
UNI TED STATES DI STRI CT COURT

SOUTHERN DI STRI CT OF NEW YORK

- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - X

STATE OF NEW YORK,

- agai nst -

' DAI RYLEA COOPERATI VE, I NC . ,

DELLWOOD FOODS, I NC . ,

GOLD MEDAL FARMS, I NC . ,

HYGRADE MI LK & CREAM CO. , I NC .

MANCHESTER CREAM COMPANY, I NC .

MEADOWBROOK FARMS, I NC . ,

MORRI S PARK FARMS, I NC . ,

	

'

PURETEST MI LK CO. , I NC . ,

BEYER FARMS, I NC . ,

TRI - EAGLE DAI RI ES, I NC . ,

ELMHURST MI LK AND CREAM COMPANY, I NC .

TI P TOP FARMS, I NC . ,

SI DNEY ADLER, JOHN CANCELLI ERI ,

SAL FASULO, MARTI N S . FROMM,

RALPH GAETA, CONSTANTI NO GI L,

JOSEPH V . GI ULI ANO, GEORGE HOLSTEN,

GEORGE MAS, EMANUEL MESH, WI LLI AM- G.

MEYER, JESSE MI CCI O, CARLOS RAMOS,

I RVI NG RAVENS, STEVEN SCHWARTZ,

WI LLI AM SCHWARTZ, I RVI NG SEI DENBERG,

JI MMY STABI LE, HERBERT E . WHI TEHEAD,

JEROME ZELI NSKY, MI CHAEL BEYER,

Cooper at i ve, I nc . ( her ei n,

Pl ai nt i f f ,

r

Def endant s .
- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - . . - - - - X

81 Ci v . 1891( RO)

FI NAL JUDGMENT AND

CONSENT DECREE AS TO

DAI RYLEA COOPERATI VE,

I NC . AND SAL FASULO

WHEREAS, t he pl ai nt i f f , t he St at e of New Yor k, by

At t or ney Gener al Rober t Abr ams, has br ought t hi s act i on on

behal f of al l nat ur al per sons r esi di ng i n t he St at e, of New

Yor k who have pur chased mi l k sol d or di st r i but ed by Dai r yl ea

" Dai r yl ea" ) and ot her s f r om 1967



t o t he pr esent i n Br onx, New Yor k, Ri chmond, Ki ngs, Queens,

' Nassau, Suf f ol k, West chest er , Rockl and, Put nam and Or ange

count i es and on behal f of al l gover nment al ent i t i es as

def i ned i n t he amended compl ai nt t hat have pur chased mi l k

sol d or di st r i but ed by Dai r yl ea and ot her s i n t hose count i es

f r om 1967 t o t he pr esent , seeki ng monet ar y and i nj unct i ve

r el i ef and penal t i es f or vi ol at i ons of Ti t l e 15, Uni t ed

St at es Code, Sect i on 1 and New Yor k Gener al Busi ness Law

Sect i on 340 ; and

WHEREAS, def endant s, Dai r yl ea and Dai r yl ea' s

empl oyee, Sal vat or e Fasul o, wi t hout f i l i ng Answer s t o sai d

compl ai nt , desi r e t o r esol ve al l di sput es ar i si ng f r om

pl ai nt i f f ' s compl ai nt her ei n ; and

WHEREAS, pl ai nt i f f , t he St at e of New Yor k, has

al l eged t hat t he al l egat i ons i n t he compl ai nt appl y t o ot her

pr ocessor s and/ or whol esal er s of mi l k and t o var i ous r et ai l

er s of mi l k, as wel l as t o Dai r yl ea ;

NOW, THEREFORE, bef or e any t est i mony has been

t aken her ei n, and wi t hout t r i al or adj udi cat i on of any i ssue

of f act or l aw, and wi t hout t hi s Fi nal Judgment and Consent

Decr ee const i t ut i ng evi dence agai nst or admi ssi on by Dai r yl ea

wi t h r espect t o any i ssue of f act or l aw her ei n, and upon

t he r epr esent at i ons and annexed consent of t he par t i es

her et o ;



Fol l ows :

Thi s Cour t has j ur i sdi ct i on over t he subj ect

mat t er of t hi s act i on and of def endant s Dai r yl ea and i t s

empl oyee Sal vat or e Fasul o pur suant t o Ti t l e 28, Uni t ed

St at es Code, Sect i on 1337 and Ti t l e 15, Uni t ed St at es Code,

Sect i ons 15, 15c and 26 .

A .

B .

C .

D .

I t i s Her eby Or der ed, Adj udged and Decr eed as

I

Jur i sdi ct i on

I I

Def i ni t i ons

As used i n t hi s Fi nal Judgment and Consent Decr ee :

" Dai r yl ea Cooper at i ve I nc . " i s a cooper at i ve

associ at i on i ncor por at ed under t he member shi p

cor por at i on l aw of t he St at e of New Yor k i n Mar ch,

1919 wi t h i t s pr i nci pal of f i ces l ocat ed at One

Bl ue Hi l l Pl aza, Pear l Ri ver , New Yor k .

" Mi l k" i s past eur i zed mi l k i n f l ui d f or m t hat i s

f i t f or human consumpt i on, i ncl udi ng whol e mi l k

and ot her f l ui d mi l k pr oduct s .

" Whol e mi l k" i s whol e homogeni zed f l ui d mi l k .

" Ot her mi l k pr oduct s" ar e l %, 2%, ski m and

chocol at e mi l k as di st i ngui shed f r om whol e homog-

eni zed f l ui d mi l k .



E.

F .

G.

" Consumer pr oduct s" ar e or ange j ui ce, i ce cr eam,

cheddar cheese, gr een cheese, cot t age cheese,

di ps, sour cr eam, whol e cr eam, hal f and hal f and

ot her manuf act ur ed or pr ocessed pr oduct s, as di s-

t i ngui shed f r om whol e mi l k and ot her mi l k pr oduct s,

pr oduced or di st r i but ed by Dai r yl ea .

" Raw Mi l k" i s f l ui d mi l k i n t he f or m i n whi ch i t

i s del i ver ed t o Dai r yl ea by i t s f ar mer - member s .

For pur poses of t hi s decr ee onl y, " mar ket " means

- an 11- count y r egi on t hat i ncl udes Br onx, New Yor k,

Ri chmond, Ki ngs, Queens, Nassau, Suf f ol k, West -

chest er , Rockl and, Put nam and Or ange count i es .

I I I

Appl i cabi l i t y

The pr ovi si ons of t hi s Fi nal Judgment and Consent

Decr ee shal l be appl i cabl e t o Dai r yl ea, i t s successor s and

assi gns and i t s of f i cer s, di r ect or s, sal es manager s, sal es

per sons and del i ver y per sons, and per sons havi ng di scr et i on

as t o mi l k pr i ci ng and cust omer sel ect i on wi t hi n New Yor k

St at e and, wher e i ndi cat ed, t o Sal vat or e Fasul o .



I V

I nj unct i on

Dai r yl ea and Sal vat or e Fasul o ar e r est r ai ned and

enj oi ned f or a per i od of si x year s f r om t he dat e of f i l i ng

of t hi s Fi nal Judgment and Consent Decr ee f r om: -

A.

	

Di r ect l y or i ndi r ect l y ent er i ng i nt o, par -

t i ci pat i ng i n, mai nt ai ni ng, f ur t her i ng or enf or c-

i ng any agr eement , under st andi ng or ar r angement

wi t h any ot her per sons, cor por at i ons, busi ness

ent i t i es or or gani zat i ons t o f i x, st abi l i ze,

r ai se, mai nt ai n, or ot her wi se col l ect i vel y det er -

mi ne any pr i ce, di scount , or ot her t er m or condi -

t i on f or any sal e, of f er t o sel l , or cont r act

concer ni ng t he whol esal e or r et ai l sal e- of mi l k i n

New Yor k St at e .

B .

	

Di r ect l y or i ndi r ect l y ent er i ng i nt o, par t i ci -

pat i ng i n, mai nt ai ni ng, f ur t her i ng or enf or ci ng

any agr eement , under st andi ng or ar r angement t o

al l ocat e cust omer s, t er r i t or i es or mar ket s f or t he

sal e of mi l k . i n New Yor k St at e .

C.

	

Not hi ng i n t hi s Fi nal Judgment and Consent Decr ee

shal l be deemed t o pr event Dai r yl ea f r om per f or mi ng

t hose act s per mi t t ed t o Dai r yl ea under t he st at ut es

and j udi ci al deci si ons of t he St at e of New Yor k

and of t he Uni t ed St at es of Amer i ca .



V

Di st r i but i on t o Consumer s

Dai r yl ea agr ees t o cr eat e a f und ( " t he f und" ) t o

be avai l abl e f or di st r i but i on as set f or t h i n t he schedul e

bel ow. Fr om t he f und di st r i but i ons wi l l be made as f ol l ows :

A.

	

Payment s i n t he f or m of cer t i f i ed checks made
a

payabl e t o " I n Re Mi l k Ant i t r ust Li t i gat i on

Set t l ement Fund" wi l l be made as f ol l ows : $25, 000

on Mar ch 31, 1982 ; $25, 000 on Mar ch 31, 1983 ;

$25, 000 on Mar ch 31, 1984 ; $25, 000 on Mar ch 31,

1985 and $150, 000 bet ween Mar ch 31, 1986' and Apr i l

30, 1986 .

B.

	

Cent s- of f coupons f or mi l k and consumer

pr oduct s wi l l be di st r i but ed i n t he mar ket i n t he

f ol l owi ng manner :

1 .

	

At i nt er val s t o be det er mi ned by Dai r yl ea, i n

each of f our successi ve year s, begi nni ng i n

t he year commenci ng on t he dat e of ent r y of

t hi s Fi nal Judgment and Consent Decr ee,

Dai r yl ea wi l l pr i nt , on a si de panel of t he

cont ai ner s of Dai r yl ea mi l k, cent s- of f coupons,

each of whi ch may be r edeemed by t he pur chaser ,

at t he . pur chaser ' s opt i on, f or no l ess . t han

10¢ of f t he pur chase pr i ce of Dai r yl ea mi l k

or f or an equal or gr eat er amount of f
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a Dai r yl ea consumer pr oduct or pr oduct s . The

non- mi l k consumer pr oduct , and t he r edempt i on

val ue of t he coupon . as t o t hat pr oduct , may

var y f r om t i me t o t i me at t he opt i on of

Dai r yl ea .

2 .

	

Appr oxi mat el y t wo- t hi r ds of such cent s- of f

coupons shal l be pl aced on hal f - gal l on con-

t ai ner s and appr oxi mat el y one- - ; t hi r d shal l be

pl aced on quar t cont ai ner s, unl ess a di f f er ent

pr opor t i on i s subsequent l y agr eed t o bet ween

t he par t i es t o t hi s Consent Decr ee .

3 .

	

Si x mont hs f r om t he commencement of di st r i b-

ut i on of cent s- of f coupons descr i bed above,

and at t he end of each subsequent si x mont h

per i od unt i l t he compl et i on of t he di st r i b-

ut i on, Dai r yl ea wi l l submi t under oat h an

account i ng t o t he At t or ney Gener al of t he t o-

dat e cost s t o Dai r yl ea pur suant t o t hi s

agr eement . I ncl uded i n t hi s account i ng wi l l

be al l cost s act ual l y i ncur r ed by Dai r yl ea

f or pr oduci ng, di st r i but i ng and r edeemi ng t he

cent s- of f coupons, i ncl udi ng t he t ot al f ace

val ue of t he coupons act ual l y r edeemed and

t he pr edi ct abl e obl i gat i on of f ut ur e r edempt i ons,

t o be ver i f i ed by act ual Ni el sen Cl ear i ng

House Repor t s . or Dai r yl ea' s act ual exper i ence

- 7-



of coupon r edempt i on i n t he cour se of di s-

t r i but i ons made pur suant t o par agr aph B of

t hi s sect i on .

4 .

	

The mechani cs of di st r i but i on and r edempt i on

of cent s- of f coupons shal l be desi gned and

schedul ed i n such a way t hat t he t ot al cost s

t o Dai r yl ea as descr i bed i n par agr aph B . 3 of

t hi s sect i on, shal l be $125, 000 i n t he

year endi ng one year f r om t he dat e of ent r y

of t hi s Fi nal Judgment and Consent Decr ee ;

$175, 000 i n t he year endi ng t wo year s f r om

t he dat e of . ent r y of t hi s Fi nal Judgment and

Consent Decr ee ; $200, 000 i n t he year endi ng

t hr ee year s f r om t he dat e of ent r y' of t hi s

Fi nal Judgment and Consent Decr ee ; and $250, 000

i n t he year endi ng f our year s f r om t he dat e

of ent r y of t hi s Fi nal Judgment and Consent

Decr ee .

5 .

	

I f at t he end of any such year t he act ual

cost t o Dai r yl ea, as descr i bed i n par agr aph

B . 3 of t hi s sect i on, of t he coupon di st r i b

ut i on has not r eached t he amount r equi r ed

pur suant t o par agr aph B . 4 of t hi s sect i on,

Dai r yl ea shal l i ssue cent s- of f coupons i n t he

f ol l owi ng year i n an amount desi gned t o



r esul t i n Dai r yl ea havi ng i ncur r ed, by t he

end of t hat f ol l owi ng year , act ual cost s i n

t he t ot al amount r equi r ed by par agr aphs B . 3

and B. 4 of t hi s sect i on .

6 .

	

Dai r yl ea' s obl i gat i on t o i ssue cent s- of f

coupons pur suant t o t hi s agr eement t er mi nat es

upon Dai r yl ea havi ng i ncur r ed act ual cost s,

as descr i bed i n par agr aph B . 3 of t hi s sect i on,

t ot al l i ng $750, 000 i n connect i on wi t h t he

di st r i but i on of cent s- of f coupons pur suant t o

t hi s Fi nal Judgment and Consent Decr ee, even

i f t hat event occur s pr i or t o f our year s f r om

t he dat e of ent r y of t hi s Fi nal Judgment and

Consent Decr ee .

7 .

	

The f und r ef er r ed t o i n t he f i r st t wo sent ences

of t hi s Sect i on shal l be cr eat ed by deduct i ng

f r om payment s made by Dai r yl ea t o i t s f ar mer

member s appr oxi mat el y one cent - per hundr ed-

wei ght on t hei r annual pr oduct i on of Raw

Mi l k .

VI

Compl i ance

A. For pur poses of det er mi ni ng or secur i ng compl i ance

wi t h t hi s Fi nal Judgment and Consent Decr ee, and f or no

ot her pur poses, dul y aut hor i zed r epr esent at i ves of t he



At t or ney Gener al of New Yor k, f or a per i od of si x year s f r om

t he dat e of ent r y t o t hi s Fi nal Judgment and Consent Decr ee,

shal l be per mi t t ed upon r easonabl e - not i ce and pr i or wr i t t en

r equest :

1 . . :

	

Reasonabl e access dur i ng Dai r yl ea' s nor mal

busi ness hour s t o r el evant books, r ecor ds,

l edger s, memor anda and ot her r ecor ds or

document s i n t he possessi on or under t he

cont r ol of Dai r yl ea r el at i ng t o any of t he

mat t er s cont ai ned i n t hi s Fi nal Judgment and

Consent Decr ee ;

2 .

	

To i nt er vi ew, i n t he pr esence of counsel and

dur i ng nor mal wor ki ng hour s, of f i cer s, di r ect or s,

agent s or empl oyees of Dai r yl ea on any mat t er s

r el at i ng t o compl i ance wi t h t hi s Fi nal

Judgment and Consent Decr ee ;

3 .

	

To r equi r e Dai r yl ea t o submi t upon r easonabl e

not i ce such ver i f i ed wr i t t en r epor t s as may

r easonabl y be r equest ed wi t h r espect t o t he

mat t er s cont ai ned i n t hi s Fi nal Judgment and

Consent Decr ee, but such r epor t s shal l not

wi t hout f ur t her agr eement be r equi r ed at

l esser i nt er val s t han si x mont hs ;
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4 .

	

Pr ovi ded, however , t hat Dai r yl ea r et ai ns t he

r i ght t o obj ect t o any r equest made pur suant

t o par agr aphs A. 1, 4 . 2 or A. 3 of t hi s sect i on,

wi t hi n t hi r t y ( 30) days af t er t he r ecei pt of

t hat r equest , on t he gr ounds t hat t he r equest

does not r el at e t o t he mat t er s cont ai ned i n

t hi s Fi nal Judgment and Consent Decr ee, or i s

subj ect t o t he At t or ney- Cl i ent pr i vi l ege .

B.

	

For t he pur poses of secur i ng compl i ance wi t h t hi s

Fi nal Judgment and Consent Decr ee and f or no ot her pur poses

Dai r yl ea shal l :

1 .

	

Fur ni sh a copy of t hi s Fi nal Judgment and ,

Consent Decr ee ( excl usi ve of Sect i on V) t o

each of Dai r yl ea' s of f i cer s, di r ect or s, sal es

manager s, sal es per sons and del i ver y per sons,

and empl oyees havi ng di scr et i on as t o mi l k

pr i ci ng or cust omer sel ect i on wi t hi n New Yor k

St at e, wi t hi n si xt y ( 60) days af t er ent r y of

t hi s Fi nal Judgment and Consent Decr ee ;

2 .

	

Fur ni sh a copy of t hi s Fi nal Judgment and

Consent Decr ee ( excl usi ve of Sect i on V) t o

each successor t o t hose per sons descr i bed i n

par agr aph B. 1 of t hi s sect i on wi t hi n t hi r t y

( 30) days af t er each assumes such posi t i on,



f or a per i od of si x year s f r om t he dat e of

ent r y of t hi s Fi nal Judgment and Consent

Decr ee ;

3 .

	

Fi l e wi t h t hi s Cour t and si mul t aneousl y ser ve

upon t he At t or ney Gener al , wi t hi n ni net y ( 90)

days af t er t he ent r y of t hi s Fi nal Judgment

and Consent Decr ee an Af f i davi t as t o t he

f act and manner of compl i ance wi t h par agr aph

B . 1 of t hi s sect i on ;

4 .

	

Obt ai n f r om each per son ser ved wi t h a copy of

t hi s Fi nal Judgment and Consent Decr ee pur suant

t o par agr aphs B . 1 and B . 2 of t hi s sect i on, a

wr i t t en st at ement evi denci ng such per son' s

r ecei pt of a copy of t hi s Fi nal Judgment and

Consent Decr ee, t o be r et ai ned by Dai r yl ea i n

i t s f i l es and avai l abl e f or r evi ew by t he

At t or ney Gener al and t hi s Cour t f or a per i od

of si x year s af t er ent r y of t hi s Fi nal Judgment

and Consent Decr ee ;

5 .

	

I mmedi at el y r emove f r om al l st at ement s of

pol i cy, shi ppi ng and r out i ng memor anda,

i nst r uct i ons and memor anda, i f any exi st , t o

def endant ' s of f i cer s, di r ect or s, sal es manager s,

sal esper sons, del i ver y per sons, and empl oyees

havi ng any pr i ci ng or cust omer sel ect i on



di scr et i on oper at i ng wi t hi n New Yor k,

st andar ds f or t he pr i ce t o be char ged by

r et ai l st or e cust omer s of Dai r yl ea t o cust omer s

of such st or es or any st at ement t hat has as

i t s expr ess or i mpl i ed pur pose an al l ocat i on

of cust omer s, t er r i t or i es or mar ket s among

Dai r yl ea and ot her mi l k di st r i but or s i n New

Yor k St at e .

C .

	

Dai r yl ea has al r eady i nst i t ut ed and pur suant t o

t hi s Decr ee shal l cont i nue t o i mpl ement f or a per i od of si x

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

a company- wi de ant i t r ust compl i ance pr ogr am whi ch i ncl udes :

( 1) t he di st r i but i on, t o each of Dai r yl ea' s of f i cer s, di r ect or s,

sal es manager s, sal es per sons and empl oyees havi ng di scr et i on

as t o mi l k pr i ci ng or cust omer sel ect i on wi t hi n New Yor k

St at e, of an ant i t r ust compl i ance manual whi ch has been sub-

mi t t ed t o t he At t or ney Gener al set t i ng f or t h t he company' s

pol i cy not t o par t i ci pat e i n any ar r angement what soever

t hat , di r ect l y or i ndi r ect l y, f i xes pr i ces, al l ocat es mar ket s

or cust omer s, or ot her wi se vi ol at es t he ant i t r ust l aws ; ( 2)

publ i cat i on, f or di st r i but i on t oget her wi t h t he ant i t r ust

compl i ance manual , of a wr i t t en admoni t i on t hat any per sons

not adher i ng t o t hi s company pol i cy shal l be subj ect t o

di sci pl i nar y act i on up t o and i ncl udi ng t er mi nat i on of
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empl oyment ; ( 3) secur i ng t he at t endance of al l per sons

descr i bed i n par agr aph C( 1) of t hi s sect i on at r egul ar

ant i t r ust compl i ance sessi ons .

VI I

Jur i sdi ct i on Ret ai ned

Jur i sdi ct i on shal l be r et ai ned by t hi s Cour t f or a

per i od of si x year s f r om t he ent r y of t hi s Fi nal Judgment

and Consent Decr ee f or t he pur pose of enabl i ng ei t her par t y

her et o t o appl y f or such f ur t her or der s and di r ect i ons as

may be necessar y or appr opr i at e f or t he const r uct i on or

enf or cement of t hi s Fi nal Judgment and Consent Decr ee, t he

r ul i ng on any obj ect i on made pur suant t o par agr aph A. 4 of

Sect i on VI her eof and t he modi f i cat i on of any of t he pr ovi -

si ons her eof t o t he ext ent such modi f i cat i ons ar e per mi t t ed

by l aw.

Dat ed : New Yor k, New Yor k

May 28, 1981
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~t t or ney Gener al of t he St at e

of New Yor k

At t or neys f or t he St at e of

New Yor k

vei l , Got sha! J & Manges

At t or neys f or Dai r yl ea

Cooper at i ve, I nc . ,

767 Fi f t h Avenue

New Yor k, New Yor k 10153

( 212) . 310- 8000



Gol dman & Haf et z

At t or neys f or Sal vat or e Fasui o
500 Fi f t h Avenue

New Yor k, New Yor k 10153



ROBERT ABRAMS

At t or ney Gener al

Ri char d J . Davi s, Esq .
Wei l , Got shal & Manges
767 Fi f t h Avenue

New Yor k, New Yor k 10153

Dear Mr . Davi s :

STATE OF NEWYORK

DEPARTMENT OF LAW

TWOWORLD TRADECENTER

NEWYORK . N. Y. 100zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA" 7

TELEPMON1488- 7404

Re : Peopl e of t he St at e of New Yor k
. v . Dai r yl ea Cooper at i ve, I nc .

Br onx Count y I ndi ct ment No . 976/ 1981

May 28, 1981

Thi s l et t er i s bAng wr i t t en t o conf i r m t he agr eement
ent er ed i nt o bet ween t hi s of f i ce and your cl i ent , Dai r yl ea
Cooper at i ve, I nc . ( " Dai r yl ea" ) , named as a def endant i n t he
above- capt i oned case .

LLOYDCONSTANTI NE

Assi st ant At t or ney Gener al

I n Char ge

Ant i t r ust Bur eau

I t i s agr eed, on t he under st andi ngs set f or t h bel ow,
t hat your cl i ent wi l l cooper at e f ul l y wi t h t hi s of f i ce i n con-
nect i on wi t h t hi s of f i ce' s i nvest i gat i on of ant i t r ust vi ol at i ons

i n t he mi l k i ndust r y i n t he St at e of New Yor k ( " t he i nvest i ga-

t i on" ) . Thi s cooper at i on wi l l i ncl ude t he f ol l owi ng :

A. Dai r yl ea wi l l f ur ni sh t hi s of f i ce wi t h a l i st of

i t s empl oyees, t hei r j ob t i t l es and l ocat i ons . Dai r yl ea wi l l
adopt a st r ong cor por at e pol i cy t hat al l per sons empl oyed by

Dai r yl ea as of t he dat e of - si gni ng of t hi s agr eement , i ncl udi ng

Sal vat or e Fasul o, whom t hi s of f i ce desi r es t o quest i on, must

cooper at e wi t h t hi s of f i ce i n t he i nvest i gat i on . I t i s under -

st ood t hat t hi s cooper at i on may, i n t hi s of f i ce' s di scr et i on,

i ncl ude i nt er vi ews by at t or neys and i nvest i gat or s of t hi s

of f i ce, t est i mony bef or e any gr and j ur y bef or e whi ch- t hi s

of f i ce i s pr esent i ng evi dence, and t est i mony at any t r i al , ci vi l

or cr i mi nal , whi ch may r esul t f r om t he i nvest i gat i on, i ncl udi ng

t he t r i al of t he above- capt i oned case .
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f ol l owi ng :

B. Dai r yl ea wi l l enf or ce i t s cor por at e pol i cy of
cooper at i on wi t h t hi s of f i ce, descr i bed i n par agr aph A, above,
wi t h appr opr i at e di sci pl i nar y act i on, up t o and i ncl udi ng
t er mi nat i on of empl oyment , agai nst any empl oyee who r ef uses t o
cooper at e wi t h t hi s of f i ce .

C .

	

I t i s under st ood and agr eed t hat ' t he cooper at i on
descr i bed i n par agr aph B, above, wi l l not i ncl ude di scl osur e
by any empl oyee of or at t or ney f or Dai r yl ea of t he subj ect
mat t er or cont ent of any conver sat i ons, meet i ngs or cor r espon-
dence bet ween t he at t or neys f or Dai r yl ea and any at t or neys f or
1) ot her def endant s i n Peopl e of t he St at e of New Yor k v .
Dai r l ea Cooper at i ve, I nc . , et al . , Br onx Count y I ndi ct ment
No . 976/ 1981 ; 2) ot her def endant s i n St at e of New Yor k v .
Dai r yl ea Cooper at i ve, I nc . , et al . , 81 Ci v . -- 1891, S. 5-. N. Y . ,
f i l ed Apr i l 1, 1981 ; or ; 3) ot her possi bl e t ar get s of ' t he
i nvest i gat i on .

I t i s under st ood t hat t hi s of f i ce agr ees t o t he

__

	

Thi s of f i ce wi l l consent t o t he di smi ssal wi t h pr e-
j udi ce of Br onx Count y I ndi ct ment No . 976/ 1981, as agai nst
Dai r yl ea and i t s empl oyee, Sal vat or e Fasul o, and nei t her
Dai r yl ea nor any of f i cer or per son empl oyed by Dai r yl ea as of
t he dat e of t hi s agr eement wi l l be ot her wi se cr i mi nal l y
pr osecut ed, or ci vi l l y sued, by t he St at e or t he Peopl e of
New Yor k, f or any t r ansact i on whi ch has occur r ed pr i or t o t he
dat e of t he si gni ng of t hi s agr eement , r eveal ed dur i ng t he
cour se of t he i nvest i gat i on . Thi s agr eement shal l not be
i nt er pr et ed t o pr ecl ude pr osecut i on of any so i mmuni zed
of f i cer or empl oyee of Dai r yl ea f or per j ur y or cont empt , and
t hi s of f i ce wi l l be f r ee t o pr osecut e any of f i cer or empl oyee
of Dai r yl ea who r ef uses t o cooper at e wi t h t hi s of f i ce i n t he
i nvest i gat i on i n accor dance wi t h t he agr eement s set f or t h i n
t hi s l et t er .
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Any ot her pr omi ses, agr eement s and condi t i ons
ent er ed i nt o by t he par t i es shal l be i n t he f or m of wr i t t en
agr eement s . '

AGREED AND CONSENTED TO:

C yde E. Rut he or d

Pr esi dent
Dai r yl ea Cooper at i ve, I nc .

APPROVED :

Ri char d J . Davi s, Esq .

Wei l , Got shal & Manges

At t or neys f or Dai r yl ea

Ver y t r ul y . your s,

ROBERT ABRAMS
At t or ney Gener al of t he

St at e of New Yor k
By :



Ll oyd Const ant i ne, Esq .

Assi st ant At t or ney Gener al

Ant i t r ust Bur eau

Of f i ce of t he At t or ney

St at e of New Yor k

Depar t ment of Law

Two Wor l d Tr ade Cent er

New Yor k, NY 10047

Dear Mr . Const ant i ne :

WEI L, GOTSHAL & MANGES

i n

Gener al

Char ge

Re : Dai r yl ea Cooper at i ve, I nc .

Thi s l et t er i s bei ng wr i t t en t o conf i r m cer t ai n under st andi ngs,

r epr esent at i ons and agr eement s bet ween your of f i ce and Dai r yl ea

Cooper at i ve, I nc . ( " Dai r yl ea" ) i n connect i on wi t h t he r esol u-

t i on, set t l ement and di sposi t i on as bet ween Dai r yl ea and t he

St at e of New Yor k, of t he case Peopl e of t he St at e ' of New Yor k

v . Dai r yl ea Cooper at i ve, I nc . , et al . , Br onx Count y I ndi ct ment

No . 976/ 1981 ( " t he cr i mi nal case" ) , and t he case St at e of New

Yor k v . Dai r yl ea Cooper at i ve, I nc . , et al . , 81 Ci v . 1891,

S . D . N. Y . , f i l ed Apr i l 1, 1981 ( " t he

	

ap r ens pat r i ae case" ) .

The t er ms of t he r esol ut i on of t he cr i mi nal case ar e set f or t h

i n a wr i t t en Let t er Agr eement dat ed May 28, 1981, si gned by

bot h par t i es ( " t he Let t er Agr eement " ) ; t he t er ms of t he

set t l ement and di sposi t i on of t he

	

ap r ens pat r i ae case ar e set

f or t h i n t he Consent Decr ee si gned by bot h par t i es on May 28,

1981 ( " t he Consent Decr ee" ) and submi t t ed t o t he Cour t f or

appr oval .

. JEVSE. D . - WOLFF MARTI N S. AMOUR
787 FI FTH AVENUE - NEWYORK, N. Y. 10153

~RTHUR M. KREI DMANN
HORACE S. MANGES

DENNI S J. BLOCK
( 212) 310- 8000 COUNSEL

ROBERT TODD LANG MARK A. JACOBY
I RA M. MI LLSTEI N PETER D. STANDI SH

TELECOPI ER: ( 212) 752- 3676
PHI LI P T. KAPLAN ROBERT 0. SUGARMAN WASHI NGTON OFFI CE
HARVEY R. MI LLER JOEL B. HARRI S

CASLE: WEGOMA
MARTI N J . RABI NOWI TZ ALEX E. WEI NBERG NANCY L. BUC

MI CHAEL K. STANTON JOHN R. WI NG TELEX: I TT 424281, I TT 423144 RESI DENT PARTNER
ARTHUR RJACOBS RI CHARD J. DAVI S
I RVI NG SCHER KEVI N P HUGHES WRI TER' S DI RECT LI NE MAX O. PAGLI N

STEPHEN E. JACOBS ALAN A. LASCHER WASHI NGTON COUNSEL
GERALD S. BACKMAN LAWRENCE J . LI PSON

( 212) 310-
8860

PETER GRUENSERGER MARTI N E. JACOS 1101 CONNECTI CUT AVENUE, N. W.
CARL D. LOSELL CARL D. . BELLOWS WASHI NGTON, D. C. 20036
CHARLES A. GOLDSTEI N ALAN J. WEI NSCHEL TELEPHONE: ( 212) 431- 6820
LEO L. SCHMOLKA JAMES W. QUI NN

( 202) 857- 0141
A. PAUL VI CTOR
ALAN S. MI LLER

DAVI D P STONE
SALEM M. KATSH

TELECOPI ER: ( 202) 857- 0164

CORDON D. HENDERSON RI CHARD P KRASNOW
STEPHEN H. COOPER CARLYN S. MCCAFFREY
RONALD F OAI TZ BRUCE R. ZI RI NSKY " May 28, 1981
MI CHAEL D. HESS RI CHARD L. CHADAKOFF
STUART M. ROSEN SI MEON GOLD
MARK A. VOGEL KENNETH H. HEI TNER
STUART D. AMES R. BRUCE RI CH
JOSEPH W. GELS JEFFREY J. WEI NBERG
SAMUEL H. LAI TMAN JOHN M. LEWI S, P. C.
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A.

	

Sect i on V. B . 7 of t he Consent Decr ee r ef er s t o t he
cr eat i on, by Dai r yl ea, of a f und ( " t he f und" ) f r om whi ch

di st r i but i ons ar e t o be made pur suant t o t he pr ovi si ons of
t hat Sect i on . I t i s under st ood t hat , at cur r ent l evel s of

member shi p and pr oduct i on, t he sum of money t o be deduct ed

by Dai r yl ea f r om payment s t o i t s f ar mer - member s wi l l equal

appr oxi mat el y one cent per hundr edwei ght of t hei r annual

pr oduct i on . I t i s under st ood t hat t he l evel s of pr oduct i on

of r aw mi l k by t he f ar mer - member s of Dai r yl ea may f l uct uat e

or var y f r om year t o year , and t hat t he deduct i on shal l i n

any event be suf f i ci ent t o enabl e Dai r yl ea t o meet i t s

obl i gat i ons set f or t h i n Sect i on V of t he Consent Decr ee as

t hey mat ur e .

B .

	

Sect i on V. B . of t he Consent Decr ee set s f or t h a

syst em of di st r i but i ng cent s- of f coupons t o pur chaser s of

Dai r yl ea mi l k, and speci f i es Dai r yl ea' s obl i gat i ons wi t h
r espect t o i ncur r i ng act ual cost s, i n each of f our successi ve

year s, i n i mpl ement i ng t he cent s- of f coupon pr ogr am. I t i s

under st ood t hat t hese act ual cost s shal l i ncl ude : t he moni es

l ost whi ch woul d ot her wi se have accr ued t o Dai r yl ea by

Dai r y l ea' s havi ng sol d t he mi l k car t on si de panel space t o

some ot her per son or ent i t y ( t o t he ext ent t he t ot al amount

of such moni es do not exceed $75, 000 over t he f our year s of

t hi s pr ogr am) ; t he cost of new pr i nt i ng pl at es, desi gn and

gr aphi cs, and pr i nt i ng of t he coupons t hemsel ves ; t he f ace

val ue of t he coupons act ual l y r edeemed and t he pr edi ct abl e

obl i gat i on of f ut ur e coupon r edempt i ons ; cost s of handl i ng

of t he coupons by t he r et ai l st or es, Ni el sen Cl ear i ng House,

and Dai r yl ea ; and any ot her cost s agr eed upon by Dai r yl ea

and t he At t or ney Gener al . You have r epr esent ed t hat your

of f i ce wi l l t ake upon i t sel f t he bur den of def endi ng t he

l egal i t y of t hi s coupon di st r i but i on and r edempt i on pr ogr am.

C .

	

Sect i on V . B . of t he Consent Decr ee r ef er s' t o t he

di st r i but i on of cent s- of f coupons f or mi l k and consumer mi l k

pr oduct s t o be di st r i but ed i n t he mar ket , as t he mar ket i s

def i ned i n t he Consent Decr ee. I t i s under st ood t hat appr ox-

i mat el y 75% of t he cent s- of f coupons wi l l be pl aced on con-

t ai ner s of mi l k desi gned t o be di st r i but ed i n t hose ar eas

pr esent l y ser vi ced by t he Woodsi de Pl ant , and appr oxi mat el y

25% of t he cent s- of f coupons wi l l be pl aced on cont ai ner s

desi gned t o be di st r i but ed i n t he r emai nder of t he mar ket .
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D .

	

Sect i on V. B . 4 of t he Consent Decr ee r equi r es
Dai r yl ea t o desi gn and schedul e t he coupon di st r i but i on pr o-
gr am i n such a way as t o i ncur act ual cost s ( as def i ned i n
par agr aph V. B . 3 of t he Consent Decr ee and by par agr aph B of
t hi s agr eement ) of a cer t ai n f i xed amount i n each of f our
successi ve year s . I t i s under st ood t hat , r ecogni zi ng t he
l ack of pr i or exper i ence wi t h t hi s f or m of pr ogr am, but based
upon i nf or mat i on pr esent l y avai l abl e t o Dai r yl ea r el at i ng t o
t he act ual cost s l i st ed i n par agr aph B of t hi s l et t er ,
i ncl udi ng Ni el sen Cl ear i ng House Repor t s of r edempt i on
exper i ence i n ot her coupon di st r i but i on pr ogr ams, Dai r yl ea
wi l l i ni t i al l y i ssue appr oxi mat el y one mi l l i on coupons f or
each $56, 000 of obl i gat i on . These coupons wi l l be i ssued i n
bat ches, or " r uns, " of appr oxi mat el y one mi l l i on coupons per
r un, at i nt er val s cal cul at ed t o per mi t Dai r yl ea t o eval uat e
i t s act ual r edempt i on exper i ence . I t i s under st ood t hat
t hi s pr ogr am has cer t ai n novel f eat ur es, and t hat t he number
of coupons i ssued by Dai r yl ea wi l l be adj ust ed t o r ef l ect
t he act ual exper i ence of r edempt i on of t he cent s- of f coupons .

E .

	

A copy of a sampl e f or m of coupon t o be di st r i but ed
pur suant t o t he pr ovi si ons of Sect i on V . B . of t he Consent
Decr ee i s at t ached as Exhi bi t 1 t o t hi s . l et t er . I t i s
under st ood t hat t he coupons t o be di st r i but ed wi l l conf or m
i n basi c desi gn t o t he sampl e depi ct ed i n Exhi bi t 1 . Fur t her ,
i t i s under st ood t hat t her e may be var i at i ons i n t he pr esen-
t at i on of t he mat er i al cont ai ned i n t he pi ct or i al por t i on of

. t he coupons and t hat t he si ze of t he pr i nt cont ai ned i n t he
exhi bi t does not necessar i l y r ef l ect t he act ual si ze of t he
pr i nt on t he coupons . Al l coupons wi l l be submi t t ed t o your
of f i ce f or appr oval bef or e bei ng i ssued .

F .

	

You have st at ed t hat i t i s t he posi t i on of your

of f i ce t hat t he r esol ut i on, set t l ement and di sposi t i on of

t he cr i mi nal case and t he

	

ap r ens pat r i ae case pur suant t o
t he t er ms of t he Let t er Agr eement and t he Consent Decr ee

wi l l be of si gni f i cant assi st ance t o your of f i ce i n i t s

cont i nued i nvest i gat i on of possi bl e ant i t r ust vi ol at i ons i n

t he mi l k i ndust r y i n t he St at e of New Yor k ( " t he i nvest i ga-

t i on" ) and wi l l al so have a si gni f i cant sal ut ar y ef f ect upon
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compet i t i on i n t he mi l k i ndust r y i n t he St at e of New Yor k .
You have st at ed t hat i t i s t he posi t i on of your of f i ce t hat ,
whi l e t he i ssue of Dai r yl ea' s l i censes i s a mat t er cl ear l y
commi t t ed t o t he j ur i sdi ct i on of t he New Yor k St at e Depar t -
ment of Agr i cul t ur e and Mar ket s, i t woul d be i nconsi st ent
wi t h t he si gni f i cant pr o- compet i t i ve pr ovi si ons i n t he
Consent Decr ee and Let t er Agr eement and t he consumer di scount
pr ovi si ons of t he Consent Decr ee f or Dai r yl ea t o suf f er
adver se l i censi ng consequences as a r esul t of t he At t or ney
Gener al ' s i nvest i gat i on .

You have agr eed t o make your posi t i on i n t hi s r egar d known
t o t he Depar t ment of Agr i cul t ur e and Mar ket s by sendi ng t he
l et t er at t ached as Exhi bi t 2 of t hi s l et t er when r equest ed
t o do so by Dai r yl ea, whi l e r ecogni zi ng t hat l i censi ng i s a
mat t er cl ear l y commi t t ed t o t hat Depar t ment ' s di scr et i on .

G.

	

I t i s under st ood t hat pr i or t o any di st r i but i on of
coupons pur suant t o Sect i on V . B . of t he Consent Decr ee, your
of f i ce wi l l f or mal l y advi se t he appr opr i at e of f i ci al s of t he
Depar t ment of Agr i cul t ur e and Mar ket s, t hat t he Consent
Decr ee, once r educed t o a f i nal j udgment , does not cont em-
pl at e or necessi t at e any vi ol at i on of Ar t i cl e 21 or Ar t i cl e
21- A of t he New Yor k St at e Agr i cul t ur e and Mar ket s Law .

H.

	

We have di scussed t he possi bi l i t y t hat some of t he
pot ent i al member s of t he gover nment al cl ass on behal f of
whi ch your of f i ce has br ought sui t i n t he

	

ap r ens pat r i ae
case may choose t o opt out of t hat case . I t i s under st ood
and agr eed t hat , i n t hat event , t he t er ms set f or t h i n
Sect i on V. A . of t he Consent Decr ee wi l l be appr opr i at el y
r enegot i at ed, and t hat Dai r yl ea wi l l be under no obl i gat i on
t o make t he payment s schedul ed i n Sect i on V. A. of t he Consent
Decr ee unt i l an Amended Decr ee has been agr eed upon by your
of f i ce and Dai r yl ea and appr oved by t he Cour t . I n t he event
t hat no Amended Decr ee can be agr eed upon, i t i s under st ood
t hat t he gover nment al cl ass al l egat i ons of t he compl ai nt i n
t he

	

ap r ens pat r i ae case wi l l be r evi ved and t hat t hat case
wi l l be pur sued by your of f i ce .
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I .

	

I t i s under st ood t hat Dai r yl ea wi l l not i ncr ease
i t s pr i ces of pr oduct s i n or der t o of f set t he 10¢ di scount
al l owed by t he coupons di st r i but ed pur suant t o Sect i on V . B .

of t he Consent Decr ee . I t i s al so under st ood t hat Dai r yl ea

may adj ust i t s pr i ces pur suant t o l awf ul busi ness consi der a-

t i ons so as t o pur sue i t s goal of l ong t er m pr of i t abl e

oper at i ons .

Pl ease i ndi cat e your agr eement wi t h t he st at ement s cont ai ned

i n t hi s l et t er by si gni ng wher e i ndi cat ed bel ow.

AGREED AND CONSENTED TO:

L yd/ Const ant i ne

Assi st ant At t or ney Gener al i n

Char ge of Ant i t r ust Bur eau

Ver y t r ul y your s,

WEI L, GOTSHAL & MANGES
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Dear Commi ssi oner Bar ber :

STATEOF NEWYORK

DEPARTMENT OF LAW
ROBERT ABRAMS

	

TWOWORLDTRADE CENTER
At t or ney Gener al

	

NEWYORK, N. Y. 10047

TELEPHONE:

Re : New Yor k St at e At t or ney Gener al
I nvest i gat i on of t he Mi l k I ndust r y

- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -

Hon . J . Roger Bar ber , Commi ssi oner
Depar t ment of Agr i cul t ur e and Mar ket s
St at e of New . Yor k
Bui l di ng 8 .
The St at e Campus
Al bany, New Yor k 12235

May 28, 1981

As you ar e awar e, t hi s of f i ce, wi t h t he assi st ance
of your Depar t ment , i s conduct i ng an i nvest i gat i on of possi bl e
ant i - t r ust vi ol at i ons - i n t he dai r y i ndust r y i n t he St at e of
New Yor k ( " t he i nvest i gat i on" ) . I n t he cour se of t he i nvest i -
gat i on whi ch has . * not yet been compl et ed, t hi s of f i ce has
al r eady br ought - t wo cases, Peopl e of t he St at e of New Yor k v .
Dai r l ea Cooper at i ve, I nca, et al . , Br onx Count y I ndi ct ment
No . 976/ 1981 ( " t he cr i mi nal case' ) , and St at e of ' New Yor k v .
Dai r yl ea Cooper at i ve, I nc . , et al. , 81 Ci v . 1891, S . D. N . Y . ,
f i l ed Apr i l 1, 1981 ( " t he ar ens pat r i ae case" ) .

These cases, as bet ween Dai r yl ea Cooper at i ve, I nc .
( " Dai r yl ea" ) and t he St at e of New Yor k, have been f ul l y di sposed
of , set t l ed and r esol ved .

	

The t er ms of t he r esol ut i on of t he
cr i mi nal case ar e set f or t h i n a . Let t er Agr eement dat ed May
1981, si gned by bot h par t i es ( " t he Let t er Agr eement " ) ; t he
t er ms of t he set t l ement and di sposi t i on of t he ar ens pat r i ae
case ar e set f or t h i n a Consent Decr ee si gned by bot h par t i es on
May

	

, 1981 ( " t he Consent Decr ee" ) and submi t t ed t o t he Cour t
f or appr oval . I ncl uded i n t he Let t er Agr eement and t he Consent
Decr ee, t he t ext s of whi ch ar e at t ached, ar e pr ovi si ons f or
f ul l cooper at i on i n t hi s of f i ce' s gont i nui ng i nvest i gat i on, on
t he par t of Dai r yl ea, i t s of f i cer s and empl oyees, as wel l as
pr ovi si ons f or . payment of money and f or f ul l compl i ance wi t h t he
ant i t r ust l aws .



To : Hon . J . Roger Bar ber , Commi ssi oner

	

May 28, 1981
r ~Re : I nvest i gat i on of Mi l k I ndust r y
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Tht - consent degr ee, whi ch i ncl udes pr ovi si ons f or
wi de di st r i but i on of " cent s- of f " coupons on Dai r yl ea mi l k
cont ai ner s, does not cont empl at e or necessi t at e any vi ol at i on
of Ar t i cl e 21 or Ar t i cl e 21- A of t he New Yor k St at e Agr i cul t ur e
and Mar ket s Law. Thomas Conway, your counsel , was consul t ed
pr i or t o f or mul at i on . of t hi s posi t i on .

Thi s of f i ce st r ongl y bel i eves t hat t he pr ompt r eso-
l ut i on, set t l ement and di sposi t i on of t he cr i mi nal case and
t he ar ens pat r i ae case pur suant t o t he t er ms of t he Let t er
Agr eement and t he Consent Decr ee wi l l be of si gni f i cant
assi st ance i n t he cont i nued i nvest i gat i on and wi l l al so have
a si gni f i cant sal ut ar y ef f ect upon compet i t i on i n t he dai r y
i ndust r y i n t he St at e of New Yor k .

I f ul l y r ecogni ze t hat l i censi ng i s a mat t er cl ear l y
commi t t ed by l aw t o - t he j ur i sdi ct i on of your Depar t ment .

	

I
woul d, however , st r ongl y r ecommend t hat t he di sposi t i on des-
cr i bed above not r esul t i n any adver se i mpact on Dai r yl ea' s
l i censes . h bel i eve t hat t he compl i ance, cooper at i on, moni t or -
i ng and consumer di scount aspect s of t he decr ee and agr eement
wi l l hel p assur e f ul l and open. compet i t i on i n New Yor k' s mi l k
i ndust r y .

	

I . al so bel i eve t hat Dai r yl ea' s wi l l i ngness t o
pr ompt l y r esol ve t hese mat t er s and . t o commi t i t sel f t o an ear l y,
af f i r mat i ve f or mal pr ogr am of compl i ance mer i t par t i cul ar
r ecogni t i on .

I t i s my expect at i on i n wr i t i ng t o you at t hi s t i me
t hat Dai r yl ea wi l l compl y t hor oughl y wi t h t he t er ms of t he
Consent Decr ee . I f t hat expect at i on pr oves er r oneous, I wi l l of
cour se advi se you pr ompt l y .

Your consi der at i on of t hi s mat t er i s appr eci at ed .

OBERT ABRAMS '



WEI L, GOTSHAL & MANGES

Ll oyd Const ant i ne, Esq .
Assi st ant At t or ney Gener al i n Char ge

Ant i t r ust Bur eau
Of f i ce of t he At t or ney Gener al

St at e of New Yor k
Depar t ment of Law
Two Wor l d Tr ade Cent er
New Yor k, New Yor k 10047

Dear Mr . Const ant i ne :

Thi s l et t er i s bei ng wr i t t en t o r ef l ect cer t ai n

under st andi ngs t hat Dai r yl ea Cooper at i ve, I nc . , ( " Dai r yl ea" )

has i n connect i on wi t h t he r esol ut i on, set t l ement and di spos

i t i on of t he St at e of New Yor k v . Dai r l ea Cooper at i ve, I nc .

e t al . . , 81 Ci v .

	

, S . D. N . Y .

We have di scussed t he possi bi l i t y t hat ot her def endant s

i n t he cr i mi nal case and i n t he ar ens at r i ae case, as wel l as

ot her compani es or i ndi vi dual s who may e l at er named as def en-

dant s i n t hose cases or ot her , si mi l ar , cases f i l ed by your of f i ce,

may seek t o set t l e t hose cases by some agr eement wi t h your of f i ce .

You have r epr esent ed t o Dai r yl ea t hat Dai r yl ea has r ecei ved speci al

consi der at i on i n t hi s set t l ement because of i t s pr ompt set t l ement

of and cooper at i on i n t hi s mat t er .

	

You have al so advi sed us t hat

any such set t l ement wi t h ot her par t i es wi l l not be made by your

of f i ce on t er ms mor e f avor abl e t o t hose par t i es t han t he t er ms

negot i at ed wi t h Dai r yl ea and embodi ed i n t he Let t er Agr eement

dat ed May 28, 1981 and t he Consent Decr ee t o be f i l ed on May 29,

1981 .

. AESeE O. 4NOLFF MARTI N B. AMOUR
767 FI FTH AVENUE - NEWYORK, N. Y. 10153

ARTHUR M. KREI OMANN DENNI S J. BLOCK
( 212) 310- 6000

HORACE S. MANSES

COUNSELROBERT TODD LANG MARK A. JACOBY
I RA M. MI LLSTEI N PETER O. STANDI SH

TELECOPI ER: ( 212) 752- 3976
PHI LI P T KAPLAN ROBERT G. SUGARMAN

WASHI NGTON OFFI CE
HARVEY R. MI LLER JOEL S. HARRI S

CABLE: WEGOMA
MARTI N J . RABI NOWI TZ ALEX E. WEI NBERG NANCY L . BUC
MI CHAEL K. STANTON JOHN R. WI NG TELEX: I TT 424281, I TT 423144

RESI DENT PARTNER
ARTHUR P JACOBS RI CHARDJ. DAVI S
I RVI NG SCHER KEVI N P HUGHES WRI TERS DI RECT LI NE MAX O. PAGLI N
STEPHEN E. JACOBS ALAN A. LASCHER WASHI NGTON COUNSEL
GERALD S. BACKMAN LAWRENCE J . LI PSON

( 212) 310- Ad- H- 0
PETER GRUENSERGER MARTI N E. JACOB 1101 CONNECTI CUT AVENUE, N. W.
CARL D. LOSELL CARL O. BELLOWS WASHI NGTON, D. C. 20036
CHARLES A. GOLDSTEI N ALAN J. WEI NSCHEL TELEPHONE: ( 212) 431- 6820
LEO L. SCHMOLKA JAMES W. QUI NN
A. PAUL VI CTOR DAVI D P STONE

( 202) 837- 0141

ALAN S. MI LLER SALEM M. KATSH TELECOPI ER: ( 202) 857- 0194

GORDON 0. HENDERSON RI CHARD P. KRASNOW, .
STEPHEN H. COOPER CARLYN S. MCCAFFREY
RONALD F OAI TZ BRUCE R. ZI RI NSKY May 29, 1981
MI CHAEL D. HESS RI CHARD L. CHADAKOFF
STUART M. ROSEN SI MEON GOLD
MARK A. VOGEL KENNETH H. HEI TNER
STUART D. AMES R. BRUCE RI CH
JOSEPH W. GELS JEFFREY J . WEI NBERG
SAMUEL H. LAI TMAN JOHN M. LEWI S, P. C.
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- 2 -

	

May 28, 1981

4
Sect i on V . B . of t he Consent Decr ee and Sect i on B . of

t he Let t er Agr eement r ef er t o t he act ual cost s t o Dai r yl ea i n
connect i on wi t h t he cent s- of f coupons .

	

I n addi t i on t o t he f ace
val ue of t he coupons act ual l y r edeemed and t he pr edi ct abl e obl i -
gat i on of f ut ur e coupon, r edempt i ons, t he pr esent cost s of t he
ot her i t ems ar e :

These cost s

Sect i on B. of t he Let t er Agr eement r ef er s t o t he f act

t hat you have r epr esent ed t hat your of f i ce wi l l t ake upon i t sel f

t he bur den of def endi ng t he l egal i t y of t he coupon di st r i but i on

and r edempt i on pr ogr am.

	

I t i s our under st andi ng t hat i f your

of f i ce, f or any r eason, shoul d not do so, any cost s i ncur r ed by

Dai r yl ea i n def endi ng t he pr ogr am woul d be a cost t o i t under

Sect i on V . B . of t he Consent Decr ee and Sect i on B of t he Let t er

Agr eement .

RJD : j r

1 . Lost - adver t i si ng i ncome f r om si de panel s
$5, 000 per mont h .

2 . Handl i ng of coupons - 94 a coupon .

3 . Pl at es, desi gn, gr aphi cs, and pr i nt i ng
aver age of $1, 000 per mont h .

of cour se, eoul d . change over t i me .

Ri char d J . Davi s

G?- v_


