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grocery items in particular product categories, including bread and
dairy products; refrigerated and frozen food and beverage products;
fresh and prepared meats and poultry; produce, including fresh fruits
and vegetables; shelf-stable food and beverage products, including
canned and other types of packaged products; staple foodstuffs, which
may include salt, sugar, flour, sauces, spices, coffee, and tea; and
other grocery products, including nonfood items such as soaps,
detergents, paper goods, other household products, and health and
beauty aids.

KONINKLIJKE AHOLD NV

2. 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 located at Albert
- Heijnweg 1, 1507 EH Zaandam, The Netherlands.

3. Respondent Ahold, through Ahold USA, Inc., BI-LO, Inc.,
Giant Food Stores, Inc., The Stop & Shop Companies, Inc., and Top's
-Market, Inc., its wholly-owned domestic subsidiaries, is, and at all
times relevant herein has been, engaged in the operation of super-
markets in Connecticut, Georgia, Maryland, Massachusetts, New
Jersey, New York, North Carolina, Ohio, Pennsylvania, Rhode Island,

' South Carolina, Tennessee, Virginia, and West Virginia. Ahold and
its wholly-owned domestic subsidiaries operate approximately 880
supermarkets in these states under the BI-LO, Edwards, Finast, Giant,
Martin's, Stop & Shop, and Top's trade names. Ahold had $14.29
billion in total United States sales for the fiscal year that ended on
December 28, 1997.

4. Respondent Ahold is, and at all times relevant herein has been,
engaged in commerce as "commerce" is defined in Section 1 of the
Clayton Act, as amended, 15 U.S.C. 12, and is a corporation whose
business is in or affecting commerce as "commerce" is defined in
Section 4 of the Federal Trade Commission Act, as amended, 15
U.S.C. 44.

GIANT FOOD INC.

5. Respondent Giant 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
6300 Sheriff Road, Landover, Maryland.
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a. By eliminating direct competition between supermarkets
owned or controlled by Ahold and supermarkets owned or
controlled by Giant;

b. By eliminating actual potential competition between super-
markets owned or controlled by Ahold and supermarkets
owned or controlled by Giant; .

c. By increasing the likelihood that Ahold will unilaterally
exercise market power; and

d. By increasing the likelihood of, or facilitating, collusion or
coordinated interaction,

each of which increases the likelihood that the prices of food,
groceries or services will increase, and the quality and selection of
food, groceries or services will decrease, in the relevant sections of
the country. ‘ '

VIOLATIONS CHARGED

- 23. The Stock Purchase Agreement between Ahold and 1224,
. pursuant to which Ahold will acquire all of the Class AC voting stock
of Giant from 1224 and the Class A non-voting common stock of
Giant, violates Section 5 of the Federal Trade Commission Act, as
amended, 15 U.S.C. 45, and the proposed acquisition would, if
consummated, violate Section 7 of the Clayton Act, as amended, 15
U.S.C. 18, and Section 5 of the Federal Trade Commission Act, as
amended, 15 U.S.C. 45.

DECISION AND ORDER

The Federal Trade Commission ("Commission") having initiated
an investigation of the proposed acquisition by Koninklijke Ahold nv
("Ahold") of all of the voting securities of Giant Food Inc. ("Giant")
held by The 1224 Corporation ("1224") (collectively, "respondents"),
and respondents having been furnished with a copy of a draft
complaint that the Bureau of Competition proposed to present to the
Commission for its consideration, and which, if issued by the
Commission, would charge respondents with violations of Section 5
of the Federal Trade Commission Act, as amended, 15 U.S.C. 45, and
Section 7 of the Clayton Act, as amended, 15 U.S.C. 18; and

Respondents, their attorneys, and counsel for the Commission
having thereafter executed an agreement containing a consent order,
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acquisitions and divestitures. If respondents have not opposed, in
writing, including the reasons for opposing, the selection of any
proposed trustee within ten (10) days after receipt of written notice by
the staff of the Commission to respondents of the identity of any
proposed trustee, respondents shall be deemed to have consented to
the selection of the proposed trustee.

2. Subject to the prior approval of the Commission, the trustee
shall have the exclusive power and authority to divest the Assets To
Be Divested.

3. Within ten (10) days after appointment of the trustee,
respondents shall execute a trust agreement that, subject to the prior
approval of the Commission and, in the case of a court-appointed
trustee, of the court, transfers to the trustee all rights and powers

- necessary to permit the trustee to effect each divestiture required by

this order.

4. The trustee shall have twelve (12) months from the date the
Commission or court approves the trust agreement described in
paragraph IIL.B.3. to accomplish the divestitures, which shall be
subject to the prior approval of the Commission. If, however, at the
end of the twelve-month period, the trustee has submitted a plan of
divestiture or believes that divestiture can be achieved within a
reasonable time, the divestiture period may be extended by the

. Commission, or, in the case of a court-appointed trustee, by the court;

provided, however, the Commission may extend the period for no
more than two (2) additional periods.

5. The trustee shall have full and complete access to the
personnel, books, records, and facilities related to the Assets To Be
Divested or to any other relevant information, as the trustee may
request. Respondents shall develop such financial or other informa-
tion as such trustee may reasonably request and shall cooperate with
the trustee. Respondents shall take no action to interfere with or
impede the trustee's accomplishment of the divestitures. Any delays
in divestiture caused by respondents shall extend the time for
divestiture under this paragraph in an amount equal to the delay, as
determined by the Commission or, for a court-appointed trustee, by
the court. _

6. The trustee shall use his or her best efforts to negotiate the most
favorable price and terms available in each contract that is submitted
to the Commission, subject to respondents' absolute and unconditional
obligation to divest expeditiously at no minimum price. The divestitures
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B. 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 Carroll, Frederick, or
Harford counties in Maryland, or Bucks or Montgomery counties in
Pennsylvania.

Provided, however, that advance written notification shall not
apply to the construction of new facilities by Ahold or the acquisition
of or leasing of a facility that has not operated as a Supermarket
within six (6) months prior to Ahold's offer to purchase or lease.

_ Said notification shall be given on the Notification and Report

Form set forth in the Appendix to Part 803 of Title 16 of the Code of
- Federal Regulations as amended (hereinafter referred to as "the
Notification"), and shall be prepared and transmitted in accordance
‘with the requirements of that part, except that no filing fee will be
required for any such notification, notification shall be filed with the
Secretary of the Commission, notification need not be made to the
United States Department of Justice, and notification is required only
of Ahold and not of any other party to the transaction. Ahold shall
provide the Notification to the Commission at least thirty days prior
to consummating any such transaction (hereinafter referred to as the
"first waiting period"). If, within the first waiting period, representa-
tives of the Commission make a written request for additional
information or documentary material (within the meaning of 16
CFR 803.20), Ahold shall not consummate the transaction until
twenty days after substantially complying with such request. Early
termination of the waiting periods in this paragraph may be requested
and, where appropriate, granted by letter from the Bureau of
Competition. Provided, however, that prior notification shall not be
required by this paragraph for a transaction for which notification is
required to be made, and has been made, pursuant to Section 7A of
the Clayton Act, 15 U.S.C. 18a.

VL

It is further. ordered, That, for a period of ten (10) years
commencing on the date this order becomes final:

A. Ahold shall neither enter into nor enforce any agreement that
restricts the ability of any person (as defined in Section 1(a) of the
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VIIL.

It is further ordered, That respondents shall notify the
Commission at least thirty (30) days prior to any proposed change in
the corporate respondents, such as dissolution, assignment, sale
resulting in the emergence of a successor corporation, or the creation
or dissolution of subsidiaries or any other change in respondents that
may affect compliance obligations arising out of the order.

X,

It is further ordered, That, for the purpose of determining or
securing compliance with this order, upon written request with five

. (5) days' notice to respondents, respondents shall permit any duly

authorized representative of the Commission:

- A. Access, during office hours and in the presence of counsel, to
inspect and copy all books, ledgers, accounts, correspondence,
memoranda and other records and documents in the possession or
under the control of respondents relating to any matters contained in
this order; and

B. Without restraint or interference from respondents, to
interview respondents or officers, directors, or employees of
respondents in the presence of counsel.

X.

It is further ordered, That, upon consummation of the
Acquisition, the obligations of respondent 1224 under this order shall
terminate.

























