In conclusion, Complaint Counsel respectfully moves that the Complaint be amended as

requested.
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If you elect not to contest the allegations of fact set forth in the complaint, the answer
shall consist of a statement that you admit all of the material facts to be true. Such an answer
shall constitute a waiver of hearings as to the facts alleged in the complaint and, together with
the complaint, will provide a record basis on which the Commission or the Administrative Law
Judge shall file an initial decision containing appropriate findings and conclusions and an
appropriate order disposing of the proceeding. In such answer, you may, however, reserve the
right to submit proposed findings and conclusions under §§ 3.46 of the Commission’s Rules of
Practice for Adjudicative Proceedings and the right to appeal the initial decision to the
Commission under §§ 3.52 of said Rules.

Failure to answer within the time above provided shall be deemed to constitute a waiver
of your right to appear and contest the allegations of the complaint and shall authorize the
Commission or the Administrative Law Judge, without further notice to you, to find the facts to
be as alleged in the complaint and to enter an initial decision containing such findings,
appropriate conclusions, and order.

An initial prehearing scheduling conference will be scheduled no later than 14 days after
the last answer is filed by any party named as a respondent in the complaint. Unless otherwise
directed, the scheduling conference and further proceedings will take place at the Federal Trade
Commission, 600 Pennsylvania Ave., N.-W. Room 532, Washington, D.C. 20580. Rule 3.21(a)
requires a meeting of the parties’ counsel as early as practicable before the prehearing
scheduling conference, and Rule 3.31(b) obligates counsel for each party, within 5 days of
receiving a respondent’s answer, to make certain initial disclosures without awaiting a formal
discovery request.
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NOTICE OF CONTEMPLATED RELIEF

Should the Commission conclude from the record developed in any adjudicative

proceedings in this matter that the acquisition of Whole Foods by Wild Oats;or-any-other
transactronrthat-combines-theny; challenged in this proceeding violates Section 7 of the Clayton
Act, as amended, the Commission may order such relief against Respondents as is supported by
the record and is necessary and appropriate, including, but not limited to:—

MR

1

An order preventing Whole Foods from aequiringconsolidating any Wild Oats;if stores
into the acquisittonWhole Foods system, to the extent such consolidation has not

occurred at the time of the Commission’s decision;

T
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An order preventing Whole Foods from selling or disposing of any owned or leased
property that had been used as a Wild Oats store in any geographic market, or a Whole
Foods store in any relevant geographic market.

An order preventing Whole Foods from discontinuing the use of the Wild Oats name at
any store being operated as Wild Oats at the time of the Commission’s decision;

Re-establishment of Wild Oats stores, with Whole Foods stores added as necessary,
along with any associated or necessary assets in a manner that creates a group or system
of stores that may be available for divestiture, including, but not limited to, re-opening
closed Wild Oats stores. re-naming Wild Oats stores that had been changed to the Whole
Foods name, reversing any consolidation of Wild Oats stores into the Whole Foods
system and re-establishing the Wild Oats system, and re-establishing Wild Oats’
distribution arrangements, private label products and supplier relationships:

The divestiture of Wild Oats_stores, and Whole Foods stores, and any other associated or
necessary assets, 1nclud1ng the Wild Oats name, distribution : name, distribution systems or assets, and
supplier relatlonshlgs! in a manner that restores Wild Oats as a viable, independent
competltor in the relevant markets W1th the ab111ty to offer such services as W11d Oats 18

ffered grlor to its acgulsltlon by Whole Foods;

Maintenance of the Wild QOats stores pending divestiture, including operating the stores
in the ordinary course and maintaining the inventory of the stores. the hours of operation
of the stores and of each department in the stores:.

Appointment of a monitor, or a divestiture trustee, to assure that the Wild Oats, Whole

Foods, and related assets are re-established and divested within the time set forth in the
Commission’s decision;_

13



G TR

8. A requirement that, for a period of time, Whole Foods provide prior notice to the
Commission of acquisitions, mergers, consolidations, or any other combinations of its
operations with any other company providing the operation of premium and natural
organic supermarkets;

55—

9, A requirement for Whole Foods to file periodic compliance reports with the
Commission; and

b——

10.  Any other relief appropriate to correct or remedy the anticompetitive effects of the

transaction or to restore Wild Oats as a viable, independent competitor in the relevant
markets.

IN WITNESS WHEREOF, the Federal Trade Commission has caused this complaint to
be signed by the Secretary and its official seal to be affixed hereto, at Washington, D.C., this

twenty=seventh|day] day of Jume[month], 20078.

By the Commission.

Donald S. Clark
Secretary
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