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UNITED STATESOF AMERICA
BEFORE FEDERAL TRADE COMMISSION

COMMISSIONERS: Timothy J. Muris, Chairman
Sheila F. Anthony
Mozelle W. Thompson
Orson Swindle
ThomasB. Leary

In the Matter of

KONINKLIJKE AHOLD N.V.,
acorporation,
Docket No. C-4027
and

BRUNO’S SUPERMARKETS, INC.,
acorporation.
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ORDER TO MAINTAIN ASSETS

The Federa Trade Commission (“Commission”) having initiated an investigation of the
proposed acquisition of 100% of the outstanding voting securities of Respondent Bruno's
Supermarkets, Inc. (“Bruno’s’) by Respondent Koninklijke Ahold N.V. ("Ahold"), hereinafter
referred to as “ Respondents,” and Respondents having been furnished thereafter with a copy of a
draft Complaint that the Bureau of Competition presented to the Commission for its consideration
and which, if issued by the Commission, would charge Respondents with violations of Section 7 of
the Clayton Act, asamended, 15 U.S.C. § 18, and Section 5 of the Federa Trade Commission Act,
as amended, 15 U.S.C. § 45; and

Respondents, their attorneys, and counsel for the Commission having thereafter executed an
Agreement Containing Consent Orders (“Consent Agreement”), containing the proposed Decision
and Order, an admission by Respondents of all thejurisdictional facts set forthin the aforesaid draft
Complaint, a statement that the signing of said Consent Agreement isfor settlement purposes only
and does not constitute an admission by Respondents that the law has been violated as aleged in
such Complaint, or that the facts as alleged in such Complaint, other than jurisdictional facts, are
true, and waivers and other provisions as required by the Commission’s Rules; and



The Commission having thereafter considered the matter and having determined that it has
reason to believe that Respondents have violated the said Acts, and that a Complaint should issue
stating its chargesin that respect, and having determined to accept the executed Consent Agreement
and to place the Consent Agreement on the public record for a period of thirty (30) days, the
Commission hereby issuesits Complaint, makesthefollowingjurisdictional findingsandissuesthis
Order to Maintain Assets:

1 Respondent Ahold is a corporation organized, existing and doing business under and by
virtue of the laws of the Netherlands, with its office and principal place of business |ocated
at Albert Heijnweg 1, 1507 EH Zaandam, The Netherlands.

2. Respondent Bruno’ s is a corporation organized, existing, and doing business under and by
virtue of the laws of the State of Delaware, with its office and principal place of business
located at 800 L akeshore Parkway, Birmingham, AL.

3. The Federal Trade Commission hasjurisdiction of the subject matter of this proceeding and
of Respondents, and the proceeding isin the public interest.

ORDER
l.

IT ISORDERED that, asused in this Order to Maintain Assets, the definitions used in the
Consent Agreement and the attached Decision and Order shall apply. In addition, “ Supermarket to
Be Maintained” means any Supermarket businessidentified as a part of the Assets To Be Divested.

.
IT ISFURTHER ORDERED that:

A. Respondents shall maintain the viability, marketability, and competitiveness of the Assets To
BeDivested, and shall not cause the wasting or deterioration of the Assets To Be Divested, nor
shall they cause the Assets To Be Divested to be operated in a manner inconsistent with
applicable laws, nor shall they sdll, transfer, encumber or otherwise impair the viability,
marketability or competitivenessof the Assets To Be Divested. Respondentsshall comply with
the terms of this Paragraph until such time as Respondents have divested the Assets To Be
Divested pursuant to the terms of the attached Decision and Order. Respondents shall conduct
or cause to be conducted the business of the Assets To Be Divested in the regular and ordinary
course and in accordance with past practice (including regular repair and maintenance efforts)
and shall use reasonable best efforts to preserve the existing relationships with suppliers,
customers, employees, and others having business relations with the Assets To Be Divested in
the ordinary course of business and in accordance with past practice.



B. Respondents shall not terminate the operation of any Supermarket To Be Maintained.
Respondents shall continue to maintain the inventory of each Supermarket To Be Maintained
a levels and selections (e.g., stock-keeping units) consistent with those maintained by such
Respondent(s) at such Supermarket in the ordinary course of business consistent with past
practice. Respondents shall use best efforts to keep the organization and properties of each
Supermarket To BeMaintainedintact, including current businessoperations, physical facilities,
working conditions, and awork force of equivalent size, training, and expertise associated with
the Supermarket. Included in the above obligations, Respondents shall, without limitation:

1. maintain operations and departments, and not reduce hours, at each Supermarket To Be
Maintained;

2. not transfer inventory from any Supermarket To Be Maintained, other than in the ordinary
course of business consistent with past practice;

3. make any payment required to be paid under any contract or lease when due, and otherwise
pay al liabilities and satisfy all obligations associated with any Supermarket To Be
Maintained, in each case in amanner consistent with past practice;

4. maintain the books and records of each Supermarket To Be Maintained;

5. not display any signs or conduct any advertising (e.g., direct mailing, point-of-purchase
coupons) that indicates that any Respondent is moving its operations at a Supermarket To
Be Maintained to another location, or that indicates a Supermarket To Be Maintained will
close;

6. not conduct any "going out of business," "close-out,” "liquidation” or similar sales or
promotions at or relating to any Supermarket To Be Maintained; and

7. not change or modify in any material respect the existing advertising practices, programs
and policies for any Supermarket To Be Maintained, other than changes in the ordinary
course of business consistent with past practice for Supermarkets of the Respondents not
being closed or relocated.

IT ISFURTHER ORDERED that Respondents shall notify the Commission at least thirty
(30) daysprior to any proposed changein the corporate Respondents such asdissol ution, assignment,
sale resulting in the emergence of a successor corporation, or the creation or dissolution of
subsidiaries or any other change in the corporation that may affect compliance obligations arising
out of this Order to Maintain Assets.



V.

ITISFURTHER ORDERED that for the purposes of determining or securing compliance
withthisOrder to Maintain Assets, and subject to any legally recognized privilege, and upon written
request with reasonable notice to Respondents made to their principal United States office,
Respondents shall permit any duly authorized representatives of the Commission:

A. Access, during office hours of Respondents and in the presence of counsel, to al facilities, and
access to inspect and copy all books, ledgers, accounts, correspondence, memoranda and all
other records and documents in the possession or under the control of Respondentsrelating to
compliance with this Order to Maintain Assets; and

B. Upon five (5) days notice to Respondents and without restraint or interference from
Respondents, to interview officers, directors, or employees of Respondents, who may have
counsel present, regarding such matters.

V.

IT ISFURTHER ORDERED that this Order to Maintain Assets shall terminate on the
earlier of:

A. Three (3) business days after the Commission withdraws its acceptance of the Consent
Agreement pursuant to the provisions of Commission Rule 2.34, 16 C.F.R. § 2.34; or

B. With respect to each Supermarket To Be Maintained, the day after the divestiture of Assetsto
BeDivested related to such Supermarket, asdescribed in and required by the attached Decision
and Order, is completed.

Provided, however, that if the Commission, pursuant to Paragraph I1.A. or I1.B. of the Decision and
Order, requires the Respondents to rescind either or both of the divestitures contemplated by the
Kroger Agreement or the Winn-Dixie Agreement, then, upon rescission, the requirements of this
Order shall again bein effect with respect to the relevant Assets To Be Divested until the day after




the divestiture(s) of therelevant Assets To Be Divested, asdescribed in and required by the attached
Decision and Order, are completed by the Respondents.

By the Commission.

Benjamin |. Berman
Acting Secretary

SEAL
ISSUED: December 7, 2001



