
SETTLEMENT AGREEMENT

Thi s Set t l ement Agr eement i s made and ent er ed i nt o t hi s

t hi r t i et h day of June 1997, by and bet ween t he St at e of New

Yor k ( " New Yor k" or " Pl ai nt i f f " ) by Denni s C. Vacco,

At t or ney Gener al , and Col gat e- Pal mol i ve Company ( " Col gat e-

Pal mol i ve" ) .

WHEREAS, New Yor k wi l l f i l e a Compl ai nt agai nst

Col gat e- Pal mol i ve f or damages and i nj unct i ve r el i ef on i t s

own behal f and as par ens pat r i ae on behal f of al l nat ur al

per sons r esi di ng i n New Yor k who dur i ng 1995 t o 1997, t he

Compl ai nt wi l l al l ege, woul d have r edeemed manuf act ur er s'

coupons on t hei r pur chases of Gr ocer y Pr oduct s f r om

r et ai l er s i n West er n New Yor k t hat woul d have been i ssued

but f or an al l eged conspi r acy ; and t he Compl ai nt wi l l al l ege

t hat Col gat e- Pal mol i ve par t i ci pat ed i n an unl awf ul agr eement

t o el i mi nat e or r educe t he number of coupons i ssued i n

West er n New Yor k i n vi ol at i on of f eder al and st at e ant i t r ust

l aws ; and Col gat e- Pal mol i ve deni es t he al l egat i ons of t he

Compl ai nt ;

WHEREAS, t he par t i es agr ee t hat t hi s Set t l ement

Agr eement shal l not be deemed or const r ued t o be an

admi ssi on or evi dence of any vi ol at i on of any st at ut e

or of any

t he t r ut h

Yor k' s Compl ai nt ;

WHEREAS, t hi s Set t l ement Agr eement i s t he r esul t of

or l aw

l i abi l i t y or wr ongdoi ng by Col gat e- Pal mol i ve or of

of any of t he cl ai ms or mat t er s al l eged i n New



ar m' s l engt h negot i at i ons, and New Yor k consi der s t hi s

Set t l ement Agr eement t o be f ai r , r easonabl e, adequat e and i n

t he best i nt er est s of t he par ens pat r i ae gr oup ;

WHEREAS, t he, par t i es have det er mi ned i t t o be i n t hei r

best i nt er est s t o r esol ve t hi s di sput e :

I . DEFI NI TI ONS

For pur poses of t hi s Set t l ement Agr eement , t he f ol l owi ng

t er ms have t he f ol l owi ng meani ngs :

( a) " Coupon" means a coupon t o be r edeemed by a

consumer ;

( b) " FSI coupon" means a coupon i ssued ( or " dr opped" )

by a manuf act ur er and publ i shed i n a f r ee st andi ng i nser t

di st r i but ed wi t h anewspaper ;

( c) " Gr ocer y Pr oduct s" means f ood and non- f ood i t ems

t ypi cal l y sol d by super mar ket s and ot her gr ocer y r et ai l er s ;

( d) " Manuf act ur er Def endant s" means al l t he

manuf act ur er s t hat wi l l be named def endant s i n New Yor k' s

Compl ai nt ;

( e) " Set t l i ng Def endant s" means t he f ol l owi ng

manuf act ur er s : The Cl or ox Company, Col gat e- Pal mol i ve

Company, S . C . Johnson & Son, I nc . , Conopco, I nc . , The Di al

Cor por at i on, DowBr ands, L . P . , The Pi l l sbur y Company, James

Ri ver Paper Company, I nc . and Recki t t & Col man I nc . ;

( f ) " Par ens pat r i ae gr oup" means al l nat ur al per sons

r esi di ng i n New Yor k St at e who pur chased Gr ocer y Pr oduct s



f r om r et ai l er s i n West er n New Yor k at any t i me pr i or t o t he

ef f ect i ve dat e of t hi s Set t l ement Agr eement ;

( g) " Set t l ement Fund Account " means an i nt er est - bear i ng

escr ow account est abl i shed by New Yor k, and admi ni st er ed by a

Tr ust ee appoi nt ed pur suant t o Sect i on VI I f or t he pur pose of

i mpl ement i ng Set t l ement Agr eement s ent er ed i nt o by and

bet ween New Yor k and Set t l i ng Def endant s . The pr i nci pal of

t he Set t l ement Fund Account shal l be f unded by t he speci f i ed

monet ar y payment s of al l Set t l i ng Def endant s, made i n each

case pur suant t o t hat par t y' s Set t l ement Agr eement . The

pr i nci pal i n t he Set t l ement Fund Account shal l be used t o

t he ext ent t her e ar e suf f i ci ent f unds i n t hi s Account t o

f und a di st r i but i on t o consumer s i n t he f or m of a coupon t o

be i ssued by New Yor k and di st r i but ed i n a f r ee st andi ng

i nser t and t o pay f or t he cost s of admi ni st er i ng t hi s

Agr eement .

( h) " West er n New Yor k" means t he ar eas i n and ar ound

t he ci t i es of Buf f al o, Rochest er and Syr acuse, New Yor k,

i ncl udi ng t he count i es of Ni agar a, Or l eans, Genesee, Er i e,

Chaut auqua, Cat t ar augus, Li vi ngst on, Monr oe, Ont ar i o, Wayne,

Cayuga, Onondaga, Oswego, Madi son, Onei da and Jef f er son .

I I . AGREEMENT

Subj ect t o t he appr oval of t he Cour t , t he par t i es agr ee

t o compr omi se, set t l e and r esol ve f ul l y and f i nal l y on t he

t er ms set f or t h her ei n, any and al l cl ai ms, act i ons and



causes of act i on cover ed by t he Rel ease at t ached her et o as

Exhi bi t A, i ncl udi ng any such cl ai ms ar i si ng under any

f eder al or New Yor k St at e ant i t r ust , unf ai r compet i t i on,

decept i ve t r ade pr act i ces or consumer pr ot ect i on l aw, or

ot her l aw, r egul at i ons or common l aw.

I I I . MONETARY PAYMENT

( a) Col gat e- Pal mol i ve agr ees t o pay New Yor k t he t ot al

sum of 3y0CDD, ( Vi n f ul l and f i nal set t l ement of t hose cl ai ms

descr i bed i n Sect i on I I above and i n t he Rel ease . Thi s sum

shal l be deposi t ed i nt o t he Set t l ement Fund Account .

	

The

moni es i n t he Set t l ement Fund Account shal l be used t o pay

f or t he Consumer Rest i t ut i on, as descr i bed i n Sect i on I X

bel ow, and t o pay f or al l admi ni st r at i ve or ot her cost s

i ncur r ed i n i mpl ement i ng t he t er ms of t hi s Set t l ement

Agr eement , as set f or t h i n Sect i on VI I bel ow.

( b) Col gat e- Pal mol i ve i s maki ng t he monet ar y payment

descr i bed i n t hi s Set t l ement Agr eement sol el y, t o set t l e

cl ai ms f or r est i t ut i on .

	

The par t i es agr ee t hat such payment

i s not a f i ne or si mi l ar penal t y pai d t o New Yor k f or t he

vi ol at i on of any l aw. Payment her eunder does not

const i t ut e, nor shal l i t be const r ued as or t r eat ed as,

payment i n l i eu of t r ebl e damages or as a f i ne, penal t y,

puni t i ve r ecover y or f or f ei t ur e .



I V . I NJUNCTI ON

( a) Col gat e- Pal mol i ve agr ees t hat , f or a per i od of t wo

( 2) year s f r om t he dat e of New Yor k' s appl i cat i on f or

pr el i mi nar y appr oval of t hi s Set t l ement Agr eement , Col gat e-

Pal mol i ve shal l not ent er di r ect l y or i ndi r ect l y i nt o any

cont r act , combi nat i on, conspi r acy, agr eement or ar r angement

wi t h any of i t s manuf act ur er compet i t or s t o el i mi nat e or

r educe t he number of coupons i n West er n New Yor k .

( b) Col gat e- Pal mol i ve agr ees t hat , f or a per i od of t wo

( 2) year s f r om t he dat e of New Yor k' s appl i cat i on f or

pr el i mi nar y appr oval of t hi s Set t l ement Agr eement , Col gat e

Pal mol i ve shal l not conduct any pr ogr am or t est pur suant t o

whi ch i t el i mi nat es or subst ant i al l y r educes t he number of

FSI coupons i ssued i n West er n New Yor k on Col gat e- Pal mol i ve

pr oduct s unl ess such pr ogr am or t est i s car r i ed out i n a

mul t i - st at e or l ar ger geogr aphi c ar ea of t he Uni t ed St at es .

( c) The par t i es agr ee t hat , upon ent r y of t he Fi nal

Judgment and Consent Decr ee, New Yor k and al l nat ur al

per sons r esi di ng i n New Yor k who pur chased Gr ocer y Pr oduct s

f r om r et ai l er s i n West er n. New Yor k at any t i me pr i or t o t he

ef f ect i ve dat e of t he Set t l ement Agr eement s ( except per sons

who have t i mel y and pr oper l y r equest ed excl usi on) wi l l be

per manent l y bar r ed and enj oi ned f r om pr osecut i ng agai nst

Set t l i ng Def endant s, t hei r pr esent and f or mer par ent s,

subsi di ar i es, di vi si ons, af f i l i at es, st ockhol der s, of f i cer s,

di r ect or s, empl oyees, agent s and any of t hei r l egal

	

'



r epr esent at i ves ( and t he pr edecessor s, hei r s, execut or s,

admi ni st r at or s, successor s and assi gns of each of t he

f or egoi ng) , any of t he cl ai ms f or ecl osed or r el eased i n,

accor dance wi t h t he Set t l ement Agr eement s and t he Rel eases .

( d) Col gat e- Pal mol i ve agr ees t o mai nt ai n r ecor ds f r om

mat er i al s gener at ed i n i t s or di nar y cour se of busi ness

suf f i ci ent t o r ef l ect i t s compl i ance wi t h i nj unct i ve

pr ovi si on I V( b) above, whi ch r ecor ds i t shal l make avai l abl e

t o t he New Yor k St at e At t or ney Gener al on r easonabl e not i ce .

Col gat e- Pal mol i ve shal l keep such r ecor ds unt i l at l east

t hr ee year s af t er t he dat e of New Yor k' s appl i cat i on f or

pr el i mi nar y appr oval of t hi s Set t l ement Agr eement . Annual l y

f or each of t wo ( 2) year s, no l at er t han si xt y ( 60) days

f ol l owi ng t he anni ver sar y dat e of New Yor k' s appl i cat i on f or

pr el i mi nar y appr oval , Col gat e- Pal mol i ve shal l submi t a

l et t er , si gned by an of f i cer of Col gat e- Pal mol i ve, t o t he

New Yor k St at e At t or ney Gener al , i n car e of t he Chi ef of t he

At t or ney Gener al ' s Ant i t r ust Bur eau at New Yor k, New Yor k,

st at i ng t hat Col gat e- Pal mol i ve has compl i ed wi t h i nj unct i ve

pr ovi si ons I V ( a) and I V ( b) above f or t he pr i or year endi ng

on t he anni ver sar y dat e .

( e) New Yor k agr ees t hat i f at any t i me wi t hi n t wo

( 2) year s af t er New Yor k' s appl i cat i on f or pr el i mi nar y

appr oval of t hi s Set t l ement Agr eement , New Yor k ent er s i nt o

a set t l ement agr eement or obt ai ns an i nj unct i on i n t hi s

act i on agai nst a . manuf act ur er r el at i ng t o couponi ng



act i vi t i es i n West er n New Yor k t hat cont ai ns l ess

r est r i ct i ve or demandi ng i nj unct i ve t er ms t han t hose

appl i cabl e t o Col gat e- Pal mol i ve, t hen t he Fi nal Judgment and

Consent Decr ee shal l , at t he wr i t t en el ect i on of Col gat e-

Pal mol i ve, aut omat i cal l y be modi f i ed t o make t he t er ms of

t he decr ee appl i cabl e t o Col gat e- Pal mol i ve no mor e

r est r i ct i ve or demandi ng f or i t s r emai ni ng t er m t han such

subsequent set t l ement or i nj unct i on .

V . APPLI CATI ON FOR PRELI MI NARY APPROVAL

At a f ut ur e t i me t o be det er mi ned by New Yor k, but no

l at er t han f or t y ( 40) days af t er f i l i ng t he Compl ai nt , New

Yor k shal l make an appl i cat i on t o t he Cour t r equest i ng

pr el i mi nar y appr oval of t hi s Set t l ement Agr eement . At t he

t i me of t he f i l i ng of t he Compl ai nt or wi t hi n t went y ( 20)

days t her eaf t er New Yor k wi l l f i l e a st i pul at i on wi t h t he

Cour t r el i evi ng Col gat e- Pal mol i ve of any obl i gat i on t o

answer t he Compl ai nt , pr ovi de mandat or y di scover y as a

par t y, par t i ci pat e i n a schedul i ng conf er ence or ent er i nt o

a schedul i ng or der under t he Feder al Rul es of Ci vi l

Pr ocedur e bet ween t he dat e of f i l i ng of t he Compl ai nt

t hr ough det er mi nat i on of t he mot i on f or f i nal appr oval .

VI . PLAN FOR DI SSEMI NATI ON OF NOTI CE

( a) New Yor k wi l l gi ve not i ce of t hi s l i t i gat i on and

t hi s Set t l ement Agr eement i n accor dance wi t h 15 U. S . C :



§ 15c( b) ( 1) t o t he par en pat r i ae gr oup by publ i cat i on, i n

subst ant i al l y t he f or m agr eed t o by t he par t i es i n Exhi bi t B

her et o and as appr oved by t he Cour t .

( b) Subj ect t o Cour t appr oval , t he not i ce shal l be

publ i shed wi t hi n t hi r t y ( 30) days af t er pr el i mi nar y appr oval

of t hi s Set t l ement Agr eement . The not i ce per i od shal l

ext end f or f or t y- f i ve ( 45) days af t er publ i cat i on . Member s

of t he par ens pat r i ae gr oup who choose t o exer ci se t hei r

r i ght t o opt out of t hi s l i t i gat i on or t o expr ess t hei r

obj ect i ons t o t hi s Set t l ement Agr eement must do so wi t hi n

t hi s f or t y- f i ve ( 45) day per i od or t hei r r equest s f or

excl usi on or obj ect i ons shal l be i nval i d . Not i ce of t hi s

l i t i gat i on and t hi s Set t l ement Agr eement shal l be made by

t he publ i cat i on of not i ces i n t he Buf f al o News , t he

Rochest er Democr at & Chr oni cl e , t he Syr acuse Her al d Amer i can

and such ot her newspaper s as may be r easonabl y sel ect ed by

New Yor k . The si ze of t he newspaper not i ce shal l be no

l ar ger t han 1/ 4 of a page of di spl ay adver t i si ng . A si ngl e

not i ce shal l appear i n one Sunday edi t i on of each of t he

newspaper s named above .

( c) Consumer s who r equest i nf or mat i on shal l be sent , by

f i r st cl ass mai l , a l egal not i ce subst ant i al l y i n t he

l anguage of Exhi bi t D her et o descr i bi ng t he r i ght t o opt out

of t hi s l i t i gat i on and/ or obj ect t o t hi s Set t l ement

Agr eement and set t i ng f or t h t he pr ocedur es t o be f ol l owed

when doi ng so .



( d) The At t or ney Gener al shal l compi l e a l i st of t hose

nat ur al per sons i n t he par ens pat r i ae gr oup who i n t hei r

i ndi vi dual capaci t y have t i mel y and pr oper l y r equest ed t o be

excl uded f r om t hi s l i t i gat i on . A copy, of such l i st shal l be

pr ovi ded t o each Set t l i ng Def endant t en ( 10) or mor e days

bef or e t he hear i ng on t he Or der f or f i nal appr oval of t he

set t l ement . The At t or ney Gener al shal l r et ai n t he wr i t t en

r equest s f or excl usi on, whi ch t he Set t l i ng Def endant s shal l

have t he opt i on of exami ni ng upon r equest . Shoul d t he

number of i ndi vi dual member s of t he par ens pat r i ae gr oup who

t i mel y and pr oper l y r equest excl usi on pur suant t o 15 U. S . C .

§ 15c( b) ( 2) exceed f i ve t housand ( 5, 000) , Col gat e- Pal mol i ve

shal l have t he opt i on pr i or t o ent r y of an or der f i nal l y

appr ovi ng t he set t l ement t o wi t hdr aw f r om t hi s agr eement on

t he same t er ms as i f t hi s Set t l ement Agr eement had not been

appr oved .

( e) Si mul t aneousl y wi t h or pr i or t o submi ssi on of t he

mot i on f or an or der f i nal l y appr ovi ng t hi s set t l ement and

ent r y of t he Fi nal Judgment and Consent Decr ee, New Yor k

shal l submi t t o t he Cl er k of t he Cour t a l i st of t hose

member s of t he par ens pat r i ae gr oup who have t i mel y and

pr oper l y r equest ed excl usi on pur suant t o 15 U. S . C.

§ 15c ( b) ( 2)



VI I .

	

SETTLEMENT FUND ACCOUNT

( A) Si mul t aneousl y wi t h submi ssi on of New Yor k' s

appl i cat i on f or pr el i mi nar y appr oval of t hi s Set t l ement

Agr eement and New Yor k' s execut i on and del i ver y of t he

Rel ease speci f i ed i n Sect i on X( D) , Col gat e- Pal mol i ve shal l

pay L; V0l et o New Yor k by deposi t i ng such amount i n t he

Set t l ement Fund Account est abl i shed under Sect i on VI I ( B) . A

por t i on of t hi s monet ar y payment shal l be used by New Yor k

t o pay f or admi ni st r at i ve and ot her cost s, i ncl udi ng but not

l i mi t ed t o :

a .

	

Payment of t he cost s of pr ovi di ng f ai r

and adequat e not i ce by publ i cat i on t o

consumer s who ar e member s of t he . par ens

pat r i ae gr oup as wel l as t he cost s of

r esponses by mai l t o r equest s f or

i nf or mat i on pr ovi ded pur suant t o Sect i on

VI ( d) ;

b .

	

Payment of exper t consul t i ng and wi t ness

f ees i ncur r ed i n connect i on wi t h t he

i nvest i gat i on of t hi s mat t er pur suant t o

N. Y . Gen . Bus . Law § 343, economi c

anal ysi s of consumer i mpact , and seeki ng

f i nal appr oval of t hi s Set t l ement

Agr eement ;



c .

	

Payment of t he cost s and f ees of t he

Tr ust ee appoi nt ed pur suant t o Sect i on

VI I ( B) ;

d .

	

Payment of cost s i ncur r ed i n

admi ni st er i ng t he consumer r est i t ut i on

i n t he f or m of coupons t o be di st r i but ed

i n f r ee st andi ng i nser t s pur suant t o

Sect i on I X . Thi s i ncl udes al l cost s

associ at ed wi t h t he i ssuance of t hese

coupons, i ncl udi ng desi gn, pl acement ,

handl i ng and cl ear i ng f ees ; and

e .

	

Payment of cour t cost s and r easonabl e

at t or neys f ees t o New Yor k i n connect i on

wi t h t he i nvest i gat i on of t hi s mat t er

and pr epar at i on f or br i ngi ng t hi s act i on

agai nst t he Set t l i ng Def endant s, i n an

amount t o be appr oved by t he Cour t .

( B) The Set t l ement Fund Account shal l be managed by a

Tr ust ee appoi nt ed by New Yor k . The Tr ust ee shal l be

r esponsi bl e f or i nvest i ng and mai nt ai ni ng t he moni es of t he

Set t l ement Fund Account and payi ng al l cost s associ at ed wi t h

t he i mpl ement at i on of t he t er ms of t hi s Set t l ement Agr eement

and any addi t i onal i nst r uct i ons made i n wr i t i ng by New Yor k .

The Tr ust ee shal l i nvest t he Set t l ement Fund Account i n

obl i gat i ons of or guar ant eed by t he Uni t ed St at es of Amer i ca

or any of i t s depar t ment s or agenci es t o obt ai n t he hi ghest



avai l abl e r et ur n . Subj ect t o t he appr oval of New Yor k, t he

Tr ust ee may make ot her i nvest ment s of f er i ng a hi gher r et ur n

wi t h si mi l ar secur i t y . The Tr ust ee shal l not act i n a

manner cont r ar y t o t he t er ms of t hi s Set t l ement Agr eement .

( C) The amount s deposi t ed pur suant t o Sect i on VI I ( A)

shal l be i n compl et e and f i nal set t l ement of al l cl ai ms

cover ed by t hi s Set t l ement Agr eement . New Yor k wi l l not

seek f r om Col gat e- Pal mol i ve addi t i onal f unds shoul d t he

Set t l ement Fund Account pr ove t o be i nsuf f i ci ent t o cover

t he expenses l i st ed above .

VI I I .

	

MOTI ON FOR FI NAL APPROVAL OF THE SETTLEMENT AND
FOR A FI NAL JUDGMENT AND CONSENT DECREE

12

( A) Fol l owi ng pr el i mi nar y appr oval of t hi s set t l ement

by t he Cour t and expi r at i on of t he not i ce per i od, New Yor k

shal l seek ent r y of an Or der and a Fi nal Judgment and

Consent Decr ee ( i n t he f or m at t ached her et o as Exhi bi t C) :

( a) as t o t he act i on, appr ovi ng f i nal l y t hi s

set t l ement as r equi r ed by 15 U. S . C . § 15c( c) ;

( b) expr essl y det er mi ni ng t hat t her e i s no j ust

r eason . f or del ay and expr essl y di r ect i ng t hat f i nal j udgment

be ent er ed, as aut hor i zed by Fed . R . Ci v . P . 54( b) ;

( c) di r ect i ng t hat , as t o Col gat e- Pal mol i ve, t he

act i on be di smi ssed wi t h pr ej udi ce and, except as pr ovi ded

f or her ei n, wi t hout cost s ;



( d) r eser vi ng excl usi ve j ur i sdi ct i on over t he

set t l ement and t hi s Set t l ement Agr eement , i ncl udi ng t he

admi ni st r at i on and consummat i on of t hi s set t l ement ; and

( e) di r ect i ng t hat , f or a per i od of t wo ( 2)

year s, t he Cl er k of t he Cour t shal l mai nt ai n t he r ecor d of

t hose member s of t he par ens pat r i ae gr oup who have t i mel y

and pr oper l y r equest ed excl usi on pur suant t o 15 U. S . C . §

15c( b) ( 2) and t hat a cer t i f i ed copy of such r ecor d be

pr ovi ded t o Col gat e- Pal mol i ve wi t hi n t hi r t y ( 30) days of

ent r y of t he Fi nal Judgment and Consent Decr ee .

( B) Thi s Set t l ement Agr eement shal l become f i nal upon

t he occur r ence of al l of t he f ol l owi ng t hr ee event s :

( a) i t i s appr oved i n al l r espect s by t he- Cour t

as r equi r ed by 15 U. S . C . § 15c( c) ;

( b) ent r y i s made i n subst ant i al l y t he f or m

at t ached her et o as Exhi bi t C of a f i nal j udgment of

di smi ssal wi t h pr ej udi ce as t o Col gat e- Pal mol i ve agai nst New

Yor k and t he member s of t he par ens pat r i ae gr oup who have

not t i mel y and pr oper l y r equest ed excl usi on ; and

( c)

	

t he t i me f or appeal or t o seek per mi ssi on t o

appeal f r om t he Cour t ' s Or der appr ovi ng t hi s Set t l ement

Agr eement and ent r y of t he Fi nal Judgment and Consent Decr ee

has expi r ed or , i f appeal ed, appr oval of t hi s Set t l ement

Agr eement and t he Fi nal Judgment and Consent Decr ee have

been af f i r med i n t hei r ent i r et y by t he cour t of l ast r esor t



t o whi ch such appeal has been t aken and such af f i r mance has

become no l onger subj ect ' t o f ur t her appeal or r evi ew .

( C) I t i s agr eed t hat t he pr ovi si ons of Rul e 60 of t he

Feder al Rul es of Ci vi l Pr ocedur e shal l , not be t aken i nt o

account i n det er mi ni ng t he above- st at ed t i mes f or f ur t her

appeal or r evi ew .

I X . CONSUMER RESTI TUTI ON

( A) Af t er t hi s Set t l ement Agr eement becomes f i nal

accor di ng t o t he t er ms of Sect i on VI I I ( B) , t he monet ar y

payment by Col gat e- Pal mol i ve as wel l as al l ot her f unds

deposi t ed i nt o t he Set t l ement Fund Account pur suant t o

Set t l ement Agr eement s bet ween New Yor k and ot her par t i es,

mi nus al l admi ni st r at i ve or ot her cost s, shal l be used by

New Yor k t o f und t he i ssuance by t he At t or ney Gener al of one

or mor e coupons i n West er n New Yor k r edeemabl e by nat ur al

per son consumer s . These speci al l y i ssued coupons shal l be

di st r i but ed i n Sunday newspaper FSI s i n Buf f al o, Rochest er

and Syr acuse and shal l not be r edeemabl e f or mor e t han t he

t ot al pr i ce of t he pr oduct ( s) pur chased .

( B) I n no event shal l Col gat e- Pal mol i ve have any

l i abi l i t y or r esponsi bi l i t y what soever wi t h r espect t o t he

i ssuance of such consumer coupons by t he At t or ney Gener al .

I ssuance and r edempt i on of such coupons shal l not be

const r ued as appr oval of , or par t i ci pat i on i n, t he At t or ney

Gener al ' s consumer r est i t ut i on pl an by Col gat e- Pal mol i ve .



X .

	

COOPERATI ON AND I MPLEMENTATI ON

( A) The par t i es agr ee t o cooper at e f ul l y t o i mpl ement

t he t er ms and condi t i ons of t hi s Set t l ement Agr eement t o t he

ext ent t hat t he Set t l ement Agr eement r equi r es act i on on

ei t her par t y' s par t .

( B) Col gat e- Pal mol i ve agr ees not t o oppose any pet i t i on

by New Yor k f or cour t cost s and at t or ney' s f ees of l ess t han

t went y- f i ve ( 25) per cent of t he pr i nci pal i n t he Set t l ement

Fund Account .

	

Such at t or ney' s f ees and cost s shal l be

consi der ed as admi ni st r at i ve cost s t o be pai d out of t he

Set t l ement Fund Account and any i nt er est accr ued t her eon .

( C) I f New Yor k det er mi nes t hat Col gat e- Pal mol i ve i s

not i n compl i ance wi t h t he t er ms of t he Set t l ement

Agr eement , i t shal l gi ve Col gat e- Pal mol i ve wr i t t en not i ce of

such non- compl i ance and Col gat e- Pal mol i ve shal l have f i f t een

( 15) wor ki ng days f r om r ecei pt t o r espond i n wr i t i ng . I f

New Yor k i s not sat i sf i ed wi t h Col gat e- Pal mol i ve' s r esponse,

i t shal l not i f y Col gat e- Pal mol i ve i n wr i t i ng and Col gat e-

Pal mol i ve shal l have f i f t een ( 15) wor ki ng days f r om r ecei pt

t o cur e such non- compl i ance .

	

I f af t er such t i me New Yor k

deems t hat Col gat e- Pal mol i ve r emai ns i n non- compl i ance, New

Yor k may seek t he ci vi l . r emedi es avai l abl e t o i t under t he

t er ms of t he Fi nal Judgment and Consent Decr ee .

( D) Si mul t aneousl y wi t h submi ssi on of t he appl i cat i on

f or pr el i mi nar y appr oval of t hi s Set t l ement Agr eement , New



( G) I f f or any r eason t hi s Set t l ement Agr eement i s not

appr oved by t he Cour t and t he Fi nal Judgment and Consent

Decr ee ent er ed, or i f such appr oval and f i nal j udgment ar e

r ever sed on appeal , t he pr i nci pal i n t he Set t l ement Fund

Account , and any i nt er est accr ued t her eon, shal l be r ef unded

t o Col gat e- Pal mol i ve, r educed onl y by a t yr o r at a shar e of

any cost s of not i ce and t he cost s and f ees of t he Tr ust ee

i ncur r ed i n t he admi ni st r at i on of t hi s set t l ement t o t he

dat e of Cour t di sappr oval or appel l at e r ever sal . I n such

event , New Yor k shal l r et ai n f ul l r i ght s t o asser t any and

al l causes of act i on agai nst Col gat e- Pal mol i ve . Col gat e-

Pal mol i ve shal l r et ai n any and al l def enses t her et o .

XI . BENEFI T AND BI NDI NG EFFECT

The t er ms of t hi s Set t l ement Agr eement shal l be bi ndi ng

on, and shal l i nur e t o t he benef i t of , t he par t i es and t hei r

successor s and assi gnszyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA� Upon t hi s Set t l ement Agr eement

becomi ng f i nal , i t shal l be bi ndi ng upon and i nur e t o t he

benef i t of al l member s of t he par ens pat r i ae gr oup who have

not t i mel y exer ci sed t he r i ght t o opt out of t he l i t i gat i on

as pr ovi ded i n t he Cour t - appr oved not i ce, t hei r hei r s and

assi gns, and upon New Yor k .

XI I . TERM

Thi s agr eement shal l become ef f ect i ve as of t he day and

t he year f i r st wr i t t en above, and shal l t er mi nat e t wo ( 2)

year s af t er ent r y of t he Fi nal Judgment and Consent Decr ee



Yor k shal l execut e and del i ver t o out si de counsel of

Col gat e- Pal mol i ve a Rel ease of al l cl ai ms agai nst Col gat e-

Pal mol i ve i n t he f or m at t ached her et o as Exhi bi t A. Out si de

counsel shal l hol d t he Rel ease i n escr ow unt i l t hi s

Set t l ement Agr eement becomes f i nal i n accor dance wi t h

Sect i on VI I I ( B) .

	

I f t he Cour t does not f i nal l y appr ove t hi s

Set t l ement Agr eement and ent er t he Fi nal Judgment and

Consent Decr ee or i f t he set t l ement appr oval and Fi nal

Judgment and Consent Decr ee ar e r ever sed or vacat ed, t he

Rel ease shal l be r et ur ned by Col gat e- Pal mol i ve' s out si de

counsel t o New Yor k and shal l become nul l and voi d .

( E) Upon execut i on of t hi s Set t l ement Agr eement ,

Set t l i ng Def endant s shal l no l onger be deemed par t i es t o

t hi s act i on f or pur poses of di scover y and t r i al .

( F) Thi s Set t l ement Agr eement , t he Or der and t he Fi nal

Judgment and Consent Decr ee, i ncl udi ng t hei r exhi bi t s,

whet her or not t hey shal l become f i nal , and any and al l

negot i at i ons, document s and di scussi ons gener at ed i n

connect i on wi t h t hem shal l not be used or const r ued by any

per son as an admi ssi on of l i abi l i t y by Col gat e- Pal mol i ve t o

any par t y or per son, or be admi ssi bl e agai nst Col gat e-

Pal mol i ve ( 1) as evi dence of any vi ol at i on of any st at ut e,

l aw or or der or ( 2) as an admi ssi on ( a) of any l i abi l i t y or

wr ongdoi ng by Col gat e- Pal mol i ve or ( b) of t he t r ut h of any

of t he cl ai ms or al l egat i ons cont ai ned i n t he Compl ai nt .



i n t hi s mat t er , except . as may be pr ovi ded di f f er ent l y her ei n

as t o any r epor t s and r ecor d keepi ng r equi r ement s .

XI I I . MI SCELLANEOUS

Thi s Set t l ement Agr eement and t he at t ached Exhi bi t s

cont ai n t he ent i r e agr eement and under st andi ng of t he

par t i es . Ther e ar e no addi t i onal pr omi ses or t er ms of t he

Agr eement ot her t han t hose cont ai ned her ei n . Thi s Agr eement

shal l not be modi f i ed except i n wr i t i ng si gned by New Yor k

and Col gat e- Pal mol i ve or by t hei r aut hor i zed

r epr esent at i ves .
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