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UNI TED STATES OF AMERI CA
BEFORE FEDERAL TRADE COWM SSI ON

COW SSI ONERS: Robert Pitofsky, Chairnman
Mary L. Azcuenaga
Janet D. Steiger
Roscoe B. Starek, I1
Christine A Varney

In the Matter of

Docket No: C-3687
DECI SI ON AND ORDER

KONI NKLI JKE AHOLD Nv,
a corporation; and

AHOLD USA, | NC.,
a corporation.

N N N N N N N N N N

The Federal Trade Comm ssion having initiated an
i nvestigation of the proposed acquisition by Koninklijke Ahold nv
and Ahold USA, Inc. (hereinafter collectively "respondents”) of
the voting securities of The Stop & Shop Conpanies, Inc. ("Stop &
Shop"), and respondents having been furnished with a copy of a
draft conplaint that the Bureau of Conpetition proposed to
present to the Commi ssion for its consideration, and which, if
i ssued by the Conm ssion, would charge respondents with
viol ations of the Cayton Act and Federal Trade Conm ssion Act;
and Respondents, their attorneys, and counsel for the Comm ssion
havi ng thereafter executed an agreenent containing a consent
order, an adm ssion by respondents of all the jurisdictional
facts set forth in the aforesaid draft of conplaint, a statenent
that the signing of said agreenent is for settlenent purposes
only and does not constitute an adm ssion by respondents that the
| aw has been violated as alleged in such conplaint, and wai vers
and ot her provisions as required by the Conm ssion's Rul es; and



The Conmi ssion having thereafter considered the matter and
havi ng determ ned that it had reason to believe that the
respondents have violated the said Acts, and that conpl aint
shoul d issue stating its charges in that respect, and having
t her eupon accepted the executed consent agreenent and pl aced such
agreenent on the public record for a period of sixty (60) days,
and having duly considered the comments filed thereafter by
i nterested persons pursuant to 8 2.34 of its Rules, nowin
further conformty with the procedure prescribed in 8 2.34 of its
Rul es, the Conmi ssion hereby issues its conplaint, makes the
following jurisdictional findings and enters the follow ng order:

1. Respondent Koni nklij ke Ahold nv ("Royal Ahold") is a
corporation organi zed, existing and doi ng busi ness under and by
virtue of the laws of The Netherlands, with its executive offices
| ocated at Al bert Heijnweg 1, 1507 EH Zaandam The Net herl ands.

2. Respondent Ahol d USA, Inc. ("Ahold USA"), a wholly-
owned subsidiary of Royal Ahold, is a corporation organized,
exi sting and doi ng busi ness under and by virtue of the | aws of
Del aware, with its executive offices at One Atlanta Plaza, 950
East Paces Ferry Road, Suite 2575, Atlanta, GA 30326.

3. The Federal Trade Commi ssion has jurisdiction of the
subj ect matter of this proceeding and of respondents, and the
proceeding is in the public interest.

ORDER
l.

| T 1S ORDERED that, as used in this Order, the foll ow ng
definitions shall apply:

A "Royal Ahol d" neans Koninklijke Ahold nv, its
predecessors, subsidiaries, divisions, and groups and affiliates
controlled by Koninklijke Ahold nv, their successors and assigns,
and their directors, officers, enployees, agents, and
representatives.

B. "Ahol d USA" neans Ahold USA, Inc., its predecessors,
subsi diaries, divisions, and groups and affiliates controlled by
Ahold USA, Inc., their successors and assigns, and their
directors, officers, enployees, agents, and representatives.

C. "Respondent s" neans Royal Ahold and Ahol d USA
D. "Assets to be Divested" neans the supernmarkets
identified in Paragraph Il.A of this Order as well as the
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super mar ket busi ness operated, and all assets, |eases,

properties, business and goodw ||, tangible and intangibl e,
utilized in the supermarket operations at those |ocations, but
need not include the "Stop & Shop" or "Edwards" trade nanes,
trade dress, trade marks, service marks, and such other

i ntangi bl e assets that Respondents also utilize in their business

at locations other than those identified in Paragraph Il1.A of
this Oder.

E. " Conmi ssion" means the Federal Trade Comm ssion.

F. "Acqui sition" neans Royal Ahold's proposed purchase of

all the voting stock of Stop & Shop pursuant to an agreenent
dated on or about March 27, 1996.

G "Supermarket” neans a full-line retail grocery store
wi th annual sales of at least two mllion dollars that carries a
wi de variety of food and grocery itens in particular product
categories, including bread and dairy products; refrigerated and
frozen food and beverage products; fresh and prepared neats and
poul try; produce, including fresh fruits and vegetabl es; shel f-
stabl e food and beverage products, including canned and ot her
types of packaged products; staple foodstuffs, which may include
salt, sugar, flour, sauces, spices, coffee, and tea; and other
grocery products, including nonfood itens such as soaps,
detergents, paper goods, and other househol d products.

H. "Overlap Areas" neans the follow ng incorporated towns
and cities:

a) New M I ford, Connecticut;

b) W ndham and Mansfi el d, Connecti cut;

c) Wal |i ngford and Meriden, Connecticut;

d) Wat er bury, Watertown, and Naugatuck, Connecticut;

e) "the greater Hartford, Connecticut, area," which
i ncludes Hartford, New Britain, New ngton,
Wet hersfield, Farm ngton, West Hartford, Bloonfield,
W ndsor, South Wndsor, East Hartford, Manchester,
d astonbury, and Vernon, Connecticut;

f) Avon and Sinsbury, Connecticut;

g) Enfield, Soners, East Wndsor, Suffield, and W ndsor
Locks, Connecti cut;



h)

i)

k)

Sout hi ngton and Plainville, Connecticut;

Ml ford, Orange, West Haven, and New Haven,
Connecti cut;

East Haven, Branford, Quilford, Mdison, Cdinton, and
A d Saybrook, Connecticut;

Fairfield, Stratford, Bridgeport, Trunbull, and
Shel t on, Connecti cut;

Sout h Ki ngstown and Narragansett, Rhode Isl and;

"the greater Providence, Rhode Island, area,"™ which

i ncl udes East Provi dence, Providence, Pawt ucket,

Warwi ck, Cranston, Central Falls, Lincoln, Smthfield,
Barrington, Bristol, Cunberland, North Providence,
Johnston, West Warw ck, East Greenw ch, and Coventry,
Rhode | sl and; and Attl eboro and Seekonk, Massachusetts;
and

"the greater Springfield, Massachusetts, area,” which






4)
sal e

a) Edwar ds super mar ket nunmber 725 | ocated at 40
Hazard Avenue, Enfield, CT;

b) Edwar ds supermar ket nunber 742 | ocated at 953
Wl cott Road, Waterbury, CT,

C) Edwar ds supermar ket nunmber 758 | ocated at 538
Bost on Post Road, Orange, CT;

d) Edwar ds supermar ket nunber 773 | ocated at 875
Bri dgeport Avenue, Shelton, CT;

e) Stop & Shop supermar ket nunber 665 | ocated at
55 Wl les Street, dastonbury, CT

f) Edwar ds | ease agreenent for prem ses |ocated
in the former Rich's Departnent Store, Wakefield
Mal I, Tower Hi |l Road, South Kingstown, R

s)] Edwar ds supermar ket nunber 312 | ocated at
1100 Barnum Avenue, Stratford, CT;

h) Edwar ds | ease agreenent for the fornmer G and
Uni on store site |ocated at 800 Bar num Avenue,
Stratford, CT;

i) Edwar ds super mar ket nunber 200 | ocated at
1975 Bl ack Rock Turnpi ke, Fairfield, CT;

1) Edwar ds super mar ket nunber 299 | ocated at
1167 Main Street, Watertown, CT;

k) Edwar ds super mar ket nunber 823 | ocated at 266
East Main Street, Cinton, CT,;

) Edwar ds super mar ket nunber 749 |ocated at 60
Cantor Drive, WIlimantic, CT;

m Edwar ds super mar ket nunber 783 |ocated at 245
Kane Street, Wst Hartford, CT; and

n) Edwar ds super mar ket nunber 317 |ocated at 976
North Col ony Road, Wallingford, CT.

to Big Y Foods, Inc., pursuant to a purchase and
agreenent dated Septenber 26, 1996:

a) Edwar ds super mar ket nunber 728 |ocated at 830
Bost on Post Road, Guilford, CT;
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| T I'S FURTHER ORDERED t hat :

A | f Respondents have not divested absolutely and in good
faith the Assets to be Divested pursuant to Paragraph Il. of this
Order, the Conm ssion nay appoint a trustee to divest the Assets
to be Divested. |In the event that the Conm ssion brings an
action pursuant to 8 5(1) of the Federal Trade Conm ssion Act, 15
US C 8 45(l), or any other statute enforced by the Comm ssion,
Respondents shall consent to the appointnent of a trustee in such
action. Neither the appointnent of a trustee nor a decision not
to appoint a trustee under this Paragraph shall preclude the
Commi ssion from seeking civil penalties or any other relief
available to it, including a court-appointed trustee pursuant to
8 5(1) of the Federal Trade Commi ssion Act, or any other statute
enforced by the Conm ssion, for any failure by Respondents to
conply with this Order.

B. If a trustee is appointed by the Comm ssion or a court
pursuant to Paragraph I11.A of this Oder, Respondents shal
consent to the followng terns and conditions regarding the
trustee's powers, duties, authority, and responsibilities:

1. The Comm ssion shall select the trustee, subject
to the consent of Respondents, which consent shall not be
unreasonably withheld. The trustee shall be a person with
experience and expertise in acquisitions and di vestitures.
| f Respondents have not opposed, in witing, including the
reasons for opposing, the selection of any proposed trustee
within ten (10) days after receipt of witten notice by the
staff of the Comm ssion to Respondents of the identity of
any proposed trustee, Respondents shall be deened to have
consented to the selection of the proposed trustee.

2. Subj ect to the prior approval of the Comm ssion,
the trustee shall have the exclusive power and authority to
di vest the Assets to be D vested.

3. Wthin ten (10) days after appointnment of the
trustee, Respondents shall execute a trust agreenent that,
subject to the prior approval of the Commi ssion, and in the
case of a court-appointed trustee, of the court, transfers
to the trustee all rights and powers necessary to permt the
trustee to effect the divestiture required by this O der

4. The trustee shall have twelve (12) nonths fromthe
date the Conmm ssion approves the trust agreenment described
in Paragraph I11.B.3. to acconplish the divestiture, which
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Notification shall be filed with the Secretary of the Comm ssion
and need not be nade to the United States Department of Justice.
The Notification is required only of Respondents and not of any
other party to the transaction. Respondents shall provide the
Notification to the Commission at least thirty days prior to
acquiring any such interest (hereinafter referred to as the
"first waiting period*). If, within the first waiting period,
representatives of the Conmm ssion nmake a witten request for

addi tional information, Respondents shall not consunmate the
transaction until twenty days after substantially conplying with
such request for additional information. Early term nation of
the waiting periods in this Paragraph nmay be requested and, where
appropriate, granted by letter fromthe Bureau of Conpetition.
Provi ded, however, that prior notification shall not be required
by this Paragraph for a transaction for which notification is
required to be nmade, and has been made, pursuant to Section 7A of
the Cayton Act, 15 U.S.C. § 18a.

12



VI .

| T IS FURTHER ORDERED t hat Respondents shall be bound by the
ternms and obligations of the Consent Order issued by the
Commi ssion in The Stop & Shop Conpanies, Inc., et al., Docket No.
C- 3649.

VII.
| T 1S FURTHER ORDERED t hat :

A Wthin forty-five (45) days after the date this Order
beconmes final and every forty-five (45) days thereafter until
Respondents have fully conplied with the provisions of Paragraphs
1. or IIl. of this Order, Respondents shall submt to the
Commi ssion verified witten reports setting forth in detail the
manner and formin which they intend to conply, are conplying,
and have conplied with Paragraphs Il1. and Ill. Respondents shal
include in their conpliance reports, anong other things that are
required fromtine to tinme, a full description of the efforts

bei ng made to conply with Paragraphs Il. and Il1l. of the O der,
i ncluding a description of proposals for divestitures and the
identity of all parties contacted. Respondents shall include in

their conpliance reports copies of all witten conmunications to
and from such parties concerning divestiture.

B. One year (1) fromthe date this Order becones final,
annual ly for the next nine (9) years on the anniversary of the
date this Order becones final, and at other tines as the
Conmmi ssion may require, Respondents shall file verified witten
reports with the Commi ssion setting forth in detail the manner
and formin which they have conplied and are conplying with this
O der.

VI,

| T 1S FURTHER ORDERED t hat Respondents shall notify the
Commi ssion at least thirty (30) days prior to any proposed change
i n Respondents such as dissolution, assignnent, sale resulting in
t he emergence of a successor corporation to Respondents, or the
creation or dissolution of subsidiaries or any other change in
Respondents that nmay affect conpliance obligations arising out of
t he Order.

I X.
| T 1S FURTHER ORDERED that, for the purpose of determ ning
or securing conpliance with this Order, Respondents shall permt
any duly authorized representative of the Conm ssion:
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A Upon five days' witten notice to Respondents, access,
during office hours and in the presence of counsel, to inspect
and copy all books, |edgers, accounts, correspondence, nenoranda
and ot her records and docunents in the possession or under the
control of Respondents relating to any matters contained in this
Order; and

B. Upon five days' witten notice to Respondents and
wi thout restraint or interference from Respondents, to interview

Respondents or officers, directors, or enployees of Respondents
in the presence of counsel.

By the Conmi ssion.

Donald S. dark
Secretary

SEAL:

| SSUED: Sept enber 30, 1996

[ Appendi x | (Asset Mai ntenance Agreenent) attached to paper
copi es of Decision & Order, but not available in electronic form
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