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of public comments, now in further conformityth the procedure described in Commission
Rule 2.34, 16 C.F.R. § 2.34, the Commission here@ikes the following jurisdictional findings
and issues the following Deston and Order (“Order”):

1. Respondent AB Acquisition, LLC is a qgaration organized, existing, and doing
business under and by virtue of the lawshef State of Delaware, with its corporate
headquarters and principal place of basslocated at 250 FRaenter Boulevard,
Boise, Idaho.

2. The Federal Trade Commission has jurisdiction of the subject matter of this
proceeding and of the Respondent, ancptioeeeding is in the public interest.

ORDER
l.

IT 1S ORDERED



Provided, however, that Amarillo Supermarket Assets shall not include those assets
consisting of or pertaining to any of thedpendent’s trademarksade dress, service

marks or trade namesxcept with respect to any purchasewentory (including private
label inventory) or as may be allowed pustto any Transition Services Agreement.

. “Wichita Falls Supermarket gsets” means the Albertson’s Supermarket No. 4235, located at
2720 Southwest Parkway, Wichita Falls, Texas, dinights, title, and inteest in and to all
assets, tangible and intangiblelating to, used in, and/or reserved for use in, the
Supermarket business conducted at that locatichyding but not limited to all properties,
leases, leasehold interests, equipment atidrés, books and records, government approvals
and permits (to the extent transferabtelephone and fax numbers, and goodwill. At the
Acquirer’s option, the Wichita Hla Supermarket Assets shalso include any or all

inventory as of the Divestiture Date.

Provided, however, that Wichita Falls Supermarket Assets shall not include those assets
consisting of or pertaining to any of thedpendent’s trademarksade dress, service
marks or trade namesxcept with respect to any purchasewentory (including private

label inventory) or as may be allowed pustto any Transition Services Agreement.

. “Acquirer” means any entity approved by then@uission to acquire any or all of the Assets
To Be Divested pursuant to this Order.

. “Divestiture Agreement” means any agreeinaetween the Respondent and an Acquirer (or
a Divestiture Trustee appointpdrsuant to Paragpa 1l of this Order and an Acquirer) and

all amendments, exhibits, attachments, agre&ésnand schedules thevetelated to any of

the Assets To Be Divested that have been approved by the Commission to accomplish the
requirements of this Order. The term “Divastgt Agreement” includes, as appropriate, the
Lawrence Brothers Divestiture Agreement.

“Divestiture Date” means the closing datetloé respective divestitures required by this
Order.

“Divestiture Trustee” means any person olitgrégppointed by the Commission pursuant to
Paragraph Il of the Order to act as a trustee in this matter.

. “Proposed Acquirer” means any proposed acquifeany of the Assets To Be Divested
submitted to the Commission for its approwatier this Order; “Proposed Acquirer”
includes, as approprigteawrence Brothers.

. “Lawrence Brothers” means MAL Enterprisésc., a Supermarket operator organized,
existing and doing business under and by virtu@laws of the State of Texas, with its
offices and principle place of business kechat 300 Hailey Street, Sweetwater, Texas.



. “Lawrence Brothers Divestiture Agreememnteans the asset purchase agreement entered
into on December 12, 2013, by and between Adloers and Lawrence Brothers, attached as
non-public Appendix I, for the divestiture by sg@ndent of the Assets To Be Divested.

. “Relevant Areas” means Randall, Poteid Wichita Counties in Texas.

. “Supermarket” means any full-line retail geog store that enables customers to purchase
substantially all of their @ekly food and grocery shopping requirements in a single shopping
visit with substantial offerings each of the following produicategories: bread and baked
goods; dairy products; refrigerated food and bage products; frozen food and beverage
products; fresh and prepared meats and poultrsh fireiits and vegetables; shelf-stable food
and beverage products, includicgnned, jarred, bottled, boxed and other types of packaged
products; staple foodstuffs, which may includk, saigar, flour, sauces, spices, coffee, tea
and other staples; other grocery productduting nonfood items such as soaps, detergents,
paper goods, other household products, and haatttbeauty aids; pharmaceutical products
and pharmacy services (where provided); &amthe extent permitted by law, wine, beer
and/or distilled spirits.

. “Third Party Consents” means all conseintsn any person other than the Respondent,
including all landlords, that ameecessary to effect the complétansfer to the Acquirer(s) of
the Assets To Be Divested.

. “Transition Services Agreement” means an age@rthat receives the prior approval of the
Commission between Respondent and an Acqgafrany of the assets divested under this
Order to provide, at the optiai each Acquirer, any servicéar training for an Acquirer to
provide services for itself) neggary to transfer the divested assets to the Acquirer in a
manner consistent with the pases of this Order.
Il.
IT IS FURTHER ORDERED that:

. Respondent shall divest, by (a) 10 daysrahe date on which the Acquisition is



circumstances where copies of materiaésiasufficient for regulatory or evidentiary
purposes.

Provided, further, that if, prior to the date thiSrder becomes final, Respondent has
divested the Assets To Be Divested.&awrence Brothers pursuant to the Lawrence
Brothers Divestiture Agreement and if, a¢ time the Commission determines to make
this Order final, the Commission notifies Respondent that:

1. Lawrence Brothers is not an acceptablguicer, then Respondent shall, within
five days of notification by the Comssion, rescind such transaction with
Lawrence Brothers, and shall divesich assets as ongoing Supermarket
businesses, absolutely and in good faitmaaminimum price, to an Acquirer and
in a manner that receivéise prior approval of the @amission, within 90 days of
the date the Commission notified Respondkat Lawrence Brothers is not an



Transition Services Agreement shall be progideno more than Respondent’s direct costs
and may include, but are not limited to, pdlyremployee benefits, accounting, IT systems,
distribution, warehousing, use of trademark$rade names for transitional purposes, and
other logistical and adinistrative support.

E. Pending divestiture of any of the Assd@o Be Divestd, Respondent shall:

1. Take such actions as are necessary totaiaithe full economic viability, marketability,
and competitiveness of the Assets To Beedted, to minimize any risk of loss of
competitive potential for the Assets To Bevested, and to prevent the destruction,
removal, wasting, deterioration, or impairmehthe Assets To Be Divested, except for
ordinary wear and tear; and

2. Not sell, transfer, encumber, or otherwise impladér Assets To Be Dive



A.

[I.
IT IS FURTHER ORDERED that:

If Respondent has not divested all of the As3® Be Divested as required by Paragraph Il
of this Order, the Commission may appoimigestiture Trustee tdivest the remaining
Assets To Be Divested in a manner that satisfiesequirements of this Order. In the event
that the Commission or the Attorney Generahdg an action pursuato § 5(1) of the

Federal Trade Commission Act, 15 U.S.C. 845f any other statute enforced by the
Commission, Respondent shall consent to theiappent of a Divestiture Trustee in such
action. Neither the appointmesf a Divestiture Trustee na decision not to appoint a
Divestiture Trustee under thigaragraph shall preclude t@emmission or the Attorney
General from seeking civil penalties or angietrelief available td, including a court-
appointed Divestiture Trustegursuant to § 5(1) of the Beral Trade Commission Act, or
any other statute enforced by the Commissionafty failure by Respondent to comply with
this Order.

If a Divestiture Trustee is appointed by then@oission or a court pursuant to this Order,
Respondent shall consent te tlollowing terms and conditions regarding the Divestiture
Trustee’s powers, duties,taority, and rgponsibilities:

1. The Commission shall select the Dives#tdirustee, subject to the consent of
Respondent, which consent shall not be unressgnwithheld. The Divestiture Trustee
shall be a person with experience and expertise in acquisitions and divestitures. If
Respondent has not opposed, in writing, intigdhe reasons fapposing, the selection
of any proposed Divestiture Trustee within {&80) days after nate by the staff of the
Commission to Respondent of the identifyany proposed Divestiture Trustee,
Respondent shall be deemed to have eatesl to the selection of the proposed
Divestiture Trustee.

2. Subject to the prior approvaf the Commission, the Divesiite Trustee shall have the
exclusive power and authority sell, assign, grant, licens#ivest, transfer, contract,
deliver, or otherwise convey the relevant &sse rights that & required to be sold,
assigned, granted, licensed, divested, traresfecontracted, delivered, or otherwise
conveyed by this Order.

3. Within ten (10) days after appointmenttbé Divestiture Trustee, Respondent shall
execute a trust agreement that, subjectéqtior approval of the Commission, transfers
to the Divestiture Trustee all rights apdwers necessary to permit the Divestiture
Trustee to effect the relevant divestés or transfers required by the Order.

4. The Divestiture Trustee shall have twe{€) months from tl date the Commission
approves the trust agreement described in Paragraph I11.B.3. to accomplish the
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divestiture(s), which shall b&ubject to the prior appval of the Commission. If,

however, at the end of theaWwe-month period, the Divestiture Trustee has submitted a
plan of divestiture or believes that the divestiture(s) can be achieved within a reasonable
time, the divestiture period mde extended by the Commissigmovided, however, the
Commission may extend the divestéiperiod only two (2) times.

. Subject to any demonstratksgyally recognized privilegeéhe Divestiture Trustee shall
have full and complete access to the persoelks, records and facilities relating to
the relevant assets that are requiredg@ssigned, granted, licensed, divested,
transferred, contracted, delieet, or otherwise conveyed bygtOrder or to any other
relevant information, as the Divestitureu$tee may request. wndent shall develop
such financial or other information as the Divestiture Trustee may request and shall
cooperate with the Divestiture Trustee. paglent shall take no action to interfere with
or impede the Divestiture Trustee's accomplishtof the divestiture(s). Any delays in
divestiture caused by Respondent shaked the time for divestiture under this
Paragraph in an amount equal to the dedaydetermined by the Commission or, for a
court-appointed DivestiterTrustee, by the court.

. The Divestiture Trustee shall use commerciedigsonable best efforts to negotiate the
most favorable price and terms available in each contract that is submitted to the
Commission, subject to Respondent's alisaimd unconditional obligation to divest
expeditiously at no minimum price. The dstieure(s) shall be made in the manner and
to an Acquirer as required by this Ordamvided, however, if the Divestiture Trustee
receives bona fide offers from morethone acquiring entitipr the Amarillo
Supermarket Assets or for the Wichita F&8lgpermarket Assets, and if the Commission
determines to approve more than one such acquiring entity for either Supermarket, the
Divestiture Trustee shall digesuch Supermarket to thequiring entity selected by
Respondent from among thasgproved by the Commissioprovided further, however,
that Respondent shall selectlientity within five (5) dgs of receiving notification of
the Commission's approval.

. The Divestiture Trustee shall serve, withbond or other security, at the cost and
expense of Respondent, on such reasonalleastomary terms and conditions as the
Commission or a court may set. The Divtesé Trustee shall va the authority to



commission arrangement contingent on the stigre of all of the relevant assets
required to be divested by this Order.

8. Respondent shall indemnifydlDivestiture Trustee and ldahe Divestiture Trustee
harmless against any losses, claims, damagbsities, or expensearising out of, or in
connection with, the performance of thev&stiture Trustee’duties, including all
reasonable fees of counsel and other expensaeged in connectiowith the preparation
for, or defense of, any claim, whether or regulting in any liabilityexcept to the extent
that such losses, claims, damages, liabilitegxpenses resultdim malsfeasance, gross
negligence, willful or wanton acts, or bad faith by the Divestiture Trustee.

9. If the Commission determines that the Divesétlirustee has ceased to act or failed to
act diligently, the Commission may appoint &stitute Divestiture Trustee in the same
manner as provided in this Paragraph Il

10.The Commission or, in the case of a coynp@nted trustee, the court, may on its own
initiative or at the request of the Divest&ulrustee issue such additional orders or
directions as may be necessary or apprgpt@accomplish the divestiture(s) required by
this Order.

11.The Divestiture Trustee shall have no obligator authority to opeta or maintain the
relevant assets requiredlie divested by this Order.

12.The Divestiture Trustee shall report initivrg to Respondent and the Commission every
thirty (30) days concerning the Divestiture Trustee’s efforts to accomplish the
divestiture(s).

13.Respondent may require the Divestiture Te@asand each of the astiture Trustee’s
consultants, accountants, attorneys, andrgg@esentatives and assistants to sign a
customary confidentiality agreemeptpvided, however, such agreement shall not
restrict the Divestiture Tistee from providing any farmation to the Commission.

14. The Commission may, among other things, nexjine Divestiture Trustee and each of
the Divestiture Trustee’s consultants, @aatants, attorneys, peesentatives, and
assistants to sign an appropriate confidentiality agreement relating to Commission
materials and information received in connection with the performance of the Divestiture
Trustee’s duties and responsibilities.

\Y2
IT IS FURTHER ORDERED that, for a period of ten (10) years commencing on the
date this Order is issued, wndent shall not, directly oxdirectly, through subsidiaries,

partnerships or otherwisejthwout providing advance written tification to the Commission:
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A. Acquire any ownership or lealsold interest in any faciyi that has operated as a

Supermarket within six (6) months prior tetate of such proposed acquisition in any of
the Relevant Areas.

B. Acquire any stock, share capital ugg, or other interest in amgntity that owns any interest
in or operates any Supermarket, or owned atgrést in or operated any Supermarket within
six (6) months prior to such proposedjaisition, in any of the Relevant Areas.

Provided, however, that advance written notificationahnot apply to tke construction of
new facilities by Respondent or the acquisition or |
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B. One (1) year from the date this Order becofimesd, annually for thenext nine (9) years on
the anniversary of the date this Order becofireal, and at other times as the Commission
may require, Respondent shall file verifiedtéem reports with the Commission setting forth
in detail the manner and form in which it has complied and is complying with this Order.

VI.

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

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

C. any other change in the Resdent, including but not limited to, assignment and the
creation or dissolution of subsid
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APPENDIX |

Lawrence Brothers Divestiture Agreement

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