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IN 'l'HE l\IATTER OF

Tl-m KROGER COMPAXY, ET AL.

CONSI1 ::T OHmm , ETC. , IX REGARD TO THE ALLEGED VIOLATION OF SEC. 7 OI-

THli CLAYTON ACT AND TIlE FI' DERAL TRADt COMMISSION ACT

Docket C-2067. Complaint, Oct. 2(j .1971--Decision, .oct. , 1.971

Con cnt order requiring the Nation s third largest chain supermarket head-

quartered in Cinf'onati, Ohio

, ,

to divest thrce of it." food departments in
"tm.es located in Dayton , Ohio, and for a pcri,od of tcn years not to acquire
without prior Commission approval five or more stores with annual sales

of more than 5 million .or more Umn G perc ent of the food ::tore sales in any
dty or county in the United Sf'ales; these prohibitions" apply in sixteen
states and certain portions of four others.

COMPLAINT

The Federal Trade COJumission has rcason t.o believe that the
I(roger Compnny has made certain acquisitions from Fedcrated De-
partment Storef; , Inc. , as hereinafter described , in violation of Seetion
7 of t.he Clayton Aet as amended (If) T , Section 18), a.nd in yiola-
tion of Section;) or the Federal Trade Commission Act , as mllcnded
(Hi lJ. , SeetioTl 45). According-ly the Commission hereby issues
its complaint , st.ating its charges ,,,itIt respect thereto as follows:

DEIi;r:VITIO

1. For the purposes of this complaint tlI( foJIowing definit.ions
shaJl apply:

(a) "Snpc!' mal'ket.- a food dnpal't:nH'ut in a nonfood store or a
food storr with annual sales of one minion dollars ormOl'e.

(Il) " oocl Department in a Konfoml St.orc a dcpartnwJlt, seIJing

grocery and other food products (:for preparation and consnmptiol1
away frOll' the pTcmises), located in an estabJishment primarily en-
gag-ed in selling 'Other than food products.

(c) "Da,yton JVIn.rketing Area he m( tropoljt.an Dayt.Dn a1'' it ('11-
compassing- Gree1le, ::Iiami , ::Iont.gonwry, and Prebl( Counties 1nthe
St.,tc of Ohio.

(d) "Food Storcs retail establishments primarily engaged in
selling food for hmno prepa.ration a.nd consumption.

JmSPONDEKTS

2. Hcspondent, the Krogcr Company (" I\'rog-cr ), is a corporation
organized and existing under the la'iVs of the State of Ohio , with it.s
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oIIccs and principal place of business at 1014 Vine Street , Cincinnati
Ohio.

:J. ICroger is a fully integrated food clist.ribubnr; it, is principally
engaged in t.he ownership and operation of approximat.ely 1500 retail
food stores in 23 states. Krog( r also manufactures and processes fo()l
and kindred products , including broa(ls , roasted coffee , packaged and
canned milk, a.nd ea.ndy. In ID6D , Kroger ranked third in terms of sales
hl t.he ITnited States among- companies opernting retail food stores.

4. From the period January 1 , 1960 through D( eembcl' 31 , 1969

Kroger made some 12 sepa.rate acquisitions. These acquisitions in-
yolved about 90 food stores i3:: drug stores, 6 wholesalers, 2 food de-
p:l.tments, 2 meat processors , and a hatchery. The aggregate sales of
thesn companies in the years prior to acquisition approximated $200
million

D. At all times rele\.ant herein , Kroge.l' purchased , sold and shjpped
products .in interstate ('01111('1'CO throng-hoHt the United States, and.
was engaged in commerce as "commerce :' is defined in the Clayton Act
allcl in the Federal Trade Conunission )\c..

6. HcspolHlcllt, Federat.ed Department Stor , Inc.

, ("

FoderatceF),
is a c.orporation organized and e.xisting under the laws of the State
oJ Dela\Yfll'c

, ,",

ith its offces and principal plaec of business at 222
Ye8t Seventh St.reet, Cincinnati , Ohio.

7. Federated is principa.l1y engaged in the ownership and operation
of ( onYl'. ntionaJ departnw,nt stores and diseoul1t operations through-
ont the lTnit.ed St.ates. For the fiscal year ending .TanwllY in , 1970
Federated had net saJps amI other income of $1.909 billion. l\ JtOnp;-
t.hese cljSC0ll1t operations art' s(;vcral Gold Cirde Discount Stores lo-
cated in Columbus and Dayt.oJi, Ohio. These st.ores , which retail a
broaclIine of soft goods, ('neh normally occupy approximately 120 000
S(ll1ft1'; feet of which about OOO sqnftrc feet is d( voted to it food de-
partment. Fe(lcrated first opened hvo Gold Cire1( Stores in IDG7 in

CoJumlms and in IDGD , Federated op( 1J;d three Gold Cire!p Stores
in Dayton and one moJ' Gold Circle Store in Columbus. The food
clepartments in the Dayton Gold CireJe Stores ' were ()r)( rated by l ed-
crated prior to the Rubjf'ct acquisition. The food departments in the
Columbus Gold Circle Stores are operated by a third party.

8. At all times relc\Tant herein , Federated and Gold Circle pur-
chased , sold and shipped products in interstate comrnel'ee throughont
HI( lTnited States and were eng-aged in commerce as "commerce" is de-
fine(l in the Clayton Act and the Feeleral Trade Commission Act.
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ACQurSITION

9. ICroger acquired the food departments of each of the three Gold
Circle Stores located in the Dayton marketing area thTough a lease
agreement between ICroger and Federated , dated J\fay 22, uno , and
eITeetive May 21 , ID70.

THAD1' AND COl\DfEHCE

10. Thore is a steady streanl 01 comn1ercc involved in the (listl'ibu-
tion of groccries and other food store products from manufacturers
located throughout the lTnlted States to consumers residing in the
Dayton lllarketing area through :mperrnarkets and other food stores.
Total food store sales in the Dayton marketing area approximated
$;-130 million in 1969.

11. Kroger is the leading food store operator in the :Q'ayton mar-

keting area. l(rof,Cl' s $6G million in food store sales represented alJQut
20 percent of total food store sales in the Dayton marketlng area.

12. The four leading food store operators in the Dayton marketing
area accounted for a.pproximately 12 percent of the 1960 food store

sales. The eight largest food siore operators in the Dayton marketing
area aecounted for approxilnat.ely 56 percent of the IDGD food sLore

sales.
lB. Supcrmarkets account for about 70 percent oJ all food store

sales in the Dayton marketing areu. Total supermurket sa.les in the
area approximated $225 mi.Hion in 1969. Kroger is the leading supcr-
market operator in the Dayton m:!rlG t area. The sales of l(roger s 2;;

supermarkets represented a.bOllt 29 percent of the arca s supermarket
sales i1l1D6$).

11.. The four leading companies in the supermarket busincss in the
Dayton marketlng area accounted lor approximately 62 percent of
the 19G9 supermarket sales in the Dayton marketing area. The eight
leading companies accounted for over 82 percent of the 19GD super-
market sales in the area.

10. In ID6fJ , the food departments of the Gold Circle Stores in Day-
tOil , one of which was open for six months of the year and the other two
of which were each open for only two months , had aggregate sales of
$2.8 million. During 1970, prior to the aC(IUlsitions by J(roger , these
food departments had sales of $3.4 million. From J,muary 1 , 1970 , to
Jnne 30, IfJ70, the Gold Circle supermarkets in Dayton accounted for
about 2. 5 percent of the area s food store sales and almost 3.5 percent
of the area s supermarket sales.
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1';FFBCTS OF ACquISITION

16. The acquisition of the three Gold Circle food departments in
Dayton, Ohio by ICroger constitutes an unfair method of competition
and an unfair act or practice.

17. The efIects of said acquisition may be to substantially lessen com-
petition or to tend to create a monopoly in the sale and distribution of
groceries and other food store products by supermarkets and by all food
stores in the Dayton marketing arca, arnong other ways, as rollows:

(a) Actual and potential competition between Kroger and Gold
Circle in the distribution and sale of groceries and other food store
products in the Dayton marketing area has been eliminated.

(b) Concentration in the retail distribution of groceries and other
food store products increased in the Dayton marketing area.

(c) Gold Circle has been eliminated as a substantial independent
competitive factor in the distribution and sale of groceries and other
food store products in the Dayton marketing area..

e d) Further mcrgers and acquisitions in the food industry may be
cneouraged.

VIOLATIONS

18. The acquisition of the three Go1d Circ1e food departments in the
Dayton marketing area by J(rogcr, constitutes a violation of Section 7
of the Clayton Act (15 D. C. 18) as amended , and a violation of Sec-
tion 5 of the Federal Trade Commission Act (15 D. C. 45) as

amended.
DECISION AND ORDJ.:m

The Comrnission having heretofore determined to issue its complaint
charging the I\.rogcr Company, a corporation, and Federated DepaIt-
Inent Stores, Inc. , a corporation , respondents herein , with a violation
of Section 7 of the Clayton Act, as amended (15 D. C. Section 18),
and of Section 5 of the Federal Trade Commission Act, as amended

(15 D. , Section 45) ; and
The respondents and counsel for the Commission having therea:fer

executed an agreement containing a consellt oreIe , an admission by
respondents of all the jurisdictional facts set forth in the complaint to
issue herein , a statement that the signing of s tid agreement is for set-
tlement purposes only and does not constltute an admission by respond-
ents that the la\;\T has been violated as set forth in such complaint , and

waivers D.nd pr0\7isions as required by the Commission s rules; and
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The Commission , having considered the agrccIncnt, hereby accepts
same , issues its complaint in the, foI'I. contempJated by said agree-
ment, makes the following jurisdictional filld.ings and entcrs the fol-
lowing order:

1. Respondent, the J(rogcr Company is a corporation organized
existing, and doing business under and by virtue of the la.ws of the
State of Ohio, with its offce and principal place of business locat.ed at
1011 Vine Street, Cincinnati, Ohio.

Respondent Federated Depal'tJnent Stores , Inc. , is a corportltioJl

organized and existing under the 1a", 8 of the St.ate of Delaware , with
it.s offces and principal plaee of business at 2:2 'Vest Seventh Stl'et
Cincinnati, Ohio. 

2. The Fe(leral rrrac1e Corrnnission has j11l'isdictiOll' of t.lw snbject
matter of this proceeding and of the respondents and the pl'oct djng
is in the pub1ic interest.

oRDlm

It is ordered That within nine (D) months from the effective date
of this order, respondent the J(roger Company ("E::rogcr ) shall cca:.c

operating the food departments in ead1 of the premises in Dayt.on

Ohio , leased to J(roger by the leases exccuh.d by I(roger, as tenant.
and Federated Department Stores , Inc. (" Federat.ed" ), as landlord
on lHay 22 1D70 and Kroger sha1l not thereafter resume, operation of
the food departments in any of said premises at any time dnril1g the
term of said leases, including any renc\val term thereof; 'Und Fed-

erated shall take no acLion to requirc ICroger to conbnue to operate or
resume operation of the said prel1l1ses after the effective date of this
order, and sha11 coop crate with I\:roger ill Kroger s c.essation of the
aforesaid operation within the said nine (9) month period. Any assign-
IIpnt of the cdoresaid leases , or any new leases of the aforesaid premises
for operation as food departments cOJIlnencing npon the termination
of ICroger s operation of t.hose premises , t.o any food store chain Imv-
ing morc than $500 million ammal food store sales or more than five
percent (5%) of tlw Dayton , Ohio marketing- area food st.01'e saks
(according to the Fairchi)d Publications

' "

lH71 Distribution of Food
Store S jes Tn 288 Cities ), shan be subjel' to prior approval hy the
Commission ; any stIch assignment or new lease to any other party
engaged in the operation of food stores sha1l not be eonsummatcd
wiUHmt providing ten (10) (lays ' prior notification to the Commission.
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J t i8 f't1 theT or'dered That:
(A) For a period of ten (10) years from the effective ,btc of

this order, to the extent speeiiied in subparagraph:- (B) and (C)
belo\\' , Kroger shan not merge wit.h Or' a,cquire , directly or in-
directly, through sub:.jcliaries or in allY other manner , except with
the prior approval of the Commission upon written appli( atjon
the whole or any part of any food store or the whole or nn ,/ part
of a :food department in a non-food store , where slleh acquisition
in\lOlves:

(1) Five (5) or more food store.s or food dpp:lrtmcnts in
non-food stores , or

(2) Annual food store or food department s:dcs of morc

than five million clollars ($5 000 000), oj'
(:3) Cornbin( (l (Kroger and the food stores or food (1cpart-

mcnts to be merged or acquired) food store or food depart-
ment sales of more than five percent (5,/0) of total food

store sales in any city or county in the United St.at.es.
(B) 'rhe prohibition contained in suhpamgmph (A) sha1l

apply to any Inerger or aeqllisitlon of food storcs 01' food depart-
ments in nOll- food stores Joeatecl in the folJo,\ying (lpscrihecl a,
of the United States: Th( States of Alabama , Arkansas Georgia
Illinois , Indiana, 1\:ansa8 , I(ent.llcky LOllisia.na lichigan , ::tis

sissippi , 1Ilissonri, North CaroJina Ohio, Tell11eSSee 'Vest Vir
ginia 'Visconsin; those port.ions of the St.ates of Pennsyl yania

and Virginia west of the 78t.h meridian; that port.ioll of the State
of Texas east. of the 100t.h meridian; and those portions of the
State of California loeated sont.h of an east west line through the
northern honndal'Y of the City of Fresno and \yithin tlw sULIdatd
metrop01jtan statistical ij,j't'as of SaIl FI' :\ncis('o Oakl,lnd Rllcl

Sto(;ldon.
(C) The prohibition containcd in subparagraph (A) shall also

apply to any merger 01' acquisition of food stores OJ' food depart-
ments in Hon-food st()n s loeated in any city or connty in those

pOltiol1s of the United StnJes not described in subpal'agraph (B),
if Kroger is then operating any food stores OJ' food depnrtmcnts
in non- food stores in sitch city 01' county.

(D) For a period of ten (10) years from the eiIective date of
this order, ICroger shall not merge with or aeqnil'c , directly or in-
directly, through subsidiaries or in any other rnanner any food
store or food department in it non- food store for whi(',h prior ap-
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proval is not required pursmmt to subparagraphs (A)- (C) with-
out providing sixty (60) days ' prior notification to the Commis-
sion, or, when the time schedule does not permit such notification
without providing a letter to the Commission within ten (10) days
after the agreement or understanding in principle is reached
statmg that the time schedule does not permit sixty (00) days

prior notification and setting forth the n asons why such prior
notification cannot be made; P1'O?Jided , h011JeVeT That for mCl'g(

or aeqllisitions involving not more than four (4) food stores or
food departments in non- food stores and representing annual food
storc or food department sales of not more t;han five minion dollars
($5 000 000), notification to the Commission shall be provided
within thirty (30) days following the consummation of sll(,
merger or acq nisition.

III

It is further oTdered That, within sixty (60) days from the effective
date of this ordm', and every sixty (00) days thereafter until Part 1
of this order has been fuJIy complied with , Kroger and Federated shal1
each submit a verified written report to the J, ederal Trade COlnmission
setting forth in detail the manner and form in which they intend to
comply, are complying, or have com'plicd

, '

with this order.

THN J\1ATl'ER OF

TIm BHlDlE CORPORATION , ET AL.

CONSENT ORDEn, ETC., TN REGARD TO THE ALLEGED VIOLATION OF THE

FEDEHAL THAm COl'fULSSIOX AKD TI-IE THUTII IN r.RNDI G ACTS

Docket C-2068. Oomplaint, Oct. 2(; 19"1- lJeci8Ion, Oct. , 1971

Coma llt ot"1er requiring: a Bridg;Plmmvton , 1\ , real estate firm to ('ease vio-
lating the Truth in Lending Act by failing to use the terms cash price, ('ash
downpaYllJPnt, unpaid balance of ,cash pricc, amount financed, failing to
not.ify Cllstomers so entitled to their right to rescind, and in its consnmer

credit tr:msactions failing to make all other disclosnr( s required by Regula-
tion Z of said Act.

COMPLAINT

PUl'Sl!ant, to the provisions of the Truth in Lending Act and the im-
plement.ing regulation promulgated thereunder and the Federal Trade
COllnnission Act. and by virtue of the authority vested in it by s::lid
Acts, the Federal Trade COlnnlission , ha.ving reason to believe that


