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IN THE MATTER OF

RED SKY HOLDINGS LP,
AND
NEWPARK RESOURCES INC.

Docket No. 9333 Order, December 10, 2008

Order granting complaint counsel’s and respondents’ joint motion to dismiss
the Complaint.

ORDER DISMISSING COMPLAINT

On October 22, 2008, the Federal Trade Commission issued
the Administrative Complaint in this matter, having reason to
believe that respondents Red Sky Holdings LP (“Red Sky”)
[through its subsidiary CCS Corporation (“CCS”)] and Newpark
Resources Inc. (“Newpark”) had entered into an acquisition
agreement, in violation of Section 5 of the Federal Trade
Commission Act; 15 U.S.C. 8§ 45 — for the acquisition by Red Sky
of Newpark — and having reason to believe that the proposed
acquisition, if consummated, would violate Section 7 of the
Clayton Act, 15 U.S.C. 8 18, and Section 5 of the Federal Trade
Commission Act. Complaint Counsel and the Respondents have
now filed a Joint Motion to Dismiss Complaint, on the grounds
that the Respondents are abandoning the proposed acquisition by
Red Sky of Newpark Environmental Services; that Red Sky has
withdrawn its Hart-Scott-Rodino Notification and Report Forms
filed 1;0r the proposed transaction; and that the complaint is now
moot.

The Commission has determined to dismiss the
Administrative Complaint without prejudice, consistent with both
Commission precedent and the current posture of this case. For

! Joint Motion to Dismiss Complaint (November 25, 2008) (“Joint
Motion”), available at http://www.ftc.gov/os/adjpro/d9333/081125joint
modismisscmplt.pdf, at 1.
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example, in Inova Health System Foundation et al., the
Commission recently issued an order dismissing the complaint on
the grounds that the Respondents had abandoned the transaction
and had withdrawn their Hart-Scott-Rodino Notification and
Report Forms.? The Commission noted that

the most important elements of the relief set out in
the Notice of Contemplated Relief in the
Administrative Complaint have been
accomplished without the need for further
administrative litigation. In particular, the
Respondents have publicly announced that they
have abandoned the proposed merger at issue.
Moreover, the Respondents have withdrawn the
Hart-Scott-Rodino Notification and Report Forms
they filed for the proposed transaction. As a
consequence, the Respondents would not be able
to effect the proposed transaction without filing
new Hart-Scott-Rodino Notification and Report
Forms.’

% In the Matter of Inova Health System Foundation, and Prince William
Health System, Inc., Docket No. 9326, Order Dismissing Complaint (June 17,
2008), available at http://www.ftc.gov/os/adjpro/d9326/080617orderdis
misscmpt.pdf; accord, In the Matter of Equitable Resources, Inc., Dominion
Resources, Inc., Consolidated Natural Gas Company, and The Peoples Natural
Gas Company, Docket No. 9322, Order Dismissing Complaint (January 31,
2008) (Public Version), available at http://www.ftc.gov/os/adjpro/d9322/
080204complaint.pdf; In the Matter of Swedish Match North America Inc., and
National Tobacco Company, L.P., Docket No. 9296 (Swedish Match), Order
Dismissing Complaint (January 4, 2001), available at http://www.
ftc.gov/0s/2001/01/swedishdismisscmp.htm; In the Matter of H..J. Heinz
Company, Milnot Holding Corporation, and Madison Dearborn Capital
Partners, L.P., Docket No. 9295 (H..J. Heinz), Order Dismissing Complaint
(December 4, 2001), available at http://www.ftc.gov/0s/2001/12/heinz

order.pdf.
® Inova Health System Foundation, supra note 2, at 2.
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Similarly, in this matter, the most important elements of the relief
set out in the Notice of Contemplated Relief in the Administrative
Complaint have been accomplished without the need for further
administrative litigation. In particular, the Respondents have
announced that they are abandoning the proposed acquisition at
issue, and Red Sky has withdrawn its Hart-Scott-Rodino
Notification and Report Forms filed for the proposed transaction.
As a consequence, the Respondents would not be able to effect
the proposed transaction without filing new Hart-Scott-Rodino
Notification and Report Forms.

For the foregoing reasons, the Commission has determined
that the public interest warrants dismissal of the Administrative
Complaint in this matter. The Commission has determined to do
so without prejudice, however, because it is not reaching a
decision on the merits. Accordingly,

IT IS ORDERED THAT the Administrative Complaint in
this matter be, and it hereby is, dismissed without prejudice.

By the Commission.
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IN THE MATTER OF

REED ELSEVIER NV,
REED ELSEVIER PLC,
REED ELSEVIER GROUP PLC,

REED ELSEVIER INC,,
CHOICEPOINT INC,,
CHOICEPOINT SERVICES INC,,

AND
CHOICEPOINT GOVERNMENT SERVICES LLC

FTC File No. 081 0133 Order, December 10, 2008

Letter approving the appointment of the Interim Monitor and the November 18,
2008 Interim Monitor Agreement entered into between Mr. Pettit and the
Respondents.

LETTER APPROVING MONITOR AGREEMENT
Dear Mr. Lipstein:

This letter notifies the proposed Respondents in the above-
referenced matter that the Federal Trade Commission has
approved the appointment of Mitchell S. Pettit of MSP Strategic
Communications, Inc., as the Interim Monitor, and has approved
the Interim Monitor Agreement by and among Mr. Pettit and
Respondents dated November 18,2008, pursuant to Paragraph 18
of the Agreement Containing Consent Order and, when made
final, Paragraph 11l of the Decision and Order, issued in the
above-referenced matter.

In according its approval, the Commission has relied upon the
information submitted and representations made by Respondents
and has assumed them to be accurate and complete.

By direction of the Commission.
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INTERIM MONITOR AGREEMENT

This Interim Monitor Agreement ("Moni 7 imoshhli%ﬂd
November, M(Bhymdmngkeedkluwm-m Reed Eleevier NV, Reed Elsevier
Group ple, and Reed Elsevier,: ha(vaW'BnedlﬂandOhduPbmt

. Ine. and CheicePoint Services Ine. “ChoicePoint”) (where
“Respondents,” as used herein, means Reed Elsevier and ChoicePoint, individually
and collectively); and Mitchell 8. Pettit ("Mcr. Pettit”) provides as follows:

WHEREAS, the United States Faderal Trade C: ission (the “C ission"), In
the Matter of Reed Elsevier, has ted for public an Agr it
Containing Consent Order ("Consent A "), i ting & Decision and
Respondents to divest certain dafined the Membership Int:

assets p
Bymmmm.mmﬂamnm..wm
Services LLC, ChoicePoint Sezvices Inc., ChoicePoint Inc., Reed
mumlmdehnmmRemU.&Im. MAW!&MSMM
ely, the “Remedial A ),
udpmﬂdﬁhmmmniﬁmammmwmmthn
wmmmmawmmmmmmmw

WHEREAS, the staff of the Gonmnnmhuappmmdur Pdmulunhmnmmr
(the “Interim Monitor”) pursuant to the Order to i
with the terms of the Consent Agreement and Order and with the Remedial
Agreement reforenced in the Order, and Mr. Pettit has consented to such
WHEREAS, the staff of the Commission on November 12, 2008, notified
Respondents of the selection of Mr. Pettit as the Interim Monitor, and Respondents
on November 13, 2008 agreed to the selection of Mr. Pettit, and are executing this
mmnnt%mwmmmpﬂwwmwﬂdm&mminmmmm

m thanghts-ndwnmmqmpnmitmhmﬂmm .

w i d with the ita of the Order in
a istent with the purpose of the Order;

WHEREAS, this Monitor A ¢ t, although , ’b!‘halntu‘imuonitnr

t-'hso:daru.hlithuhun.., d by the C ingi
WHEREAS, the parties to thia Monitor Agreement intand to be legally bound;
NOW, THEREFORE, the parties agree as follows:

937
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1. Cepitalized terms used herein and not specifically defined herein shall have
the respective definitions given to them in the Order.

2. The Interim Monitor shall have all of the powers and responsibilities
- conferred upon the Interim Monitor by the Oxder.

3. Respondents hereby agree that Respondents will fully comply with all terms
oftheOrdmmqnﬂnngﬂmmwmﬁrallnehu,pawmauhndw
il upon the im M or to impose upon themselves any duties
or obligations with respect to the Interim Monitor, to enabls the Interim
Moniter to perform the duties and responsibilities of the Interim Monitor
thereunder.

4. Respondenta further agree that:

a. they will use their commerciaily reasonable best efforts to provide the
Interim Monitor with prompt notification of significant meetings,
including date, time and venue, scheduled after the execution of this
mmm’mﬁmﬁmmmm

nt and such may be d 'by
thahﬂ!ﬂm itor or his ti al:lhe' im Me
wﬁmwatthmmdhmuuﬂdmcomm,

b. wm»mmmmmmumm
tings as soon as ticable and, in any event, mthm

than those mi are available to any employea of the Resp
c. they will provide the i with copies of all reports
. bmitted to the C to the Order, simull

mmmdmmbmmmm
duration of the Interim Monitor's term under this Agreement;

d ﬂwwﬂl.auwmmw d legally ized priviloge,
sﬂniﬂ!' i full and lote access to R d.
books, d nts, records kept in the normal course of
humn,fmhdumdmhﬁulhﬂmu&n,nndumhamernhvmt
related to
mwwﬁmmmmmmmm
mauﬂmmmnmhobmmmudmmmm
assets;

o. they will coop with any bl of the I im Monil
mmnuhmmmmmmﬁummmm
Monitor's ability to i )it with the Order.
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5. R 1 shall tly notify the Intorim M of any signifs
mmwudwmunm&-tmmmdmnﬂhhumlm
the Commission and R: dents related to the Service
. Supply A and Transition Services A her with copies
u!mmhmmnuninﬁnm.
. mmuﬁmmmm“mw.iwomummum
on such and ¥ terms and
diti ulha'" ission may eet. The Interim Monitor shall have
authority to employ, at the exp of the R: Sp mr.h 1
and other

mwmhbmnmhummmemwgdumm
" responsibilities.

Respondents shall pay the Interi itor, in d with the fee
hoadul hod hereto as Confidential Appendix A, for all ble tims
spent in the perfo of the Interim Monitor's duties and responsibilities,
mngﬂmmmmmw&mmﬂthﬂn
this A all work in the

of
namnfhlupurhngmdﬂhdum lndnl.l:emnabhuﬂm
travel time.

a Inaddiﬂm, Rupondmmnm(x) all out-of-pocket expenses

im Monitor in the performance of the
Interim ;d mli sponsibilities, including any
international telephone calls and any aute, train or air travel in the
P of the I Monitor's (1) all foes and
v b d by such consul .
and other and a8 are

mmybammthehummmwﬂduuumd
responaibilities.

b. mhmummmhnﬂmddmwulpumhﬂity&r
L with all applicable laws, and
pertaining to work permits, income and social security taxes,
)! i worker's ion, disability i

8,

and the like.
. The Interim Monitor shall the dentinlity of all info
pmidodhhhhﬂmumimby" d Such information shall be
used by the Interi itor only in ion with the perf: of the
Interim Monitor's duties p to this Monitor Ag Such

mﬁ:rmﬂmnhsﬂmtbodhdmndbyth[nﬁ:dmumiwrtoaw&udm
other than:

939
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4. persons employed by, or working with, the Interim Monitor under this
Mmjlutmant,mwhmhmummxhnllbemﬁmmndoﬂ
and agree in writing to abide by, the confidentiality obligations
applicable to the Interim Monitor, in accordance with Paragraph 12,
below, or

b. loyed at the C isgion and working on this matter.

9." The Interim Monitor shall maintain a record and inform the Commission of
all pereons (other than of the C to whom
confidential information related to this Monitor Agreement has been
disclosed.

10. The Interim Monitor shall act in a fiduciary capacity for the benefit of the
Commissi

\gr ly return to R d
ial ided to the Interi by Respond, und-h-jldmw
mmunﬂmmdb&rthe!nm itor that
pond Natldnghgminahnlhmht}u
Tk < .dut.ynt fidentiality.
12. To the extent that the Interim Monitor wishes to retain any employee, agent,

. consultant or any other third party to assist the Interim Monitor in
nm:d.nnnoﬁththO:dur mlnwﬂmum;hshn]lmmthlt.nﬁwh
d, such p

being lity agr in a form
_ agreed upon by the i Monil l.nrl"

lsmmmmmﬂmmmwﬂnqmmmumdhdmm
uinbmaﬁmthatulubimwlbﬂﬂymdmﬂhpm
that R d are d from disclosing by reason of law or an

_agreement with a third party.

14.Each party shall be reasonably available to the other to discuss any questions
or issues that either party may have concerning compliance with the Order as
ta.

1L prmﬁmmmdmmumumw-mmt&m
the I M

1

15. B, Jents hereby confirm their cbligation to indemnify the .
Monitor and held the I im Monitor harmless in d with and to the
extent required by the Order. I d lhlll demnify the Interim
*Monitor and hold the Interim Monitor } inst any losses, claims,

damages, liabilities, or expenses arising out of, or in connection with, the
mmamhmmw-mmmuumhbud
counsal and other d in
pmputhumﬁx,wd&hnnuf,uwuhuu,'hthanNwJﬂn.mm

4



REED ELSEVIER NV

Interlocutory Orders, Etc.

liability, except to the extent that such losses, claims, dameges, Labilities, or
Wmﬂthmmumghm willful or wanton acts, or bad faith by
the Interim Monitor.

18. Upon this Monitor A b ing effective, the Interim Monitor shall
be permitied, and Respond shall be ired, to notify all current
Commission-approved Acquirers and ial future Acquirers with respect
- to his appointment as Interim Monitor.

17.In the event of a di t or dispute b Respondonts and the
Interim Moni ing R lents’ obligations under the Order, and in
the event that such disagreement or dispute cannot be resolved by the
partios, either party may seek the assi of the C ission’s Compli;
Division to resolve this issue.

18, This Monitor Agreement shall be subject to the substantive law of the State
dNquwk(mgnrd]uooﬂhochmdhwpmdphoothYurkuthm
of any other j

19, This Monitor A i whmﬂnlmobhumundw
Service Supply Ag ‘n.nd"' iti has been fully

s i mmwmmmmumm
Agreement as may be necessary or appropriate to accomplish the purposes of
the Order.

20.In the event that, during the term of this Monitor Agreement, the Interim
Monitor becomes aware that he has or may have a conflict of interest that
may affect or could have the appearance of affecting the performance by the
Interim Monitor of any of his duties under this Monitor Agreement, the
Interim Monitor shall promptly inform both Respondents and the
of such pohnmlwlﬂ:u.

mxnmpmmno.ufbummmmmmm

Monitor shall iso the standard of care and
dlﬂnmeﬁntmmdbeexpmddauamabhpamninmmmdhh
or her own business affairs.

n[:ummdtmmmmummh-mmmmm
asani and that the relationship of
employer and employee shall not exist between Interim Monitor and
Respondenta.

© 28, mmmmmuhthﬂwbhmﬂtoﬂhm.hmmdw
assigns and the Commission, and nothing herein express or
implisd ahall give or be construed to give any other person any legal or
equitable rights hereunder.
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24. This Monitor Agr: ins the entire b the parties
huﬂomthn-peettathn described herein and replaces any and all
prior agr ta or di hether written or oral.

25. Any notices or other icati ired to be given b der ehall be
dmdbhwbmpmpwhrgxnnﬂmntbymﬂ,hmhnih(
acknowledgmont of receipt of such facsi wving been received), or
mmmhmwhpwltmaﬁmh&w{wwsﬂoﬂnr
address as to which such party shall hereafter notify the other party):

If to the Interim Monitor, to:
Mitchell Pettit

Telephone:
Email:
If Respondents, to:
LexisNexis Risk & Information Analytics Group
Attention: mamw&hmm LexisNexis Risk
& Information Analytics Group
Telophane:
Facsimile:
Email:
With copy to:
Crowell & Moring LLP
1001 Pennsylvania Avenue, N.W.
‘Washington, DC 20004-2695
Attention: Robert A. Lipatein
Telephone: 202-624-2630 (work)
Facaimile: 202-628-5116
Email: RLipstein@crowell.com
If to the Commission, to:

Federal Trade Commission
600 Pennsylvania Avenue, N.W.
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Washington, DC 20680
Attention: Socretary
‘Talephone: (202) 826-2614
Facsimile: (202) 826-2406

_ With copy to:

Federal Trade Commission
601 New Jorsey Avenus, N.W.
Washington, D.C. 20001

Attention: Assistant Director for Compl
Telephene: (202) 826-2526
Facsimile; (202) 926-339¢

28, This Monitor Agreement shall not become binding until it has been approved
by the Commission.

27.This Monitor Agreement may be signed in countarparts,

IN WITNESS WHEREOF, the parties hereto have axecuted this Monitor
Agresment as of the date first above written.

Reed Elsoylet] INTERIM MONITOR

e

Reed ief, Inc.

943
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IN THE MATTER OF

WHOLE FOODS MARKET, INC.,
AND
WILD OATS MARKETS, INC.

Docket No. 9324 Order, December 15, 2008

Order taking Whole Foods Market’s motion to stay the proceeding under
advisement.

ORDER

On December 3, 2008, Respondent filed a Motion To Stay the
Proceeding, To Amend the Scheduling Order, and to Certify the
Questions to the Commission for Determination in this matter
(“Motion”). On December 8, 2008, Complaint Counsel filed an
Opposition to that Motion. On December 11, 2008, the
Administrative Law Judge issued an Order certifying
Respondent’s Motion to the Commission without a
recommendation. The Commission has taken the Motion, the
Opposition, and the Order under advisement; no further briefing is
needed; and the Commission will shortly issue an appropriate
Order.

By the Commission.



