupon issued its Complaint and an Order
to Hold Separate and Maintain Assets and having accepted the executed Consent Agreement and
placed such Consent Agreement on the public record for a period of thirty (30) days for the
receipt and consideration of public comments, now in further conformity with the procedure
described in Commission Rule 2.34, 16 C.F.R. § 2.34, the Commission hereby makes the
following jurisdictional findings and issues the following Decision and Order (“Order”):
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1. Respondent Pernod is a société anonyme, organized, existing and doing business
under and by virtue of the laws of The French Republic, with its office and
principal place of business located at 12, place des Etats-Unis, 75783 Paris Cedex
16, France.  Pernod’s principal subsidiary in the United States is Pernod Ricard
USA, Inc. (“Pernod Ricard USA”), headquartered at 100 Manhattanville Road,
Purchase, NY 10577.

2. V&S Vin & Sprit AB (publ) is an aktiebolag organized, existing, and doing
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E. “Absolut Vodka Assets” means all of Respondent’s rights, title and interest,
worldwide, as of the Absolut Vodka Closing Date, in and to all assets, tangible
and intangible, of the Absolut Vodka Business, including, without limitation, such
rights, titles, and interests, in the following:

1.  followVodka Busi
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11. at the Acquirer’s option, all rights under the Absolut Vodka Input Supply
Agreements to the extent legally transferable to the Acquirer; and

12. at the Acquirer’s option, the Absolut Vodka Manufacturing Facilities.

provided, however, that the Absolut Vodka Assets shall not include:

a. any right to use Respondent’s general business strategies or
practices relating to product information formulation or market
research activities or methods or methodologies that Respondent
uses on a company-wide basis for the purposes of formulating,
marketing, promoting, managing, or selling its various brands,
except that, to the extent that documents or other materials relating
to such business strategies or practices contain the results of
product formulation or marketing research activities relating to
Absolut Vodka, Respondent shall divest those results to the
Acquirer and the Acquirer shall be entitled to use such product
formulation or marketing research results;

b. any right, title and interest in or to any owned or leased real
property and improvements, office space, office equipment and
furniture, management information systems, software, and personal
property used by Respondent, other than such assets that comprise
the Absolut Vodka Manufacturing Facilities;

c. any interest in any wholesale distributor of beverage alcohol;

d. any payables or receivables related to transactions that are fully
performed on or prior to the Absolut Vodka Closing Date;

e. any contract for the procurement or receipt of goods or services for
Respondent on a company-wide or portfolio-wide basis; and

f. that portion of any document or other material containing
information relating solely to a brand or business other than
Absolut Vodka;

provided further, however, in cases in which documents or other materials
included in the Absolut Vodka Assets contain information that relates both to
Absolut Vodka and other brands or businesses of Respondent, Respondent shall
be required to provide only copies of the documents and materials containing this
information.  If such information can be segregated in a manner that preserves the
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L. “Absolut Vodka Income Stream” means either:

1. all sales revenues realized from the sales of Absolut Vodka within the
United States net of Supply Cost and continuing at least until such time as
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Absolut Vodka Business.

O. “Absolut Vodka Manufacturing Facilities” means the following facilities that
have been used in the production, blending, bottling or packaging of Absolut
Vodka or other distilled spirits:

1. the distillery located at Ugerupsvägen 50, Kristianstad, Sweden;

2. the bottling plant located at Köpmannagatan 29, Ahus, Sweden; and

3. all the real estate, equipment, machinery, fixtures, vehicles, furniture,
tools, supplies and other personal property associated with the preceding
facilities. 
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Netherlands, with its office and principal place of business located at The
Pavilions, Bridgwater Road, Bedminster Down, Bristol, BS13 8AR, United
Kingdom; and its subsidiaries and affiliates, including without limitation Allied
Domecq Spirits & Wine USA, LLC, a limited liability corporation organized,
existing, and doing business under and by virtue of the laws of Michigan, with its
office and principal place of business located at 355 Riverside Avenue, Westport,
CT 06880.

V. “ASCI Brands” means all V&S distilled spirits marketed, sold or distributed by
the Future Joint Venture including, but not limited to, Absolut Vodka, Level
Vodka, Cruzan Rum, and Plymouth Gin.

W. “Beam Brands” means all Jim Beam Worldwide distilled spirits marketed, sold, or
distributed by the Future Joint Venture including, without limitation, Jim Beam
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AA. “Direct Cost” means a cost not to exceed the cost of labor, material, travel and
other expenditures to the extent the costs are directly incurred to provide the
relevant assistance or service.  “Direct Cost” to SPI or its designee(s) for its use of
any of Respondent’s employees’ labor shall not exceed the average hourly wage
rate for such employee.

BB. “Divestiture Agreement” means any agreement between Respondent and an
Acquirer (or between a Divestiture Trustee and an Acquirer) that has been
approved by the Commission to accomplish the requirements of this Order,
including all amendments, exhibits, attachments, agreements, and schedules
thereto, related to the relevant assets or rights to be assigned, granted, licensed,
divested, transferred, delivered, or otherwise conveyed, and that have been
approved by the Commission to accomplish the requirements of this Order.

CC. “Divestiture Trustee” means the trustee appointed by the Commission pursuant to
Paragraph V. of this Order.

DD. “Domain Name” means the domain names (universe resource locators), and
registrations thereof, issued by any Person that issues and maintains the domain
name registration; provided, however, this term shall not include any Trademark
or service mark right to such domain names other than the rights to the
Trademarks or service marks required to be divested.

EE. “Employee Information” means the following, for each employee, and to the
extent permitted by the law:

1. A complete and accurate list of the names of all employees (including
former employees who were employed by Respondent within ninety (90)
days of the execution of any Divestiture  Agreement);

2. The following information for each such employee:

a. the date of hire and effective service date;

b. job title or position held;

c. a specific job description of the employee’s responsibilities related
to the relevant products; provided, however, in lieu of this
description, Respondent may provide the employee’s most recent
performance appraisal;

d. the base salary and current wage;
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e. the most recent bonus paid, aggregate annual compensation for the
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by virtue of the laws of Cypress, with its office and principal place of business
located at 249, 28  October Street, 3035 Limassol, Cyprus.th

VV. “Stolichnaya Brand Organisation” means The Stolichnaya Brand Organisation
Limited, a company organized, existing, and doing business under and by virtue
of the laws of Scotland, with registered office located at 111-113 Renfrew Road,
Paisley, PA3 4DY, United Kingdom, and its principal place of business
headquartered at 40 Conduit Street, London, W1S 2YQ, United Kingdom.

WW. “Stolichnaya Vodka” means any brand or product that uses the trade name or
Trademark “Stolichnaya”, including, without limitation, all such products that are
vodka or vodka based beverages.

XX. “Stolichnaya Held Separate Business” means the Stolichnaya Brand Organisation
and all of the operations and businesses related to the research, development,
production, marketing, advertising, promotion, distribution, sale or after-sales
support for Stolichnaya Vodka related thereto.

YY. “Stolichnaya Confidential Business Information” means all information that is not
in the public domain relating to Stolichnaya Vodka, including the research,
development, production, marketing, advertising, promotion, distribution, sales or
after-sales support of Stolichnaya Vodka.

ZZ. “Stolichnaya Employee(s)” means, within an eighteen (18) month period prior to
the Acquisition Date:

1. all persons employed by the Stolichnaya Brand Organisation; and

2. any other Pernod employee with primary responsibilities related to the
research, development, production, marketing, advertising, promotion,
distribution, sale or after-sales support of Stolichnaya Vodka in the United
States. 

AAA. “Stolichnaya Distribution Agreement” means the Trademark, Supply and
Distribution Agreement dated November 15, 2000, by and among Allied Domecq
International Holdings BV, Allied Domecq Spirits & Wine USA, Inc. d/b/a Allied
Domecq Spirits, SPA, SPI International NV, and SPI Spirits (Cyprus) Limited,
and all amendments, exhibits, attachments, agreements, and schedules thereto. 
The Stolichnaya Distribution Agreement is contained in non-public Appendix I,
attached to this Order.
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BBB. “Stolichnaya Termination Date” means the date Respondent ceases and desists
from the marketing, sale, and/or distribution of Stolichnaya Vodka in the United
States. 

CCC. “Stolichnaya Transition Agreement” means the Transition Agreement dated
March 13, 2008, by and among Spirits International BV, SPI Spirits (Cyprus)
Limited,, Allied Domecq International Holdings BV, Allied Domecq Spirits &
Wine USA LLC, Allied Domecq Spirits and Wine Limited, and Pernod Ricard
S.A., and all amendments, exhibits, attachments, agreements, and schedules
thereto, and includes the employee retention bonus program dated as of May 20,
2008.  The Stolichnaya Transition Agreement is contained in non-public
Appendix II, attached to this Order. 

DDD. “Supply Cost” means a cost calculated not to exceed the manufacturer’s average
direct per unit cost to manufacture the particular units of Absolut Vodka products
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II.

IT IS FURTHER ORDERED that:
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The Stolichnaya Transition Agreement shall be deemed incorporated into this
Order, and any failure by Respondent to comply with any term of the Stolichnaya
Transition Agreement shall constitute a failure to comply with this Order.

C. If a court enjoins or prohibits Respondent from terminating the Stolichnaya
Distribution Agreement or requires Respondent to continue the marketing, sale or
distribution of Stolichnaya Vodka in the United States for a period of time
extending beyond the Cease and Desist Date then, not later than six (6) months
after the Cease and Desist Date, Respondent shall either:

1. divest the Absolut Vodka Income Stream, absolutely and in good faith, at
no minimum price, to a Non-Competing Firm that receives the prior
approval of the Commission and in a manner that receives the prior
approval of the Commission; provided, however, that the agreement to
divest the Absolut Vodka Income Stream is not required to extend beyond
the time period that Respondent both: (1) retains an Ownership Interest in
the Absolut Vodka Assets, and (2) markets, sells, or distributes
Stolichnaya Vodka in the United States; provided further, however, that,
once the Commission approves an agreement to divest the Absolut Vodka
Income Stream, Respondent may not modify or amend such agreement
without receiving the prior approval of the Commission; or

2. divest the Absolut Vodka Assets, absolutely and in good faith, at no
minimum price, to an Acquirer in a manner that receives the prior
approval of the Commission.

D. If Respondent continues to market, sell or distribute Stolichnaya Vodka in the
United States, directly or indirectly, beyond the Cease and Desist Date for any
reason other than: (1) by order of a court as described in Paragraph II.C. of this
Order; or (2) due to circumstances wholly beyond Respondent’s control and
which circumstances Respondent could not have prevented by its exercise of
prudence, diligence, and care and for which the Commission determines, in its
sole discretion, that  Respondent has made a satisfactory showing of such
circumstances, then, not later than six (6) months after the Cease and Desist Date:

1. Respondent shall divest the Absolut Vodka Assets, absolutely and in good
faith, at no minimum price, to an Acquirer in a manner that receives the
prior approval of the Commission; 

2. Respondent shall use its best efforts to assist the Acquirer in securing
supply contracts with all input suppliers used in the production of Absolut
Vodka, including, without limitation, any suppliers of flavorings or other
ingredients for Absolut Vodka;
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3. Respondent shall provide the Absolut Vodka Employees with continued
financial compensation and employment benefits, including providing
them with the same employee benefits, regularly scheduled raises and
bonuses, and a vesting of all pension benefits (as permitted by law) until
the Absolut Vodka Closing Date;

4. Respondent shall provide the following financial incentives to the Absolut
Vodka Future Board Members and the Absolut Vodka Senior Managers to
continue in their employment positions pending such divestiture to the
Acquirer:

a. a retention incentive equal to at least ten (10) percent of the
employee’s annual salary (including any bonuses) as of the date the
Order to Hold Separate and Maintain Assets is issued by the
Commission, to be paid to those Absolut Vodka Future Board
Members and Absolut Vodka Senior Manager who continue their
employment with Respondent until the Absolut Vodka Closing
Date;

5. Respondent shall provide the Absolut Vodka Future Board Members and
Absolut Vodka Senior Managers who accept employment with the
Acquirer following the divestiture of the Absolut Vodka Assets, an
additional incentive equal to at least twenty (20) percent of such
employee’s annual salary under the following terms:

a. ten (10) percent to be paid at the beginning of the employee’s
employment with the Acquirer; and

b. a severance payment if, less than twelve (12) months after the date
such employee commences employment with the Acquirer, the
Acquirer terminates the employment of such employee for reasons
other than cause.  The amount of such severance payment shall be
equal to the payment that such employee would have received had
he or she remained in the employ of Respondent and been
terminated at such time, less any severance payment actually paid
by the Acquirer;

6. not later than the earlier of the following dates:  (1) ten (10) Days after
notice by staff of the Commission to the Respondent to provide the
Employee Information; or (2) ten (10) days after the Absolut Vodka
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7. Respondent shall provide the Acquirer with an opportunity to inspect the
personnel files and other documentation relating to the Absolut Vodka
Employees, at the request of the Acquirer;

8. for a period ending no earlier than six (6) months after the Absolut Vodka
Closing Date, Respondent shall provide the Acquirer with an opportunity
to enter into employment contracts with the Absolut Vodka Employees. 
Respondent shall not interfere with the employment by the Acquirer of any
Absolut Vodka Employee, shall not offer any incentive to such employees
to decline employment with the Acquirer or to accept other employment
with Respondent, and shall remove any impediments that may deter such
employees from accepting employment with the Acquirer, including, but
not limited to, any non-compete or confidentiality provisions of
employment or other contracts with Respondent that would affect the
ability of those individuals to be employed by the Acquirer.  In addition,
Respondent shall not make any counteroffer to such an Absolut Vodka
Employee who has received a written offer of employment from the
Acquirer;

9. for a period of one (1) year following the Absolut Vodka Closing Date,
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manager (at the brand management level or higher), of Pernod.  Such
agreement shall provide for the following:

a. restrictions on the use of Absolut Vodka Confidential Business
Information;

b. appropriate conduct relating to information that could be used to
the detriment of Absolut Vodka; and

c. sanctions for violation of the terms of such agreement;

Respondent shall send such agreement by e-mail with return receipt
requested or similar transmission, and keep on file such return receipts for
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transfer, encumber or otherwise impair such assets (other than in the manner
prescribed in this Order) nor take any action that lessens the full economic
viability, marketability, or competitiveness of the above-described businesses.

O. The purpose of Paragraph II. is: 

1. to ensure the continued use of the assets associated with Stolichnaya Held
Separate Business in the research, development, manufacture, distribution,
sale and marketing of Stolichnaya Vodka;

2. to ensure the continued use of the Absolut Vodka Assets in the research,
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a. Respondent receives the prior approval of Fortune Brands for the
Absolut Vodka Future Board Member to access, use, or disclose
the particular Beam Brands Confidential Business Information in
question; or

b. the Absolut Vodka Future Board Member’s access to or use of
such information is reasonably necessary for that individual to
carry out his or her fiduciary responsibilities to the Future Joint
Venture;

5. Respondent shall ensure that no Absolut Vodka Future Board Member
discloses any Beam Brands Confidential Business Information to any other
Person(s) outside the Future Joint Venture that is not specifically
authorized by Fortune Brands to receive the particular information;

6. Respondent shall ensure that no Absolut Vodka Senior Manager and/or
Absolut Vodka Employee discloses any Beam Brands Confidential
Business Information to any Absolut Vodka Future Board Member or
Pernod Employee; 

7. Respondent shall notify each Future Employee of the restrictions
contained in this Order regarding the use, conveyance, provision, or
disclosure of the Beam Brands Confidential Business Information; and

8. Respondent shall send the above-described notification by e-mail with
return receipt requested or similar transmission, and keep on file such
return receipts for (1) year after the such notification is sent.  Respondent
shall maintain complete records of all such notifications at the corporate
headquarters of Pernod Ricard USA, and provide an officer’s certificate to
the Commission stating that such notification program has been
implemented in compliance with the terms of this paragraph;
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C. For a period of one (1) year after the Acquisition Date:

1. Respondent shall not hire a Future Employee who worked on any of the
Beam Brands, irrespective of working time;  

provided, however, it shall not be deemed a violation of this provision if:
(1) Respondent advertises for employees in newspapers, trade publications
or other media not targeted specifically at the Future Employees; (2)
Respondent hires employees who apply for employment with Respondent,
as long as such employees were not specifically solicited by Respondent;
or (3) the Future Joint Venture has terminated the individual’s
employment or has otherwise granted a release to the individual to permit
the individual to be employed by Respondent;

provided further, however, Respondent shall require, as a condition of
employment, that each Future Employee sign a confidentiality agreement
pursuant to which such employee shall be required to maintain all Beam
Confidential Business Information (including, without limitation, all field
experience) strictly confidential, including the non-disclosure of such
information to all Pernod Employees and Absolut Vodka Firewalled
Employee; and

2. Respondent shall not transfer a Stolichnaya Employee to any position in
the Future Joint Venture.

D. The purpose of this Paragraph III is to prevent Respondent from using the Beam
Brands Confidential Business Information to the detriment of the marketing, sales,
or distribution of the Beam Brands; to the benefit of the Pernod Brands or any
other brand(s) subsequently acquired by the Respondent; or from otherwise using
such information in an anticompetitive manner or in any unfair method of
competition.

IV. 

IT IS FURTHER ORDERED that:

A. At any time after Respondent signs the Consent Agreement in this matter, the
Commission may appoint a monitor (“Interim Monitor”) to assure that
Respondent expeditiously complies with all of its obligations and performs all of
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B. The Commission shall select the Interim Monitor, subject to the consent of
Respondent, which consent shall not be unreasonably withheld.  If Respondent
has not opposed, in writing, including the reasons for opposing, the selection of a
proposed Interim Monitor within ten (10) days after notice by the staff of the
Commission to Respondent of the identity of any proposed Interim Monitor,
Respondent shall be deemed to have consented to the selection of the proposed
Interim Monitor.

C. Not later than ten (10) days after the appointment of the Interim Monitor,
Respondent shall execute an agreement that, subject to the prior approval of the
Commission, confers on the Interim Monitor all the rights and powers necessary
to permit the Interim Monitor to monitor Respondent’s compliance with the
relevant requirements of the Orders in a manner consistent with the purposes of
the Orders.

D. If an Interim Monitor is appointed, Respondent shall consent to the following
terms and conditions regarding the powers, duties, authority, and responsibilities
of the Interim Monitor:

1. The Interim Monitor shall have the power and authority to monitor
Respondent’s compliance with:  the divestiture, hold separate, and asset
maintenance obligations of the Orders; the restrictions on the use,
conveyance, provision, or disclosure of the identified confidential business
information under the Orders; and, the related requirements of the Orders. 
The Interim Monitor shall exercise such power and authority and carry out
the duties and responsibilities of the Interim Monitor in a manner
consistent with the purposes of the Orders and in consultation with the
Commission.

2. The Interim Monitor shall act in a fiduciary capacity for the benefit of the
Commission.

3. The Interim Monitor shall serve until the earlier of:

a. the expiration of the Future Joint Venture; 

b. the date Respondent ceases and desists from participating, directly
or indirectly, in the Future Joint Venture; or

c. the day six (6) months from the Absolut Vodka Closing Date;

provided, however,
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4. Subject to any demonstrated legally recognized privilege, the Interim
Monitor shall have full and complete access to Respondent’s personnel,
books, documents, records kept in the normal course of business, facilities
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assistants to sign a customary confidentiality agreement; provided,

however, that such agreement shall not restrict the Interim Monitor from
providing any information to the Commission.

E. The Commission may, among other things, require the Interim Monitor and each
of the Interim Monitor’s consultants, accountants, attorneys and other
representatives and assistants to sign an appropriate confidentiality agreement
related to Commission materials and information received in connection with the
performance of the Interim Monitor’s duties.

F. If the Commission determines that the Interim Monitor has ceased to act or failed
to act diligently, the Commission may appoint a substitute Interim Monitor in the
same manner as provided in this Paragraph.
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B. The Commission shall select the Divestiture Trustee, subject to the consent of
Respondent, which consent shall not be unreasonably withheld.  The Divestiture
Trustee shall be a person with experience and expertise in acquisitions and
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divestiture.  Any delays in divestiture caused by Respondent shall extend
the time for divestiture under this Paragraph in an amount equal to the
delay, as determined by the Commission or, for a court-appointed
Divestiture Trustee, by the court;

4. The Divestiture Trustee shall use commercially reasonable efforts to
negotiate the most favorable price and terms available in each contract that
is submitted to the Commission, subject to Respondent’s absolute and
unconditional obligation to divest expeditiously and at no minimum price. 
The divestiture shall be made in the manner and to an acquirer as required
by this Order; provided, however, if the Divestiture Trustee receives bona
fide offers from more than one acquiring Person, and if the Commission
determines to approve more than one such acquiring Person, the
Divestiture Trustee shall divest to the acquiring Person selected by
Respondent from among those approved by the Commission; and,
provided further, however, that Respondent shall select such Person within
five (5) days after receiving notification of the Commission’s approval;

5. The Divestiture Trustee shall serve, without bond or other security, at the
cost and expense of Respondent, on such reasonable and customary terms
and conditions as the Commission or a court may set.  The Divestiture
Trustee shall have the authority to employ, at the cost and expense of
Respondent, such consultants, accountants, attorneys, investment bankers,
business brokers, appraisers, and other representatives and assistants as are
necessary to carry out the Divestiture Trustee’s duties and responsibilities. 
The Divestiture Trustee shall account for all monies derived from the
divestiture and all expenses incurred.  After approval by the Commission
of the account of the Divestiture Trustee, including fees for the Divestiture
Trustee’s services, all remaining monies shall be paid at the direction of
Respondent, and the Divestiture Trustee’s power shall be terminated.  The
compensation of the Divestiture Trustee shall be based at least in
significant part on a commission arrangement contingent on the divestiture
of all of the relevant assets that are required to be divested by this Order;

6. Respondent shall indemnify the Divestiture Trustee and hold the
Divestiture Trustee harmless against any losses, claims, damages,
liabilities, or expenses arising 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 claim, whether or not resulting in any
liability, except to the extent that such losses, claims, damages, liabilities,
or expenses result from gross negligence, willful or wanton acts, or bad
faith by the Divestiture Trustee;
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7. The Divestiture Trustee shall have no obligation or authority to operate or
maintain the relevant assets required to be divested by this Order;
provided, however, that the Divestiture Trustee appointed pursuant to this
Paragraph may be the same person appointed as Interim Monitor pursuant
to the relevant provisions of the Order to Hold Separate and Maintain
Assets in this matter;

8. The Divestiture Trustee shall report in writing to Respondent and to the
Commission every sixty (60) days concerning the Divestiture Trustee’s
efforts to accomplish the divestiture; and

9. Respondent may require the Divestiture Trustee and each of the
Divestiture Trustee’s consultants, accountants, attorneys and other
representatives and assistants to sign a customary confidentiality
agreement; provided, however, such agreement shall not restrict the
Divestiture Trustee from providing any information to the Commission.

E. If the Commission determines that a Divestiture Trustee has ceased to act or failed
to act diligently, the Commission may appoint a substitute Divestiture Trustee in
the same manner as provided in this Paragraph.

F. The Commission or, in the case of a court-appointed Divestiture Trustee, the
court, may on its own 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 IS FURTHER ORDERED that:

With respect to the Absolut Vodka Confidential Business Information, in any instance
wherein Respondent’s counsel (including in-house counsel under appropriate confidentiality
arrangements) either retain unredacted copies of documents or other materials provided to an
Acquirer or access original documents (under circumstances where copies of documents are
insufficient or otherwise unavailable) provided to an Acquirer, Respondent shall assure that
Respondent’s counsel do so only in order to do the following:

A. Comply with the Divestiture Agreement(s), this Order, any law (including,
without limitation, any requirement to obtain regulatory licenses or approvals),
any data retention requirement of any applicable Government Entity, or any
taxation requirements; or
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B. Defend against, respond to, or otherwise participate in any litigation,
investigation, audit, process, subpoena or other proceeding relating to the
divestiture of the Absolut Vodka Assets or the Absolut Vodka Income Stream (as
is relevant), or the businesses associated with the Absolut Vodka products; 

provided, however, that Respondent may disclose such information as necessary
for the purposes set forth in this Paragraph pursuant to an appropriate
confidentiality order, agreement or arrangement; and

provided further, however, that pursuant to this Paragraph VI., Respondent shall: 
(1) require those who view such unredacted documents or other materials to enter
into confidentiality agreements with the Acquirer (but shall not be deemed to have
violated this requirement if the Acquirer withholds such agreement unreasonably);
and (2) use its best efforts to obtain a protective order to protect the confidentiality
of such information during any adjudication.

VII.
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C. One (1) year after the date this Order becomes final, annually for the next nine
years on the anniversary of the date this Order becomes final, and at other times as
the Commission may require, Respondent shall file a verified written report with
the Commission that includes information regarding any modifications or
amendments to any Divestiture Agreement(s) that Respondent entered without the
prior approval of the Commission, and sets forth in detail the manner and form in
which they have complied and are complying with the Orders.

VIII.

IT IS FURTHER ORDERED that Respondent shall notify the Commission at least
thirty (30) days prior to:

A. any proposed dissolution of Respondent;

B. any proposed acquisition, merger or consolidation of Respondent; or 

C. any other change in Respondent including, but not limited to, assignment and the
creation or dissolution of subsidiaries, if such change might affect compliance
obligations arising out of this Order.

IX.

IT IS FURTHER ORDERED that, for purposes of determining or securing compliance
with this Order, and subject to any legally recognized privilege, and upon written request and
upon five (5) days notice to any Respondent made to its principal United States offices,
registered office of its United States subsidiary, or its headquarters address, Respondent shall,
without restraint or interference, permit any duly authorized representative of the Commission:

A. access, during business office hours of such Respondent and in the presence of
counsel, to all facilities and access to inspect and copy all books, ledgers,
accounts, correspondence, memoranda and all other records and documents in the
possession or under the control of such Respondent related to compliance with
this Order, which copying services shall be provided by such Respondent at the
request of the authorized representative(s) of the Commission and at the expense
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X.

IT IS FURTHER ORDERED that this Order shall terminate ten (10) years from the
date on which the Order becomes final.

By the Commission.

Donald S. Clark
Secretary

SEAL
ISSUED:



NON-PUBLIC APPENDIX I

THE STOLICHNAYA DISTRIBUTION AGREEMENT
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NON-PUBLIC APPENDIX II.
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