UNITED STATES OF AMERICA
BEFORE FEDERAL TRADE COMM ISSION

COM M ISSIONERS: Jon Leibowitz, Chairman
Pamela Jones Harbour
William E. Kovacic
J. Thomas Rosch

In the M atter of
WHOLE FOODS M ARKET, INC. Docket No. 9324

a corporation.
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DECISION AND ORDER
[Public Record Version]

The Fedeal Trade Wmmission (“Conmission’) having heretofore ssued ts conplant
charging Whole FoodsMarket, Inc. (“Whole Foods$ or “Respordent”) with violations of
Sedion 7 ofthe Clayton Act, as anended, 15 US.C § 18, ad Sedtion5 ofthe Fedeal Trade
Commission Act, as anended, 15 US.C § 45, ad Respordent having been served with a copy
of that conplant, together with a rotice ofcortenplated elef, ard Regpondert having
answered the complaint denying said charges but admitting the jurisdictional alegations set forth
therein; and

The Regponden, its atomey, ard counsel for the Commission having thereater execued
an Agreement Containing Corsent Orders (“Corsent Agreement”



1. Whole Fads is a coporation organized, eisting ard doing business under






1. Subject to the prior gpproval of the Commission, the Divestiture Trustee shall have the
exclusive pover ard auhority to dves the Assets To Be Diveged awl to assre hat
Respordent has conpleted dl of its oblgations under Paegraph11.H. of this Order for
any Asset To Be Divested.

2. The Divestiture Trustee shall have sx (6) norths fromthe date the Conmmission
appovesthe tustee @reenert descibed leren to accomlish the diediture, which
shall be subject to the prior approval of the Commission. If, however, a the end of the
six (6) morth peiod, te Divestiture Trustee has re



Respordent shall extend the time for divestiture under this Paegraphin an amount
equal to the dday, as deermined bythe Commission

. The Divestture Trustee shl use comrercialy reasoabe eforts © negotiate the nost
favorable price and terms available in each contract thet is submitted to the
Commisson, sibjectto Respadert’s abstute arl unconditional obligaion to divest
expedtiowdly ard ata pice fomead Commisson-appoved Acqurer not less than
zero dolars. Each divestiture shall be made in the manner and to aCommission
approved Acquirer as required by this Order; provided,however, if the Divestture
Trustee ecavesbona ide ofers frommore hanore aquring ertity for a paticuar
location listed onAppadix A or Appedix B of this Order, and if the Commission
determines to gpprove nore than one such acquiring entity for such location, the
Divestiture Trustee shall divest to the acquiring entity selected by Respordent from
among those approved by the Commission; provided further, howewver, that Regpondent
shall select sueh entity within five (5) days after receiving notification of the
Commission s appoval

. The Dvediture Trustee $al serve, without bond or other secuity, atthe cos ard
expense of Respondent, on such reasonable and customary terms and conditions as the
Commission may set.  The Divestiture Trustee shall have the authority to employ, at the
costard experse ofRegponden, sich corsultarts, accoutarts, atomeys, invegmert
bankers, busnessbrokers, gpprases, ad other representatives and asgstaits & ae
necessary to carry out the Divestiture Trustee's duties and responsibilities. The
Divediture Trustee $al acount for al monesdeived fomthe divediture arl al
expenses ncurred  After goproval by the Commisgon of the account of the Divestiure
Trustee, ncluding feesfor the Divediture Trustee’s sevices al rerraning monesshal
be pad a the direction of Respordent, 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 corttingent on the divestiture of the
relevant asds that arerequired to be divested by this Order.

. Repondent shal indenmify the Divediture Trustee ad hold the Divediture Trustee
harmlessagainst aw losses, daims, damages, liabilities, or expenses aising out of, or in
comecionwith, the peformarce ofthe Divediture Trustee’s duties including al
reasonable fees of counsel and other expenses incurred in connection with the
preparation for, or defense of, any claim, whether or not resuiting in any liability, except
to the extent that such losses, daims, damages, liabilities, or expenses result from
malfeasance, gross negligence, willful or wanton acts, or bad faith by the Divestture
Trustee.

. The Divestiture Trustee shall have no obligation or authority to operate or maintain the
Assets To Be Divested.






schedued raises, boruses and vesting of pension benfits (as penitted by law and for
those Store Eimployees



business information, including al information technology ard opelating systers, al
humanresouces payoll ard berefits recods, dlacountting ard finan






APPENDIX A
OPERATING LOCATIONS

Wild Oats Market Wild Oats Market

2584 Basdline Rd. 1090 &. Frartis Dr.
Bouder, CO 80305 Sarta Fe, NV 87505
Alfafa’s Whole Fabds Market
1651 Broadway S. 8688 East Raintree Drive
Bouder, CO 80302 Scotsdde, AZ 85260
Whole Faods Market Whole Faods Maiket
3180 New Center Port 19440 NW Comdll Rd.
Colorado Spimngs, CO 80922 Hillsboro, OR 97124
Wild Oats Market Whole Faods Maiket
4301 Main St 7D3B)N Qra2®dN.0000 TD (v)Tj 5.2200 0.0000 T ( M)
Kansas City, MO 64111 Tucson, AZ 85704
Whole Faods Market Whole Faods Market
7250 W Lake Mead Bivd. 340 N. Main St.

Las Vegas, NV 89128
Wild Oats Market
5910 S. UWiversity Bivd.
Littleton, CO 80121
Whole Fapbds Market

6930 S. Highland Dr.
CottonWood Heights, UT 84121
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APPENDIX B
CLOSED LOCATIONS

200 W. Foothills Pkwy. 13823 N Tatum Bivd.
Fort Collins, CO 80525 Phoenix, AZ 85032
1422 N. CooperRoad 87 Margnal Way

Gilbet, AZ 85233 Pottland, ME 04101

874 E Wamner Road 2077 NE Burnside S.
Gilbet, AZ 85296 Gresham, OR 97030
5350 W. Bel Road 5695 S. Virginia Steet
Glendde, AZ 85308 Reno, NV 89502

517 N. Stephanie St. 4979 S. Virgnia Steet
Henderson NV 89014 Reno, NV 89502

17711 Jea Way 4600 Srebyville Foad
Lake Oswego, OR 97035 St Matthews, KY 40207
8194 S. Kipling Patkkway 15569 W. Bel Road
Littleton, CO 80127 Suprise, AZ 85374
6424 Naples Bivd. 3736 W. Center Park Drive
Naples, FL 34109 West Jordan, UT 84084
7831 Dodge S. 88198833 Ladue Rd.
Omaha, NE 68114 St Lous, MO 63124

9028 W. Union Hills
Peoria, AZ 85382
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APPENDIX C
INFORMATION TO BE PROVIDED TO THE DIVESTITURE TRUSTEE

For each gore listed in Appendix A and Appendix B:

Store number, banner, name, address, city, Sate, 2p code and county

Total sguare botage am seling pace guare obotage

Date gore operd anl cbsed if appicabk)

Indicaion whether sore & freesarding or in a $opping cerier

Indication whether store has equipment (yes or no answer within ten (10) days of gpproval of
trustee agreement, full list of fixtures and equipment to be provided later upon the request of the
Divediture Trustee

Total gross sies br the (1) 2008 fiscalyear, (2) first quarter 2009 fiscalyear, ard (3) first
guarter 2008 fiscalyear

Occparcy experses(segrerted bymnimum amual rert, perceriage fert, common area
manterarce eperses insurarce, evesard uilitieg duing the b4 ful fiscalyear

Lea® aml lea® abgractindicaing lea® conmercenert dak, basdeag exiraton remaning
rerewal options, mnimum amual rert, percertage rert ard threstold, rert agustmerts,
recapture rightsopeaating covenants, and se restrictiors

Any requred cotracual obligaions to be asumed eltd b occyarcy

Fixture (besic floor plan layout) and ste dans (eg., ingress and egress nto stopping center,
efc.) to the exert they exst

Aerial, exterior ard interior photographs  the exert they exst

Maps ofthe cistormer draw area ad custorer spotting surveys ard sypporting dag, b the exert
they exist, to be provided on the Closing Date for the particular stae

For the Wild Oats As®ciated Intellectual Property:

A detailed list of all assets that constitute the Wild Oats As®ciated Intellectual Property

All regstrators for al tradenarks, rade dess, sewice naiks aml rade anes
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CONFIDENTIAL APPENDIX D

[Redacted From the Public Record Version, But Incorporated By Reference]
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