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UNITED STATES OF AMERICA
BEFORE THE FEDERAL TRADE COMMIS SION

COMMISSIONERS:



Rule 2.34, 16 C.F.R. § 2.34, the Commission hereby makes the following jurisdictional findings
and issues the following Decision and Order (“Order”):

1.



D. “Acquirer’ means any entity approved by the Commission to acquire any or all of the Assets



“Albertsons” means New Albertson’s Ina corporation organized, existing, and doing
business under and by virtue of the laws of the State of Ohio, with its offices and principal
place of business located280 Parkcenter Boulevard, Boise, Idaho 83706.

“Albertsons Divestiture Agreement” means theset Purchase Agreement dated as of July
8, 2016, by and betwedtespondent Ahold and Albertsgrdtached as nepublic
Appendix I, for the divestiture of the Schedule A Assets.

“Big Y” meansBig Y Foods, hc., a corporation organized, existimgd doing business
under and by virtuef the laws of the Commonwealtth Massachusetts, with its offices and
principal place of business locatedzdt45 Roosevelt Aveue Springfield, Massachusetts
01104.

“Big Y Divestiture Agreement” means tAsset Purchase Agreematdted as of July,7
2016, by and between Respondent DelhaizeBagd/, attached as nogpablic Appendixll,
for the divestiture of the ScheduleA3sets.

“Direct Costs” means cost not to exceed the cost of labor, material, travel, and other
expenditures to the extent the costs are directly incurred to provide services under this Order
or any Transition Services Agreement. “Direct Cost” to an Acquirer for its use of any of
Respondents’ employees’ labor shall not exceed thedheant average wage rate for such
employee, including benefits

. “Divestiture Agreement” means any agreement between Respondents and an Acquirer (or a
Divestiture Trustee ggminted pursuant to Paragraph d¥/this Order and an Acquirer) and

all amendments, exhibits, attachments, agreements, and schedules thereto, related to any of
the Assets To Be Divested that have been approved by the Commission to accomplish the
requirements of this Order. The term “Bstiture Agreement” includes, as appropriate, the
Albertsons Divestiture Agreement, the Big Y Divestiture Agreement, the Publix Divestiture
Agreement, the SaulsdDivestiture Agreement, the Supervalu Divestiture Agreenthat

Tops Divestiture Agreementnd the Weis Divestiture Agreement.

“Divestiture Date” means a closing date of anyt@f respective divestitures required by this
Order.

“Divestiture Trustee” means any person or entity appointed by the Commission pursuant to
ParagraphV of this Order to act as a trustee in this matter.

“Proposed Acquirer” means any proposed acquirer of any of the Assets To Be Divested
submitted to the Commission for its approval under this Order; “Proposed Acquirer”
includes, as appropriatd|bertsons, Big Y, Publix, SaubelSupervalu, Tops, and Weis

“Publix” means Publix Super Markets, Inc., a corporation organized, existing, and doing
business under and by virtue of the laws of the State of Florida, with its offices and principal
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place of business located at 3300 Publix Corporate Parkway, Lakeland, B@8itty and
including Publix North Carolina, .P.,

“Publix Divestiture Agreement” means the Asset Purchase Agreement dated as of July 7,
2016, by and between Respondent Ahold and Publix, attached asiiolanAppendix I,
for the divestitur



Provided, howeverthat Martin’s Store No. 6492 shall be removed from the list of Schedule
C Additional Assets on April 1, 2017,



JJ.

KK.

LL.

its offices and principal place of business located at 6363 Main Street,giliike, New
York 14221 and a mailing address c/o PO Box 1027, Buffalo, NY 14020-

“Tops Divestiture Agreement” means the two Asset Purchase Agrezdatatl as of July
7, 2016, by and between Respondartd Tops,téached as nepublic AppendixV1, for
the divestiture of the ScheduleASsets

“Transition Services” means services training for an Acquirer to provide services for
itself) related tgayroll, employee benefits, accountifi,systemsbackoffice and front
office systemgincluding inventory and price managemedistribution, warehousing, use
of trademarks or trade names for transitional purposes, and other transitional asppayt
be requiredby anAcquirerto transfer and operate the divested assets in a mansestean
with the purposes of this Order

“Transition Services Agreement” means an agreement that receives the prior approval of the
Commissiorbetween one or more Respondents and an Acquirer of any of the assets
divested under this Order to provide, at the option of each Acquirer, any services (or training
for an Acquirer to provide services for itself) necessary to transfer the divested assets to the
Acquirer in a manner consistent with the purposes of this Order.

MM.“Weis” meansWeis Markets, Inc., a cporation organized, existing, and doing business

under and by vite of the laws of the State of Pennsylvawidh its offices and principal
place of business located at 1000 S. Second Street, P.O. Box 471, Sunbury, Pennsylvania
17801.

NN.“Weis Divestiture Agreement” mearise Asset Purchase Agreement dated as of July 7,

A.

2016, by and between Respondent Delhaize and Weis, attached@msbtiorAppendix VI,
for the divestiture of the Schedule G Assets.

Il.
IT IS FURTHER ORDERED that:
Respondentshall divest the Assets To Be Divested, absolutely and in good faith, as follows:

1. Within 60 days of the date the Mergsrconsummated, the Schedule A Assets shall be
divestedas ongoing Supermarket businegse&lbertsons



The Schedule G Assets shall be divested t businesses



2.

The manner in which any divestiture identified in Paragraph 1l.A was accomplished is not
acceptable, the Commission may direct the Respondents, onbaaivestiture Trustee
pursuant to Paragraph f this Order, to effect such modifications to the manner of
divesting those assets to such Acquirer (including, but not limited to, entering into
additional agreements or arrangements, or modifying tegaet Divestiture Agreement)

as may be necessary to satisfy the requirements of this Order.

C. Respondents shall obtain at their sole expense all required Third Party Consents relating to
the divestiture of all Assets To Be Divested prior to the applicaiviesbture Date.

D. All Remedial Agreementapproved by the Commission:

1.

Shall be deemed incorporated by reference into this Order, and any failure by
Respondents to comply with the terms of any such Remedial Agresinsaml|
constitute a violation of this Ordeand

Shall not limit or contradict, or be construed to limit or contradict, the terms of this
Order, it being understood that nothing in this Order shall be construed to reduce any
rights or benefits of any Acquirer or to reduce any obligation of Respondents under such
agreement. If any term of any Remedigreemen(s) varies from the terms of this

Order (“Order Term”), then to the extent that Respondents cannot fully comply with both
terms, the Order Term shall determine Respondents’ obligations underdhbis Or

E. Atthe option of each Acquirer of any Assets To Be Divested, and subject to the prior
approval of the Commission, Respondents shall enter into a Transition Services Agreement
for a term extending up to 180 days following the Divestiture Date. Theag subject to
the Transition Services Agreement shall be provided at no more than Respondents’ Direct
Costsand may include, but are not limited to, payroll, employee benefits, accounting, IT
systems, distribution, warehousing, use of trademarks or tra



Provided, however
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but not limited to, removal of any naompete or confidentiality provisions of employment,

or other contracts with Respondents that may affect the ability or incentive of those
individuals to be employed by the Proposed Acquirer, and shall not makeamgroffer to

an employee who has an outstanding offer of employment from the Proposed Acquirer or has
accepted an offer of employment from the Proposed Acquirer.
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appointed Divestiture Trustee, pursuant tol§ &f(the Federal Trade Commission Act, or
any other statute enfoed by the Commission, for any failure by the Respondents to comply
with this Order.
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Paragraph in an amant equal to the delay, as determined by the Commission or, for a
courtappointed Divestiture Trustee, by the court.

. The Divestiture Trustee shall use commercially reasonable best efforts to negotiate the
most favorable price and terms available in each contract that is submitted to the
Commission, subject to Responderatisolute and unconditional obligation to divest
expeditiously at no minimum price. The divestiture(s) shall be made in the manner and
to an Acquirer as required by this Order; provided, howefvidre Divestiture Trustee
receives bona fide6( )4( f)3(io)-4(ab)-4( 0.004 Tw 12 -0 0 0i)-2(ous)-0
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directions as may be necessary or appropriate to accomplish the divestitgra(siirby
this Order.

11.The Divestiture Trustee shall have no obligation or authority to operate or maintain the
relevant assets required to be divested by this Order.

12.The Divestiture Trustee shall report in writingRespondents and to the Commission
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2. The Monitor shall act in a fiduciary capacity for the benefit of the Commission

3. The Monitor shall serve until the later of (a) one year from the date this Sidsued or
(b) all
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1. Acquire any ownership or leasehold interest in any facility that has operated as a

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

2. Acquire any stock, share capital, equity, or other interest in any entity that owns any
interest in or operates any Supermarket, or owned any interest in or operated any

Supermarket within six (6) months prior to such proposed acquisition, in any of the
Relevant Areas.
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Schedule AAssets

1. Giant Store No. 351, located at 751 S Salisbury Boulevard, Salisbury, Maryland (Wicomico
County).
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Schedule B Assets

. Hannaford Store No. 8008, located at 182 Summer Street, Kingston, Massachusetts
(Plymouth County).

. Hannaford Store No. 8018, located at 475 Hancock Street, Quincy, Massachusetts
(Norfolk County).

. Hannaford Store No. 8020, located at 10 Washington Street, Norwell, Massachusetts
(Plymouth County).

. Hannaford Store No. 8021, located at 7 Medway Road, Milford, Massachusetts
(Worcester County).

. Hannaford Sire No. 8022, located at 434 Walpole Street, Norwood, Massachusetts
(Norfolk County).

. Hannaford Store No. 8286, located at 357 Broadway, Saugus, Massachusetts (Essex
County).

. Hannaford Store No. 8382, located at 25 Robert Drive, Easton, Massachusdtts (Bris
County).
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Schedule C Assets
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Schedule CAssets (Continued)

Schedule C AdditionalAssets

1. Martin’s Store No. 6491, located at 12601 Jefferson Davis Highway, Chester, Virginia
(Chesterfield County).

2. Martin’s Store No. 6492, located at 10001 Hulest Road, Richmond, Virginia
(Chesterfield County).

3. Martin’s Store No. 6428, located at 7045 Forest Hill Avenue, Richmond, Virginia
(Richmond City).

4. Martin’s Store No. 6588, located at 200 Charter Colony Parkway, Midlothian, Virginia
(Chesterfield County)

5. Martin’s Store No. 6489, located at 253 N Washington Highway, Ashland, Virginia
(Hanover County).

6. Martin’s Store No. 6436, located at 5700 Brook Road, Richmond, Virginia (Henrico
County).
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Schedule E Assets

. Food Lion Store No. 362, located at 707 Fort Collier Road, Winchester, Virginia
(Winchester City).

. Food Lion Store No. 366, located at 2600 Valley Avenue, Winchester, Virginia
(WinchestelCity).

. Food Lion Store No. 626, located at 761 East Wilson Boulevard, Hagerstown, Maryland
(Washington County).

. Food Lion Store No. 733, located 249 Sunnyside Plaza Circle, Winchester, Virginia
(Frederick County).

. Food Lion Store No. 745, located at 60EKst Main Street, Purcellville, Virginia
(Loudoun County).

. Food Lion Store No. 994, located at 4170 Philadelphia Avenue, Chambersburg,
Pennsylvania (Franklin County).

. Food Lion Store No. 1059, located at 260 Remount Road, Front Royal, Virginia (Warren
County).

. Food Lion Store No. 1147, located at 18717 North Pointe Drive, Hagerstown, Maryland
(Washington County).

. Food Lion Store No. 1164, located at 409 North McNeil Road, Berryville, Virginia
(Clarke County).

10.Food Lion Store No. 1180, located at 17718 Wirg Avenue, Hagerstown, Maryland

(Washington County).

11.Food Lion Store No. 1189, located at 1140 Winchester Avenue, Martinsburg, West

Virginia (Berkeley County).

12.Food Lion Store No. 1281, located at 190 Delco Plaza, Winchester, Virginia (Frederick

County).

13.Food Lion Store No. 1489, located at 380 Fairfax Pike, Stephens City, Virginia

(Frederick County).

14.Food Lion Store No. 1527, located at 875 Lincoln Way West, Chambersburg,

Pennsylvania (Franklin County).
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15.Food Lion Store No. 1663, located at 11105 Buchanan Trail, Waynesboro, Pennsylvania
(Franklin County).

16.Food Lion Store No. 1683, located at 18360 College Road, Hagerstown, Maryland
(Washington County).

17.Food Lion Store No. 2568, located at 1317 Old Courthouse Square, Martinsburg, West
Virginia (Berkeley Coauty).

18.Food Lion Store No. 2668, located at 159 Grocery Avenue, Winchester, Virginia
(Frederick County).
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Schedule F Assets

. Stop & Shop Store No. 536, located at 6726 Route 9, Rhinebeck, New York (Dutchess
County).

. Stop & Shop Store No. 515, located at 271 Main Street, New Paltz, New York (Ulster
County).

. Stop & Shop Store No. 598, located at 1357 Route 9, Wappingers Falls, New York
(Dutchess County).

. Stop & Shop Store No. 434, located at 372 Timpany Boulevard, Gardner, Massachusetts
(Worcester County).

. Hannaford Store No. 8325, located at 1936 U.S. Route 6, Carmel, New York (Putnam
County).

. Hannaford Store No. 8368, located at 16 Jon J Wagner Way, LaGrange, New York
(Dutchess County).
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Schedule GAssets

Phase | Locations

1.

Food Lion Store No. 488, lotad at 19287 Miller Road, Unit 14, Rehoboth Beach,
Delaware (Sussex County).

Food Lion Store No. 784, located at 45315 Alton Lane, California, Maryland (St. Mary’s
County).

Food Lion Store No. 786, located at 10 Village Center Road, Reisterstown, Maryland
(Baltimore County).

Food Lion Store No. 960, located at 24832 John J Williams Highway, Millsboro,
Delaware (Sussex County).

Food Lion Store No. 1168, located at 100 Drury Drive, La Plata, Maryland (Charles
County).

Food Lion Store No. 1187, located at 17600 Old National SW Pike, Frostburg, Maryland
(Allegany County).

Food Lion Store No. 1210, located at 19 St. Mary's Square, Lexington Park, Maryland
(St. Mary’s County).

Food Lion Store No. 1289, located at 219 Marlboro Avenue, Easton, Maryland (Talbot
County).

Food Lion Store No. 1315, located at 3261 Solomons Island Road, Edgewater, Maryland
(Anne Arundel County).

10.Food Lion Store No. 1321, located at 215 Atlantic Avenue, Millville, Delaware (Sussex

County).

11.Food Lion Store No. 1324, located at 6375 Monroe Avenue, Sykesville, Maryland

(Carroll County).

12.Food Lion Store No. 1345, located at 16567 S. Frederick Road, Gaithersburg, Maryland

(Montgomery County).

13.Food Lion Store No. 1356, located at 15789 Livingston Road, Accokeek, Maryland

(Prince George’s Caty).
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28.Food Lion Store No. 419, located at 10611 Courthouse Road, Frederickgiogirga
(Spotsylvania County).

29.Food Lion Store No. 450, located at 4153 Plank Road, Fredericksburg, Virginia
(Spotsylvania County).

30.Food Lion Store No. 578, located at 905 Garrisonville Road, Stafford, Virginia (Stafford
County).

31.Food Lion Store No. 1043, located at 515 Jefferson Davis Highway, Fredericksburg,
Virginia (Fredericksburg City).

32.Food Lion Store No. 1166, located at 2612 Jefferson Davis Highway, Stafford, Virginia
(Stafford County).

33.Food Lion Store No. 1177, located at 9801 Courthouse Road, Spotsylvania, Virginia
(Spotsylvania County).

34.Food Lion Store No. 1235, located at 10601 Spotsylvania Avenue, Fredericksburg,
Virginia (Spotsylvania County).

35.Food Lion Store No. 1243, located at 736 Warrenton Road, Fredericksburg, Virginia
(Stafford County.

36.Food Lion Store No. 1567, located at 540 Culpeper Town MallM elul3 9cd, FOtsylvania, Virginic
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APPENDIX II

Big Y Divestiture Agreement
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APPENDIX Il

Publix Divestiture Agreement

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

Supervalu Divestiture Agreement

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

Tops Divestiture Agreement

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

Weis Divestiture Agreement

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

Monitor Agreement
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APPENDIX VIII- 1
Monitor Compensation

[Redacted From the Public Record Versioh
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