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UNITED STATES OF AMERICA 
BEFORE THE FEDERAL TRADE COMMISSION 

In the Matter of 

KONINKLIJKE AHOLD N.V., Docket No. C-4027 
a corJforation PUBLIC VERSION 

and 

BRUNO' S SUPERMARKETS, INC. 
a corporation. 

PETITION OF RESPONDENT BRUNO' S SUPERMARKETS INC. TO

REOPEN AND MODIFY DECISION AND ORDER


Bruno s Supennarkets , Inc. CBruno ), a Respondent In the Maller of Koninklijke 

Ahold , N.V. ("Ahold") and Bruno s Supennarkets, Inc. , Federal Trade Commission File No. 

011-0247 , Federal Trade Commission Docket No. C-4027, respectfully requests the Federal 

Trade Commission (the "Commission ) to reopen and terminate the Commission s Decision and 

Order ("Order ), dated January 16 , 2002 (attached as Exhibit 1) as it applies to Bruno , BI­

LLC and their ultimate parent entity, Lone Star Fund V (U. ), 1.1'. ("Lone Star 

BI- , LLC was , at the time of the Order, owned by Ahold, the definition of which 

included affiliates controlled by Ahold, including but not limited to BI- , LLC. Ahold no 

longer owns BI- , LLC or its direct parent company, BI-LO Holding, LLC ("BI-LO Holding 

due to the events described bclow. BI- . LLC owns Bruno , a named Respondent, however 

and this petition is being made on behalf of BI-LO Holding, BI- , LLC , Bruno s and , to the 

extent that the Order is applicable to Lone Star, on behalf of Lone Star, BI-LO Holding, BI­
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LLC and Bruno , and to the extent applicable , Lone Star, are referred to collectively herein as 

the "Bruno s Respondents. " The Bruno s Respondents make this request pursuant to 9 5(b) of 

the Federal Trade Commission Act , 15 U. c. 9 45(b), and 9 2.51 of the Commission s Rules of 

Practice and Procedure , 16 C.F.R. 9 2. , because of changed conditions of fact and because this 

request is in the public intercst. 

II satisfactory showing suffcient to require reopening is furnished when a request to 

reopen identifies significant changes in circumstances and shows that the changes eliminate the 

need for the order or make continued application of it inequitable or hannfulto competition. See 

S. Rep. No. 96-500, 96 Cong, 2d. Sess. 9 (1979). The Bruno s Respondents ' reasons for filing 

this Petition to Reopen and Tcrminate the Order ("Petition ) are set forth in the attached affidavit 

of Brian Carney, the Chief Financial Officer ofBI-LO Holding, LLC (attached as Exhibit 2). 

Capitalized terms used herein and not defined have the meanings attributed to them in the 

Order, 

In January 2005 , all of the membership interests in BI-LO Holding, which holds all of the 

interests in BI- , LLC and which was , at that time , a subsidiary of Ahold , were sold by Ahold 

to Lone Star, One of BI-LO Holding s indirect subsidiaries was (and continues to be) 

Respondent, Bruno s. From that point, the compliance obligation continued on the part of Ahold 

and, because the transaction involved a change in the ownership of the business organization, a 

separate compliance obligation arose as to the Bruno s Respondents. Subsequent to that 

transaction , BI- , LLC and certain of its subsidiaries sold some of thc assets that wcre hcld by 

them to C&S Wholesale Grocers, Inc. ("C&S") and its affiliate, Southcrn Family Markets 

Acquisition LLC ("Southcrn Family Markets ). The two stores in Baldwin County, Gcorgia that 

the Bruno s Respondcnts owned werc included in the stores sold to C&S in September 2005. In 
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addition , on Deeember 30 , 2005 , the Bruno s Respondents sold a store , closed since March 12 

2004 , to redact . As a rcsult of these sales , thc Bruno s Respondents no longer own or operate 

Supennarkets in those two eounties to which the Order relates. Furthcnnore, according to 

reports filed with the Commission prior to Lone Star s acquisition of BI-LO Holding, the 

Respondents divested stores in Milledgevillc and Sandersville - Georgia as required by Paragraph 

II of the Order, Therefore , the Order as it relates to the Bruno s Respondents is no longer 

needed and should be vacated as to the Bruno s Respondents. 

Proccdural Historv


The Transaction to Which the Order Relates 

Pursuant to an Agreement and Plan of Merger dated as of September 4 , 2001 , by and 

among Ahold , New Bronco Acquisition Corp. , a Delaware corporation and a wholly-owned 

subsidiary of Ahold U. , Inc., Bruno , and Elway Advisors, LLC, as stockholdcrs 

rcpresentative, Ahold acquired 100% of the outstanding voting securities of Bruno s for 

approximately $500 million in cash by merger of New Bronco with and into Bruno , with 

Bruno s continuing as the surviving corporation. (See Commission Press Release , attached as 

Exhibit 3. As a result of this merger, until January 31 , 2005 , Ahold held 100% of the 

outstanding voting securities of Bruno s. At the time of Ahold' s acquisition of Bruno , Ahold 

held 100% of the limited liability company interests in BI-LO Holding and BI- , LLC. 

The proposed transaction was investigated by the Commission. On December 7 , 2001 

the Commission issued a complaint (attached as Exhibit 4), which culminated in an Agrcement 

Containing Consent Orders signed by the parties (attachcd as Exhibit 5). The Commission voted 

0 to accept the Order and place a copy on the public record. (See Commission Press Release 

attached as Exhibit 3. ) After the 30-day public comment period expired , the Commission voted 
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0 to issue the Order on January 16, 2002. (See Commission Press Release, altached as 

Exhibit 6). The Bruno s Respondents are in compliance with all provisions of the Order as 

further specified in this Petition. 

The Order


Specifically, the terms of the Order required the following. Ahold was required to divest 

two of its Supermarkets in Georgia, one in Baldwin County and one in Washington County (thc 

Relevant Areas ). According to Ahold's 30-day Report filed with the Commission and dated 

February 15 , 2002 (altached as Exhibit 7), the store in Baldwin County was sold to The Kroger 

Co. and the store in Washington County was sold to Winn-Dixie Stores, Inc. Accordingly, 

pursuant to Paragraphs 11.A. and 11. 13. of the Order, and as reported by Ahold , Ahold divested all 

assets that the Order required Ahold to divest. 

Pursuant to Paragraph IV.A. of the Order, for a period of ten years from the date the 

Order became final (January 16 , 2002), Respondents named in the Order are required to provide 

advance written notice to the Commission prior to acquiring any ownership or leasehold interest 

in any facility that has operated as a Supermarket within six months of the date of such proposed 

acquisition in Baldwin County or Washington County, Georgia. None of the Bruno 

Respondcnts has made any such acquisition. 

Pursuant to Paragraph IV.B. of the Order, for a period of ten years from the date the 

Order became final, Respondents are required to providc advance written notice to the 

Commission prior to acquiring any stock , share capital , equity, or other interest in any entity that 

owns any interest in or operates any Supennarket , or owned a Supermarket within six months 

prior to such proposed acquisition in Baldwin County or Washington County, Georgia. Nonc of 

the Bruno s Respondents has made any such acquisition. 
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Pursuant to Paragraph V. A. of the Order, Respondents may neither enter into nor enforce 

any agreement that restricts the ability of any person that acquires any Supermarket, any 

leasehold interest in any Supermarket, or any interest in any retail location used as a Supermarket 

on or after January 1 , 2001 in Baldwin County or Washington County, Georgia to operate a


Supermarket at that site if such Supennarkct was formerly owned or operated by Respondents. 

None of the Bruno s Respondents has entered into nor enforced any such agreements. 

Pursuant to Paragraph V.B. of the Order, Respondents shaJI not remove any fixtures or 

equipment from a property owned or leased by Respondents in Baldwin County or Washington 

County, Georgia , that is no longer in operation as a Supennarket, except (I) prior to and as part 

of a sale , sublease, assignment, or change in occupancy of such Supermarket, or (2) to relocate 

such fixtures or equipment in the ordinary course of business to any other Supennarket owned or 

operated by Respondents. The Bruno s Respondents are in compliance with Paragraph V.B. of 

thc Order. 

Pursuant to Paragraph VI.B. of the Order, Respondents are required to submit a verified 

written annual report. The most recent verified written annual report was submittcd to the 

Commission by BI-LO Holding on January J 6 , 2007 (attached as Exhibit 8). The reporting 

requirement under the Order continues until 2012. Thc Bruno s Respondents are in compliance 

with Paragraph VI.B. of the Order. 

FinaJIy, pursuant to Paragraph VII. of the Order, Respondents are required to notify the 

Commission thirty days in advance of certain proposed changes to Respondents' business 

organization. Ahold filed notice pursuant to Paragraph VIJ. of the Order for the reasons stated 

below (Exhibit 9 , redacted). In response to a commcnt by the Commission regarding interpretation 

of the Order, the Bruno s Respondents filed notice of the sale of two stores in the Relevant Area 
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to C&S (attached as Exhibit 10). The Bruno s Respondents are in compliance with Paragraph 

VII of the Order. 

Sale of Limited Liability Companv Interests: Ahold Exits the Relevant Areas 

On Deeember 23 , 2004, Ahold announced that Ahold and Lone Star had entered into a 

Limited Liability Company Intercst Purchase Agreement (the "Lone Star Agreement"), whereby 

Lone Star agreed to buy all of the outstanding limited liability company interests in BI­

(See Ahold Press Release , attached as Exhibit 11.)Holding. 

At the time of the Lone Star Agreement, the operating companIes for all of BI-

Holding s Supermarkets throughout the Southeastern United States were included within BI­

LLC , Bruno s Supennarkets , Inc. and Bruno s Inc. Lone Star submittcd a Hart-Scott-Rodino 

filing in connection with this transaction and received early tennination of the waiting period on 

January 11 , 2005 (attached as Exhibit 12). The parties to the Lone Star Agreement closed the 

transaction on January 31 , 2005. (See January 31 , 2005 Ahold Press Rclcase, attached as 

Exhibit 13). After the closing, BI-LO Holding or its subsidiaries continucd to own or operate 

Supcrmarkets in the Relevant Areas subject to the compliance obligations of the Order, namcly 

Baldwin County and Washington County, Georgia. 

Sales of Assets: Bruno s Respondents Exit the Relevant Areas 

On May 3 , 2005 , BI- , LLC announced that an affiliatc of C&S had agreed to purchase 

(See104 (later increased to 109) of the then total of 426 BI-LO and Bruno s stores. BI­

LO/Bruno s press release attached as Exhibit 14.) On April 22 , 2005 . BI- , LLC entered into a 

Master Store Purchase Agreement with C&S and Southern Family Markets (the "C&S 

Agreement ), whcreby BI- , LLC and certain of its subsidiaries agreed to sell certain of their 

stores to C&S. 
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Among the stores that BI- , LLC sold to C&S were both of the Supennarkets in 

Baldwin County, Georgia held by BI- , LLC or its subsidiaries. Lone Star, as the ultimate 

parent entity of BI- , LLC , submitted a Hart-Scott-Rodino filing in connection with this 

transaction and received early tennination of the waiting period on June 17, 2005 (attached as 

Exhibit 15). The sales of the two Supermarkets in Baldwin County were closed on September 

, 2005 and September 12 , 2005. In addition, on December 30 , 2005 , the Bruno s Respondents 

sold a store located in Washington County, Georgia, closed since March 12 , 2004, to South 

Harris Street Partners , LLC. After the closing of the sales of the Supennarkets to C&S and 

South Harris Street Partners, LLC, the Bruno s Respondents do not own or operate any 

Supcrmarkets in the Relevant Arcas. On that very basis , the Commission approvcd Ahold' 

petition to reopen and modify final order. (See July 25 , 2006 Commission Press Rclease 

attached as Exhibit 16.


II.	 Thc Requested Modification is Based Upon Changed Conditions of Fact and is in 
the Public Intcrcst 

Changcd Conditions of Fact 


Section 5(b) of the Fcderal Trade Commission Act, 15 U. c. 9 45(b), provides that the 

Commission may reopen an order to consider whether it should be modified if the respondent 

makes a satisfactory showing that changed conditions of law or fact" or public interest so 

reqUIre. Furthermore, Section 2.51(b) of the Commission s Rules of Practice, 16 C.R. 

9 2. 51(b), provides that (aJ request under this section shall contain a satisfactory showing that 

changed conditions of law or fact require the rule or order to be altered, modified, or set aside , in 

wholc or in part , or that the public interest so requires. 

As detailed above , the changed conditions of fact are based on the fact that BI- , LLC 

or its subsidiaries sold their Supennarkets in Baldwin County and Washington County, Georgia 
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the areas subject to the compliance obligations of the Order. Although the Bruno s Respondents 

have continued to comply with the reporting obligations of the Order since the sales of their 

Supermarkcts in the Relevant Areas (a total of 3 Supennarkets), the changed eonditions of fact 

have eliminated the need for the Order as it relates to the Bruno s Rcspondents. 

The Bruno s Respondents ' modification request is consistent with the goals ofthc Order 

and would eliminate unnecessary costs and burdens to the Bruno s Respondents and the 

Commission during thc remaining term of the Order. The continuation of the reporting 

requirement for the remaining approximately 5 years of the Order (through January 15 , 2012) 

would imposc needless costs and burdens on the Bruno s Respondents and the Commission , in 

light of the changed conditions offact. 

Public Interest 

In addition to changed conditions of fact, the Bruno s Respondents meet the public 

interest requirement of Section 2.51(b) because "the order in whole or in part is no longer 

needed. " To meet thc public interest rcquirement of Section 2. 51(b), the requester must: 

make a prima facie 
 showing of a legitimate "public interest 
reason or reasons justifying relief. (TJhis showing requires the 
requester to demonstrate, for example, that there is a more 
effective or effcient way of achieving the purposes of the order 
that the order in whole or in part is no longer needed, or that there 
is some other clear public intcrest that would be served if the 
Commission were to grant the requested relief. 

Requests to Reopen 65 Fed. Reg. 50 636 637 (Aug. 21 2000) amending 16 C.F.R. 2. 51(b). 

89075 00001 101663103. 



When the Order was issued on January 16 2002, the Commission was concerned that the 

combination of BI-LO with Bruno s might substantially lessen competition in Baldwin County 

and Washington County, Georgia. As a result of the sale of the Bruno s Respondents ' remaining 

Supermarkets in the Relevant Areas , the Bruno s Respondents are no longer competitors in the 

Relevant Area 

Now that the Bruno s Respondents no longer have assets in the Relevant Areas , the Order 

is no longer needed as to the Bruno s Respondents, In re Bendix Corp. , 107 FTC. 60 (1986) 

(reopening and tenninating provisions of order requiring prior approval beeause respondent 

divested or sold all product lines that gave rise to the order, and the Commission s concerns 

leading to the order were no longer applicable. 

Finally, continuation or the Order s notice and reporting provisions are not needed to 

protect the public interest. 
 See No/ice and Reques/ for Comment Regarding S/a/emen/ of Policy 

Concerning Prior Approval and Prior No/ice Provisions in Merger Cases 60 Fed. Reg. 39,745 

746 (Aug. 3 , 1995); 4 Trade Reg. Rep. (CCH) 241 (limiting prior approval and notice 

provisions to narrow circumstances). Since the Bruno s Respondents have exited the Relevant 

Areas and are no longer competitors , there is no credible risk that, but for the Order, the Bruno 

Respondents would engage in an otherwise unreportable anti competitive merger. 

Id. at 39 746. 

The Bruno s Respondents have a different parent company than when the Order was issued and 

thcre is nothing to suggest that the Bruno s Respondents would attempt the same or essentially 

the same merger that gave rise to the original complaint. 
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II.	 ReQuested Modification to Decision and Order 

The Bruno s Respondcnts have filed this Petition because of changed conditions of fact 

and the public interest so requires. The Bruno s Respondents respectfully request that the 

Commission vacate the Order as to the Bruno s Respondents. 

IV.	 ReQuest for Confidentiality 

Respondents have prepared both a confidential version of this petition and a redacted 

version , as the confidential version and the related exhibits altached thereto contain confidential 

and competitively sensitive business infonnation relating to the Respondents. The disclosure of 

this infonnation may prejudice Respondents or cause it to violate existing eonfidentiality 

agreements to which it is a party or otherwise cause it competitive harm. Respondents have 

prepared the redacted version of this petition for public comment. 

Pursuant to 16 C. R. g4.9(c) of the Commission s Rules of Practice and Proeedure , and 

all other applicable laws and regulations , Respondents hereby request that the confidential 

version of this petition and its attachments be afforded confidential treatment. The confidential 

version of this petition falls within the scope of confidentiality provided by 5 U. c. g552 and 

Section 4. 1 0(a)(2) of the Commission s Rulcs of Practice and Procedure; 16 C.F.R. g4. 10(a)(2). 

It is also exempt from disclosure under Exemption 4; 5 U. c. gg552(b)(4). 
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~~~

Conclusion 

For the foregoing reasons , tenninating thc Order as to the Bruno s Respondcnts is 

consistent with the purposes of the Order. The Order is unnecessary due to the changed 

conditions of fact and because the public interest no longer requires it. Therefore , this Petition 

should be granted. 

Dated: March 27 , 2007 
Respectfully submitted 

. Cfk4.
& I ler LLP 
1000 Louisiana, Suite 2000 
Houston, TX 77002 
(713) 646- 1342 

Attorney for Jcnkens & GilehrisL P. , attorncys for 
Bruno s Supennarkets , Inc. , HI-LO Holding, LLC 
BI- , LLC and Lone Star Fund V (U. ), L.P. in 
the above-referenced matter 

(Signaturc page to Petition J 
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EXHIBIT LIST 

Exhibit Tab No. Exhibit Description 

2002 Decision and Order In the Matter of Koninklijke Ahold N.V. and Bruno 
Supermarkets , Inc. 

Affidavit ofBI-LO Holding 

Press release regarding Ahold' s acquisition of Bruno 

Commission Complaint In the Matter of Koninklijke Ahold N.V. and Bruno 
Supennarkets , Inc. 

Agreement Containing Consent Ordcrs 

Commission press release regarding denial of petition for modification or 

interpretation of injunctive decree 

Ahold' s 30-Day Report Submitted Pursuant to Dccision and Order 

Bruno s 1/16J07 Annual Compliancc Report 

Ahold' s 30 Day Notice of Sale to Lone Star (redacted) 

Bruno s 30-Day Notice of Sale to C&S (redacted) 

Ahold' s 12/23/04 press rclease rcgarding the acquisition 

Commission s early termination notification to Lone Star regarding Ahold 
transaction 

Ahold 1/31105 press rclease regarding the closing 

BI- LO/Bruno s press release announcing sale of certain assets to C&S 

Commission s early termination notification regarding sale to C&S 

Commission press release regarding approval of Ahold' s petition to reopen and 
modify final order 
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UNITED STATES OF AMRICA

BEFORE FEDERAL TRADE COMMISSION


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


Thomas B. Leary 

In the Matter of 

KONINJJKE AIIOLD N. 
a corvoration


Docket No. C-4027


and


BRUNO' S SUPERMARKETS, INC.

a corporation-


DECISION AND OImER 

The Fedetat Trade Conunissioo ("Conmussion ) havmg irtiated an investigation of the proposed 

acquisition of 100'% of the outstanctg voting securities of Respondent Bruno s Supcnnarkets , Inc. 

CBruno ) by Respondent Koninklijke Ahold NV ("Mrotd"), hereinaticr rekITed to as "Respondents 

and Respondents havmg been firrished thereatier with a copy of a drati Complait that the Bureau of 
Competition proposed to present to the CommIssion for its consideration and which, if issued by the 

Commission. wouJd charge Respondents with violations of Section 7 of the Clayton Act, as amended, 15 

USC II 18, and Section 5 of the Federal Trade CommlSsron Aet , as amended, 15 u.se 45; and 

Respondents , theu- attorneys , and cOlmsel for the Comrnission havmg Ulcrcafter executed an 

Agreement ContalllOg Consent Orders ("Consent Agreement ), contaimng an admission by Respondents 

of aU the j\lOswctional fact, set forth in the aforesaid draft of Complaint, a statement that the signing of said 

Consent Aglcement is for settlement pmposcs only and does not constitute an adnussion by Respondents 
Ulat U\e law has been vtolated as alleged m such Cmnplamt , or that the facts alleged in such Complaint 

oU1er than jWJsdiclional facts, are true , and waivers and other provisions as required by the Commission 

Rules; and 



it has reason
nle Commission having thereal1er considered the matter and having determined thllt 


to believe that Respondents have violated VJC satd Acts , and that a Complamt should issue statmg Its 

charges in vlat res'ject , and having thereupon tssued Its Complaint and an Order to Maintain Assets , and 

havig accepted the executed Coment Agreement and placed such CorLsent Agreement on the public 

record for a period of thirty (30) days for the receipt and consideration of public comments, now in nllther 

confonnity wrth the procedure described Commission Rule 234 . 16 CFR. 9 L34 the Commssion 

hereby makes VIe folJowmgjurisdictional fidings and ISSI)es the following Decision and Order ("Order 

Rcspondent Ahold is a corpOiation organied , existing and dOUlg business under and by 

virue of VIe laws ofthe Nevlerlands, Wtth Its offce and principal place ofbILsiness located 

at Albert Heijnweg 1 , J SO' EIJ Zaandam , The Netherlands 

Respondent Bruo s is a corporation organized, existing, and doing business Imder and by 

virtue of the laws of the Swte of Delaware, wIth its offce and principal place of business 

located at 800 Lakeshore Parkway, Birmingham, AL. 

The Federa Trade Commission has Jurisclction of tbe lJbject matter of this proceeding 

and of the Respondents, and tl1 proceewng is in the public interest 

ORDER 

IT IS ORDERYD that, as used in thIs Order, VIe foltov,ing defilltiom shalt appty. 

A. ""j\hoJd" means Konmklijke AhoJd N. , its directors , offcers, empJoyees , agents , representatives 

predecessors , successors , ,UJd assigJl.s; its joint ventures , subsidJaries, divisions , groups, and afliliatcs 

controlled by KoniniIjke Ahold N.V (including, but not limited to, 8J. LO, LLC , and New Bronco 

AcqUIsition Corp-), and the respective directors, offcers, empJoyces, agents , representatives


tJCcessors , and ass1Vls of cach. 

B. "Bnmo " means Bruno s Supcnnarkets , Inc. , its directors, offcers, employees, agents 

representatives , predecessors , successors , and assigrs.; its joint ventures, subsidiaries, divisions 

glOUpS , and atftltates controlJcd by Bruno s Supennarkets , Inc , and the respective directors, ofliceIs 

empJoyees , agents , representatives, successors, and assigns of cach-

C. "Respondents" means Ahold ,md Bruno , indtvidually and collecttvely 

Acqllisitton" means Aholds proposed acgllsition of the olltswoding voting seemities of Bruno 

pursuant 10 the "Agreement aDd Plan of Merger Dated as of September 4 200 t By and Among 

Koninklijkc Ahold NV , New Bronco ACCjllisitton Corp, Bruno s Supermarkets , Inc. and Elway 



AdvisOtS , LI.C, as Stockholder s Representatives. 

E. "CommIssIOn " means the Federal Trade Cornrnission. 

F. "Assets To De DIVested" means the MiedgeviUe Assets and the Sanderwile Assets 

G. "Business Day" mean any day excJuding Saturday, Surlday and any Umted States T'edera holiday. 

H. "Comrnission-approved Acquirer" means any entity approved by tile Commission to acquire either 

or both of the Assets To De Divested pllsuant to this Order. 

1. "Divestiture Agreement" means any agreement between the Respondents and a Commission-

approved Acquirer( or a trustee appointcd pursuant to Paragrph II ofthjs Order and a Comnl1ssion­

approved Acquirer) and aU amendments, exhibits, attachments , agreements, and schedules thereto 

relatcd to tile Assets To Be Divested that have been approved by the Commission to accomplish the 
requirements of this Order. -niC tenn Divestiture Agreement includes , a - appropnate , the Kroger 

Agreement , and/or the Winn-Dixie Agreement 

Divestture Tfl6tce(s)" means any person or entity appointed by the CommissIon pursuant to 

Parag.raph IlJ of the Decision and Order (0 act as a truslee lf this mat1cL 

Kroger Co. a corporation org;Ullzed , eXJsting and doing busiJless under and bymc;tns TIle Kroger 

virtue oflhe laws of the State of Ohio, with tts oHices and pnnCJpal place of bus mess located at 101'1 

Vine SITeet , Cmcinnatt , Ohio '15202- 1100 

L "KrogeI Agreement" means the '-'-Agreement of Purchase and Sale of A,;sels Jnd !\sslgnment and 

AssmnptJon of 1 ,ease " by and bdweeo BJ- l.LC and The Kroger Co. made and entered mto on 

200 I , and aU amendments , exhibits , attachments, related agrcernenL') , cUld schedules 

thereto, that have been approved by the Conunission to accomphsh the requirements or this OrdcL 
November J 


MJUcdgevile Assets" mean the SupemJaJkel cmrenlly operated by Respondent Ahotd \ltder Ihe nI-

La tTade name tocakd al 1692 Nm1h Columlm Street , Milcdgcvie, Georgia , 31061 , ami aU assets 

Jeascs , properties, govenuTlcot pennits (to the extent traferabJe), customer ilsts , bw;messes and 

goodwil , tangJble and intagible, related to or used il the Supermarket busmess operaled at that 

location, out shall not include those assets consistin2 of or pertinllg to any of the Respondents ' trade 

mzuks , trade dress, service marks , or trade namcs- Prov however, the Inventory of consumereq, 

goods and merchandise owned by the Re:;pondents for sale in the ordinary COUIse of the Supennarket 

bus mess may be excluded IJorn Ule divestiture at the option of the Commission-approved AcquireL 

Sandc willc Assets" means the Supermarket currently operated by Respondent Ahold under the BI­

LO trade name located at 648 Hanis Sheet. Sal1dersville, Gcorgia , 31082, and all assets , leases 



propertes, government permits (to the extent trnsferable), customer lists , businesses and goodwi 

tangJble and mtangible , rebted to or llsed in the Supermarket business operated at that location, but 

shal not include those assets consisting 01 or pertaining to any 01 the Respondents' trade marks , trde 
dress , service marks, or tT(de mmles- ELOy ideu, bQ\\evcr, the inventory of COfL"lJmer goods and 

merchandise owued by the Respondents lor sale in the OIdioar comoe of the Supermarket business 
may be excluded nom lIle divestiture at the opllon of the Commission-approved Acquire,. 

Supennarket" mean a fu- line retail grocery store that cares a wide variety of food aod grocery 

items in particutarproduct categorics, includmg bread and dair products; refrgerated aud &ozen food 

and bevemge products; jJesh and prepared meats and poultr; produce, including fresh fruits and 

vegetables; shelf-stable food ,md bcverage products , includig canned and other types of packaged 

products; staple foodstuffs, wluch 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 heatth and beauty aids. 

Third Party Consents" means all consents lrom any person oliler than the Respondents, including all 

landlords, that ar e necessary to effect the complete ITarlsfer to the Commission-approved Acquirer(s) 

of the Assets To Be Divested. 

Winl-Dixe" means \Vinn-Dixie Stores, lne. , a cOIpor'dt:on organed, existing and doing business 

under and by virtue of the 1a\vs of the State of FJOIida, with Its ofliccs and princip31 place ofbusincss 

located at 5050 Edgcwood Court Jacksonvtlte , Florida 32254. 

''Vim- Dixle Agreement" means "Agreement of Purchase and Sale of Assets and Assignment and 
Assumptron of L.ease" by and between BJ- l.o, LLC and Wmn-Dixlc StOles tnc made and entered 

into on November 13 2001 , and aU anlcmlments , exhibits , attachment') , related agreements, and 

schedules thereto, that have been approved by the Commission to accompbsh the reqUJIcrnents ofthi5 

Order. 

II. 

IT IS FURTHER ORDERED that 

Not later tban ten (10) Business Days after the date on which the Acquisitiou IS consmmnated 
Respondents shall divest, absotntely and In good fatth, Ihe Mlliedgevile Assets as ar1 ongomg busincss 

to Kroger pmsuant to and in accordace with the Kroger Agreement (which agreement shall not vary 

or contradict , or be cOfL,trued to vary or contraclict , the teITfLS 01 ths Order), and such agreement , if 

approved by the Commission , is incOtporated by reference into tltis Order ,md made part hcreof as 
non-public AppendIx L Any lailure by Respondents to comply willr all terms of any Divestiture 

Agreement telatcd to lIle Millcdgevilk Assets shall constitute a h,ilure to comply wtth this Order 



Pr!1 ded howeY"' L that if Respondents have dives1ed the Miedgeville Assets to Kroger pursant 

to the Kroger Agreement prior to the date this Ordcr becomes final, and if, at thc time the 

Commssiondctermines to make thIs Order final , the Commission notifies Respondents that Kroger 

is not an acceptable purchaser ofule MjlkdEevile Assets or that the manner in which thc divestiture 

was accomplished is not acceptable , then Respondents shal immediately rescind thc mmction 
with Kroger and shal divest the Miedgeville Assets wiurin thee (3) months of the date the Order 

beomes finaJ, absolutely and in gCKJd faith at no minimum price, to an acquirer that reeives the 

prior approvaJ of the Commission and only in a manner Ulat receives the prior approval of the 

Commision-

B. Not later than ten (10) Business Days aflel the date on which ule Acqusition is consummated, 
Respondents shall divest, absolutely and Tn good faith the SanderwilJe Assets as an ongoing business 

to Winn-Dixie pursuant to and in accordance witil the Winn-Dixe Agreement (which agrement shal 

Dot var or contradict, or be constmed to var or contrdict, the terms of this Order), and such 

agreement, if approved by the Commssion, is incorporated by reference into this Order ilrd made 

par bercof as non-public Appendix D. Any filime by Respndents to comply WIUl all telrn5 of any 

Divestiture Agreement related to Ule SanctersVllle Assets shall constitute a failure to comply WiUl this 

Ordel. 

ded , llowever, that if Respondents have divested the SandersvilJe Assets to Winn-Dixie 

pursuant to the W mn- Dixie Agreement prior to the date tlus Order becomes final , all(I iC at the time 

the Commission determines to make this Order final , the Conunission notifes Respondents that 

Wum-Dixie is not an acceptable purchaser of the S UIdersvile Assets or that the manner in which 

the divestiture was accomplished 1S not acccptabJc , tl1cn Respondents sbaH Immediately rescind the 

ltillsaction with Wum-Dixie and shall dtvest the Sandersvile Assets \Vthin three (3) months orthe 

date the Order becomes final , absolutely and II goo faith, at no minimum pnce , to ill acquucr that 

Com.misslon and only in a manner that receives the prior approvalreceives the prior approval of the 


of the COInnussiorL 

Respondents shall obtam all reqmrect -nJld Parcy Consents pnor to the closing of each Divcsltlure 

Bc Divested arc divested to a Cormmssron-approved 

Acquirer. 
Agreement pursuant to which the Assets 


D. Any Divestihlre Agrcement between Respondenls (or a tmstee appointed pnrsuant to Paragraph IlL 

of ths Order) and a Commission..applOved Acquirer of the Assets To Be Divested that has been 
approved by the Commission shalJ be deemed incorporated by reference urto thIS Order, and any 

/inlurc by Respondents to comply with Ihc tenns of such Divestiture Agreement shall eonstiltlte a 
failure to comply with this Order. 

E. -!11e pUfjse of the divestitmes is to ensure the continuatIon of the Milledgevile Assets and the 
SandersviIJe Assets as ongoing viable enterprises engaged in the SUpCffIa1kct business and to remedy 



the lessenig of competition resulting from the Acquisition alJeged in the Commission s Complaint. 

II. 

thatIT IS FURTHER ORDERED 


A. IfRespoodents have not fully complied with the obligations specifed in Pargrph II of this Order 

the Commission may appoint a trustce or trustees to divest the relevant Assets To Be Divested 
pursuant to Pargraph II in a manner that satisfIcs the requirements of Pargraph II. TIle Commission 

may appoint a diferent Divcstiture Trustee to accomplish each of the divestitues required in 

Pargraph It In the event that the Conmussion or the Attomey Genera brings an action purant to 

Ii 5(1) of tile Federal Trade Cormnission Act , J 5 U. c. Ii 45(1), or any other sttute enforecd by the 

Commission, Respondents shalJ consent to the appointment of a Divestiture Trustec in such actiorL 

Ncithcr tire appointment of a Divestiturc T mstec nor a decision not to appoint a Divestitue Trustee 

Imder tius Pargrph shal preclude the Commssion or the Attomey General !Tom seeking civil 

penatties or any otiler relief available to it, including a co\l-appointed Divestiturc T niStee , pll,;uaDt 

to Ii 5(1) of the Federal Trade CommssIOn Act , or any other stntute enforced by the Corrunission, for 

any fadure by the Respondents to comply Wtth this Order. 

13 If a D1vestiture Trustee is appointed by the Cornmission or a court pursuant to Paragraph il. A. of ths 

Order, Respondents shall consent to the followig terms and conditioILc; regarding the Divestiture 

Trustee s powers , duties, authority, and responsibilities: 

to tbe consent ofRe.spondeots, which
1- l1JC COITUDISSIOn shaU se!ect the Divestiture Trustee ject 

conseot shaU not be unreasonably wltithcld Ille Divestitue Trustee shall be a persoll Wtti, 

cxpcncncc and cxperrise in acquisitions and divestitures. If Respondents have not opposed, in 
\vriti including the reasons for OppOSlIg, the selection of any proposed Divcstitrnc Trustee 

witiun ten (10) days al1el notice by the swI oftiw COJmnission to Respondents oftbe identIty of 

any proposed Divestiture Trustee, Respondents shalJ be deemed to have consented to the 
proposed Oivestihlre Trustee.selection of the 

2 Subject to the ptior approval of tile ComJtussion, the Divestitu Trustc'C shaU have the exchiSive 

power and authority to divest the relevant assets that are required by tius Order to be divesten 

). Wlthmten (IO) nays after appointment of the Divestitme Trustee, Respondents shall execute a 

trst agreement that , subject to the prior approval of the Commission and, in tiJe case of a 

conrt-appointed Divestitlle Tmstcc, of the court, trasfers to the Divestiture Tmstee alJ rigJlts aod 

powers necessary to penutthe Dlvestiture Trostec to effect the relevant divestiture(s) required 

by the Order. 



. '

4. The Divestiture Tmstee shall have twelve (12) months !Tom the date the Commssion approves 

the trust agreement descrbed in Patagraph II. B. 3. to accomplish the divestiture(s), which shall 

be subject to the pnor approval of the Commssion If, however, at the end of the twelve-month 

period, tbe Divesritue Trustec has submitted a plan of divestiture or believes tht the divestiture(s) 

can be achieved within a reasonable time, the divesriture period may be extended by the 

Commissiof\ or, in the case of a court-appointed Divestiture Trustee, by the court; j2Qy"k,I, 

""r , the Commission may extend the divesttue period only two (2) times. 

5. The Divestihlfe Tmstee shall have ful and complete access to the persoUIleJ , boks, records and 

facilities relating to the relevant assets that are required to be divested by this Ordcr or to any 

other relevant informatiof\ as the Divestiture Trustee may request. Respondents shal develop 
such fmancial or other infonnation as the Divestitue T mstee may request and shal cooperate with 
the Divestitme Trustee. Respondents shan take no action to interfere with or impede the 
Divestitu Tmstee s aecomplishmeut of the divestiture(s) Any delays in divestiture caused by 
Respondenls shall extend the tie for divestiture under tills Pargraph in an amount equal to the 

delay, as detemticd by the Commission or, for a court appointed Divestihlre Trustee , by tile 

C0U11­

6. The DiveslJture Trustee shalt use his or her best efforts to negotiate the mos1 favorable price 'lld 
term..") available il each contract that is sublnitted to the Conumssion , subject to Respondents 

absolute and wlConditiona! obligation to dlvest at no Ininimum price J11e divestiture(s) shall be 

made m tne rn3Jiler and to a Comnussion approved Acquirer as required by this Order PtQ (l, 

!lQ!Y TL if the Divestitur T mslec receives bona fide offers from more than one ClCtJUirng entity, 

and if the Commission determines to approve more than one such acquing entity, the Divestiture 

TnL,;tee shall divest to the acqUlring entity selected by Respondents fionl amoog those approved 

by tile Commission; pf(mdecLuI,her, !lowever, that Respondents shall select such encity W1thJn 

five (5) Busmess Days of receIving notIfcation of the Commission s approval 

7 The Divestiture T nIstee shall selve , witilOut bond or other securty, at tilC cost and expense of 

Respondents , on such reasonable and customary terrns and condit1oIls as the Commission or a 
court may seL The Divestiture Trustee shall have tile autilority to employ, at the cost 'lld expense 
of Respondents such consultanLs , accountants , attorneys , mvestment bankep., business brokers 

appraisers, and other representatives 31Jd assistants as are necessary to carr out the Divestiture 

Tmstee s dutjes and rcsporLSibilities- -nle Divestiture Tmstee shall accow1t for all mODies derived 

!Tom the dlvestllure(s) and all expenses incu1Ted Aller approval by the Commsion and, in the 

case of a collt-appnJnted Divestiture Trutee, by the cOlU of the aecount of the Divestiture 

Trustee , including fees for his or her selvices, aU remaillng monies shall be paJd at the ,liretion 
ot'the Respondents , and the Divestiture Trustee s power shan be terminated. Tne comperL')ation 

of the Divestiture Trustee shaH be based at Jeast In significant part on a commIssion arr(mgemcnt 



contingcnt on the divestiture of all of the relevant assets that are required to oe divested oy thIs 

Order 

8 Respondents sbali indmmify the Dlves1iture Trutee and hold the Divestiture Trutee harmless 
agaim1 any losses, claims, damages, babilities, or expenses arsing out nf; or in counection wiill, 
the perfonnance of the Divestiture Trustee s duties, including all reasonable fees of counsel and 
oter expenses incUId m cOlmection with the prcparation for, or defens of, any claim , whether 
or not resulting many liabdity, except to the extent tht such losses , claims, daages, liabilities 
or expelLses result iTom misfeasance , gross neglgence, wilul or wanton acts, or bad faith by the 
DivestitureTmstee. 

9. If the Divestiture Trustee ceases to act or fails to act diligently, a substitute Diveshture T (lstee 
shall be appointed in tile same maner as provided in Paragrph IDA of this Order 

10. The Commission or, in the case of a court-appointed trustee, the cour may on its own initiative 
or at the request of the Divestitue Trustee isse such additional orders or directions as may be 
necessary or applopriate to accomplish the divestiture(s) required hy this Order 

) I. In the event that the Divestiture Trustee dctennncs tiMt he or she IS wlabJe to divest the relevant 

Assets To De Divested pursuant to the relevant Paragraph(s) il a manner that preserves their 
marketability. viability amI competitiveness and ensures theu- conlmued use as Supelmarket 
businesses , the DivcslltuTe Trustee may divest such additional assets related to the relevant 
Supermarket businesses of the Respondents and dkct such arrngements as are necessar to 
satisfy the requirements oftlus OrdeL 

The Divestiture TJUstec shaH have no obligation or authority to operate or maintain the relevant 
assets required to be dtvcsted by tJus Order. 

1:)- J1IC Divestiture Trustee shall report il wTIling to Respondents and the Commission every sixty 
(60) days concernmg the Divestiture Tmstee s efTort to accomplIsh the divest1tUIe(s). 

. Respondents may rcquire the Divestiture Tmstee to sign a customary confdentIalIty agrmcnt; 
J)vided, Q()_wever, such agreement shall not restrict the Divestiture Tnlstcc fTom providing any 

inf(umatjon to the Commission. 

IV. 

IT IS fURTHER ORDERED that, for a period of ten (10) years commencing on ille date ttus Order 
becomes final , Respondents shalJ not, diIectly or mdiIectly, through subsIdiaries , partnerships or otherwise 
without proVIding adv U1ce written notification to the ConIDJissiOIL 



Acquie any ownership or leasehold interest in any facil,ty that has operated as a Supermarket within 

six (6) montIJS prior to the date of such proposed acqUJsition in Baldwin County or Washinglon 

County, Georgia


B. Acquie any stock, share capital, equity, or other intCiest JJ any entity that owm any interest in or 

operates any Supetmarket, or owned any interest in or operated any Supennarket within six (6) 

month prior to such proposed acqnisition in Baldwin COlilty or Washigton County, Georgia 

Provided, h el, that advance wrtten notificabon shat! not apply to the construction of new 

facilities by Respondents or the acquisition of or leasmg a facility tI,at has not operated as a 

Supemmkct ,vithin six (6) month prior to Respondent's offer to purchase or lease such faCIlity. 

Said notification sha be given on the Notification and Report FOJm set fOlth in the 

Appendix to Par 803 of Title 16 of the Code of Federal Regulations as amended (hereinafter 

refeITed to as "the Notification '), and shall be prepared and transmitted in accordance with the 

requirements of that par , except that no filg fee will be required for any snch notification 

notifcation shall be filed with tI,e Secreta of the Conunission, notifcation need not be made to 

the United Slates Department of Justice , and notification tS required ordy of Respondents and not 

of any otI,er party to the traJction Respondents sball provtde the Nolifcation to the Commission 

at least thrty (30) days pnor to consummating any such tTnsaction (hereinafter refened to as the 

first waiting period")- If, within the first waiting period, represenultives of the COffn1ssion make 

3 written request for additional information or dOCIlITCntiuy materiaJ (within the me-aning of 

CFR. Ii 80320), Respondents sball not consurmnale the transaction unlll thirty (30) days after 
substantially complying with such requcsL Earlytcrrmnation of the waiting period') in ths Pard-graph 

may be requested and, where appropnate , granted by letter from the Bureau of Competition. 
vided however, thaI prior notification shall not be required by ths ParagrJph for a transaction 

for which notification IS required to be made, and has been made, pm-sllant to Section "7 A of the 

Clayton Act , IS use 18a. 

IT IS FURTHER ORDF. RED that, for a period often (to) years colTunencing on the date this 

Order becomes fmal: 

A- Rcspondcuts shaU neither enter into nor enforce any av-eernent that restricts the ability of any person 

(as defined in Sect JOn I(a) or the Clayton Act, IS use J 2(a)) that acquires any Supetmarket, 

any leasehold mterest In any Supcrmarket, or any interest il any retaillocat1on used as a Supermarket 

on or after January 1 2001 , in Baldwin County or Washington Cmmty, Georgia to opcratc a 

Supermarket at that stlC tr stIch Supermarket was formerly owned or operated by Respondc1Jts 



B. Respondents shall not remove any fIxtues or cquipment a property owned or leased bytIom 

Respondents in Baldwin County or Washington County, Georgia that IS no longer in operation as a 
Supermarket , except (I) prior 10 and as pan ofa sale, sublease, assignent , or change iIJ occupancy 
of such Supcnnarket; (2) to rclocate such fitures or cquipmettt il the ordinar course ofbusilJess to 
any other Supermarket owned or operated by Respondents 

VI. 

IT IS .FURTHER ORDERED thaI: 

Within thirty (30) days after thc date ths Order becomes fina and every thiry (30) days thereafter 
,mtil the Respondents have fully complied with the provisions ofPar2grphs 11 aIJd II oftms Order 

1'ondents shal submit to ti,e Commission verifIcd wntten reports setting forth in detal ti,e marmcr 
and fOfi in which they intend to comply, ar complyig, and have complied with Pargrphs D and 
il of this Order. Resndents shall include in their report, among other things that arc rcquired tIom 
time to tie, a fIdJ descption of the effort being madc to comply witb Pard,?"phs U and II of this 
Order, including a description of aU substAntive conL-'lcts or nep,otJatlons for the divestitures ancl the 
identity of all paries contacted. Respondents shall include II thclr reports copies of all written 
communications to and horn such parties, aU internal memOlanda, and aU rcpuris and 
recommendations concerning completing the obligations; and 

B. One (J) year !Torn the date this Order becomes fial , allltatly for tile next nine (9) years on the 
anniversar of the date this Order occomes final , and at other rimes as the COlnml5."ion may require 
Respondents shall fIle verified wTitten reports with the Comnussion setting forth in detau the manner 

and fcmll in which they have complied and arc cornplymg \vith this OrdcL 

VII. 

rr IS FURTHEH ORDERED that Respondents shal notify the Commission alleast thirt (30) 
days prior to any proposed change il tile corporate Respndents , such as dissoJution, assigmncnt , sale 

llIliIlg in the emergence of a successor corporation, or the creahon or dissolution of subsidiaries or any 
other change in the corporation that may afTect compliance obligations ;mslng oul of this Order 

Vil. 

IT IS FURTHER ORDEHI':D that, for the purse of detennllUlg or securig compliance ,vith 
this Order, and subject 10 any legally recognized privilcge, upon wntten request witil reasofkblc notice to 
Respondents made to their princJpal Unjlcd States office, Respondents shall penmt arlY duly authOlized 
representative of the Commission: 



A. Access, during offce hours of Respondents and in the presence of counsel , to all facilties and access 

to inspect and copy all books, ledgers, accounts, correspondence, memorada and all other records 

and documenL, in tile possession or ,mder tile control of Respondents ,elating to compliance with this 

Order; and 

B. Upon five (5) days' notice to Respondents and without reslnint or interference from Respondents 
to intelvlew offcers, directors, or employees of Respondent'), who may have counsel prescnt 

regardng such matters 

By the Commission 

Donald S. Clark 
Secretar 

ISSUED January J 6 2002 
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P1JBLlC VERSJON 

UNITED STATES OF AMERICA 
BEFORE THE FEDERAL TRADE COMMISSION 

I n the Matter of 

KONINKLlJKE All OLD N. 
a corporation 

Dockct No. C-4027 
Public Vcrsion 

anti 

BRUNO' S SUPERMARKETS , INC., 
a corpora1ion. 

AFFIDA \fIT IN SUPPORT OF PETITION TO REOPEN 
AND MODIFY DECISION AND ORDER 

1. Brian Carney. hercby state as follows: 

1 am the Chief Financial OrJiecr of BJ- LO Holding, LLC. a Delawarc limited 
liability company. and a parent company of named Respondent . Bruno 

Supermarkets, Inc ("Bruno ), in the above captioned matter, and an indirect 
subsidiary of Lone Star Fund V (U's), J.P. ("Lone Star 

1 submit this affidavit 11 support of the pctition of Bruno , BJ- LO J Iolding, LLC 
("BI- LO Holding ) and BJ- , LLC (collectively, the " Bruno s Respondents 

Petition to Reopen and Modify the Commission s January 16 , 2002 Decision and 
Order (the "Petition ) in the above captioned matter, 

J have reCld and am L1111liar \VJth the Commission s Decision and Order (the 
Order ) 11 the above captioned matter and the Petition of tbe Bruno 

Respondents (Tlie Order is attached to the Petition as Exhibit J) 

The inJ,mnation in this affidavit is based on my persona) knowledge unless 
otherwise indlc;Jted , or unlcss the information is in tbe public record. 

In 2001. the CommissIOn investIgated the proposed acquisition of Bruno s by 
Koninklijkc Abold N. A hold") On December 7 , 2001. the CommissIOn and 

tlie Respondents cntercd into ,HI Agrcement Containing Consent Orders The 

89(j7'; uOOOI IOI6"())2JJ 
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Commission voted to accept the Ordcr and place a copy on the public record. 
Af1er the 30-day public comment period expired , the Commission voted to issue 
the Order on January 16. 2002. 

The terms of the Order rcquired Ahold to divest two of its BI-LO Supennarkets in 
Georgia, one in Baldwin County and one in Washington County. In Ahold' s 30­

day Report filed with the Commission and dated Febmary 15 , 2002 , Ahold 

reported that it had divested all assets as required by the Order. 

In 2004 , Ahold cntered into a Limited Liability Company Interest Purchasc 
Agrecment (the "Agreement ) with Lonc Star U. S. Acquisitions , LLC, whereby 

Ahold , through Ahold USA. Holdings , Inc , a Maryland corporation Aholdn/k/a 

, Inc. , agreed to sell all of the outstanding limited liability company 
interests in l3-LO Holding to Lone Star U. S. Acquisitions, LLC. 

Jncluded within Bl-LO llolding at the time of the transaction werc BI- , LLC 
Bruno , and Bruno , Inc. As this transaction affectcd Ahold' s business 

organization in such a way as to affect compliance obligations , on December 23 
2004 , as required by Paragraph VJJ of thc Ordcr, Ahold , thc parent company of 
the Bruno s Respondents al that time , notified thc Commission of the proposed 
change in the corpor"te Respondents 

Lone Star submitted a ILJrt-Scott-Rodino Jiling in connection with this 
transaction , and fl'Cel\'Cd early termination of the waIting period on January 11 
2005 

10.	 The parties 10 thc Agrccllcnt closed the transaction on January 31 , 2005 (thc 
Acquisition Date suiting in Lone Star becoming the ultimate parent entity of 

Bruno s and Bl- LO I JOLDlNCj , LLC and succeeding to reporting oblig"tions 
under the Order. 

11.	 Pursuant to Paragraph IV A. of the Order , for a period of tcn years from the date 
the Order became final (.Inuary J 6 2002), the Bruno s Respondents are rcquired 
to provide advance written notice to thc Commission prior to acquiring any 
ownership or leasehold interest rn any facility that has operated as a Supermarket 
wJlhin six months of Ihe d"te of such proposed acquisition in Baldwin County or 
W"shington Count\' , Gcorgia. Since the Acquisition Date, the Bnrno 
Respondents have made no such acquisition. 

Pursuant to Paragraph IV. B of thc Order , for a period of ten years from the date 
the Order became fin,,!. the Bruno s Respondcnts are rcquired to provide advancc 
written notice to the Commission prior to acquiring any stock , shere capital. 
equity, or other interest in any entity Ih31 0\'''115 any lntcrest in or operates any 
Supermarkc!' or o\\ncd a Supermarkct wilhin six months prior to such proposed 

acquisition in l ald\\in County or Washington County. Georgia. Since the 
ACCJuisition D,w' . the lJrul1o s Respondents have madc no such acquisition 

1\9075 , OO()()J fO!6 63n 



13.	 Pursuant to Paragraph V.A of the Order, the Bruno s Respondents may neither 
enter into nor euforce any agrecment that restriets the ability of any person that 
acquires any Supennarket , any leasehold interest in any Supermarket, or any 
interest in any retail location used as a Supcnnarket on or aner January 1, 2001 in 

Baldwin County or Washington County, Gcorgia to operate a Supcrmarket at that 
sitc if such Supemlarkct was formerly owned or operatcd hy Ahold or thc Bruno 
Respondcnts. Since thc Acquisition Datc the Bruno s Respondents have neither 
entcred into nor enforced any such agreements. 

Pursuant to Paragraph V.B of the Order, ihe Bruno s Rcspondcnts may not 
remove any fixtures or cquipmcnt from a property owncd or leased by Ahold in 
Baldwin County or Washington County, Georgia , that is no longer in operation as 
a Supemtarket , cxcept (a) prior to and as part of a sale, sublease , assignment, or 
change in occupancy of such Supennarket; or (b) to relocate such fixtures or 
equipment in thc ordinary course of husiness to any other Supennarket owned or 
operated by the Bmno s Respondents. The Bruno s Respondcnts arc in 
compliance with Paragraph V.B of the Order. 

15.	 Pursuant to Paragraph V1.B of the Order. the Bruno s Respondents are required to 
submit a verified written annual report, This obligation to jilc a verdied written 
annual report separately from Ahold arosc on January 3 J , 200S , the Acquisition 
Date. Since the Acquisition Date , BI-1.0 IJolding has bcell required to file an 
annual report only twice. The last verifJed written annual report w as submitted to 
the Commission by Bl-LO Holding on January J (,. 2007 The Bruno 
Rcspondents are in compliance with Paragraph VI B of the Ordcr 

Pursuant to Paragraph VIJ of the Order. the Bruno s Respondents are rcquired to 
notify the CommissIon thirty days ill advance of certain proposed changes 10 the 

Bruno s Respondents ' business organizatIon The BIlno s Respondenls are in 
compliancc with Paragraph VIJ of the Order. 

17.	 Subsequent to the transaction described above, as part of on asset sale , Ihe 

13n1Oo s Respondcnts sold somc of their stores, inclnding their remainillg two 
stores in Baldwin County, Georgia , to SoutheIl Family tvlarkets Acquisition Ll. 
and C&S Wholesale Grocers , Inc. ("C&S"). The Bruno s I,espondents sold their 
one remaining Washington County, Gcorgia store, closed since March J 2 , 2004 
to redacted. As a result , the Bruno s Rcspondents no longer own 01 operate 
Supermarkets in Baldwin County or Washington County, lieorgia - - the Relevant 
Areas subject to tbe compliance obligations of the Order. 

Lone Star submitted a Hart-Scott-Rodino filIng in connection with the asset sale 
to C&S and received early tennination of the waiting period on Junc 17 2005 

1n response 10 a comment by the CommissIon rcgarding mterpretation of thc 
Order. the Bruno s Respondents liled notice of tbe sale of two storcs in the 
Relevant Area to C&S (attached as Exhibit 10 10 the Petition) The BIl.lto 
Respondents are in compliance with P,,,\groph VII of the Orde!. 
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20. The Bruno s Respondents are In compliance with all provisions of the Order 
applicablc to them. 

21.	 The Bruno s Respondents belicve that the changed conditions of fact have 
rendered the Order , as to the Bruno s Respondents , unnecessary. 

The Bruno s Respondcnts also bclieve that the requested modification of the 
Ordcr is in thc public interest because the Order in whole as to tbe Bruno 
Respondents is no longer needed. The Bruno s Respondents no lon er have 
assets in the Relevant Arcas subject to the compliance obligations of-the Order. 
These changes have eliminated the need for the Order as to the Bruno

Respondcnts. 

23.	 Competition would not be advcrsely affected by the proposed modification. 

24.	 Due to the foregoing, 81-1.0 Holding, LLC respectfully requcsts thc Commission 
to vacate the Order as to the Bruno s Respondents. 

lRcmainder of page intentionally left blank) 
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Pursuant to 28 U . c. 9 1746 , J declare under penalty of perjury that the foregoing is true and 
COITect. 

By:

Name: Brian Carney

Title: Chief Financial


Subscribed and sworn to before me 
this 1'- day of March , 2007 
Greenville , South Carolina 

My C()mr:::ss:cln t.::pires
COnl1lJSS10n ex ires M\'

U:-Y-- ,cv1 J 

rSignature page to Aff,davit in Suppor1 of Petition 
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for Re-le.ase: lX'-Gmber 1. 2O1 

Preserving Competition, FTC Consent Order Allows 
Koninklijke AhoJd NV Purchase of Bruno s Supermarkets
Inc. 

Aho/d Would Be Required to Sell its BI-LO Supermarkets in Two
Georgia Towns 

Under the terms of a proposed consent order approved by the Federal 
Trade Commission and announced today. Koninklijke Ahold NV (Ahold). a 
global food service distributor and rerailer headquartered in the 
Netherlands , would be permitted 10 acuire all of the outstanding voting
stock of Bruno s Supennarkets. Inc- (Bruno s), a large supermarket chain
in the southeastern United States , for approximately $500 million , while
agreeing to remedy the likely anticompelitive effects of the traJlaction as 
proposed . Prior to completing the stock purchase , Mold would be
required to divest two of its BI-LO supermarkets in GCOIgia, one in
Millcdgeville and one in Sandersvile- Under the term.") of the proposed
order , AtloId will sell its Mifledgevillc sfore to The Kroger Co. (KrmJer) and 
its Sandersvil1e store to Winn-Dixie Stores , Inc. (Wnn-Dixie). In addition
Mold would be required to ensure that both stores remain viable prior 
Iheir s31e and to sell the supermarkets and related assets within 10 
business days after consummating its merger with Bruno 

"Te merger would reduce Ihe number of major supennarket competitors 
in Mil!edgeviJ!e and Sandersvile , which already have high concentration
said Joe Simons, Director of the FrC' s BurC3U of Competition. "Te 
consent order approved by the Commission ensures that competition will 
be maintained in these two areas_ 

The Proposed T ransadion


On September 4 . 2001 , /\old and Bnmo s signed an agreement under
which the former would purchase all of the laUer's voting securities 
through the merger of New Bronco Acquisition Corp. , an indirect wholly
owned subsidiary of Ahold , with Bruno s. Under the terms of Ihe 
trcmsaclion , Bruno s wil continue as the surviving corporation. 

Oruno s Supennarkets currently operates 169 supermarkets in AJabarna 
(123 stores). Georgia (25). Florida (16). and Mississippi (2) under Jtle 
trade names Bruno s Fine Foods, Food World , rood Max, Food Fair, and
Fresh Value- In addition. it operates 13 liquor stores and two gas stations-
Ahold operCl!es 1 300 U_S- food stores through its Atloid U. . Inc.
subsidiary under the trade names Giant , Stop & Shop. Tops . and BI-
In the southeastern United States , it owns and operates 294 81-l.0
supcrrnnrkels , as well as a number of Golden Gallon convenience stores-

The Commission s Compl..lint 
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Accrding to the Commission s cornp1aint AtlOid's purchase of Bnmo 
outstanding voting secrities would violate Section 7 of the Clayton Act 
amended , and SedKm 5 of the FTC Act as amended, by substantially 
reducing competition in the reta sale of food and grocry items in 
supermrkets in or near the towns of Milledgeville and Sandcrsvilc 
Georgia, through the elimination of direct competiion betwcen 
supermarkets owned and controlled by Mold and those owned or 
controlled by Bruno 

In addition , the complaint contends that the proped acquisitin would


increase the likelihood that Ahold will unilaterally exercise market power in

each of the relevant markets and also increase the likclihood of, or


facilitate , collusion or coordinated intemction among the remaining

supermarket finns in each market Ea h of U1ese effecs, the Commission

contends, increases the lik.elihood that the prices of food , groceries, or

services wil increase , and that the quality and selection of food , grocries

or servccs will decrease in the geographic markets defined by the areas

in and around the two towns. The complaint further alleges that entr by a

new compelior within these geographic markets would not be timetyy

likely, or sufficient to prevent the anticompetitive effects of the trnsac1ion

as proposed-


Terms of the Consent Order 

Under the terms of IhcpropOSL"d consenl order , !\old would be rE.'quired 

to divest two BI-LO supermarkets . one in Miledgevilie and one in 
SandersviHe . GCOIgia , within 10 business days of its merger with Bruno 
In each comrnunity, Mold owns only one supermarket Both stores would 
be sold to up front buyers approved by the Commission . wilh the 
Miledgevi1!e BI-LO divested to Kroger and the Sandersvile OI-
divested to Winn-Dixie- Qoth Kroger and Winn Dixie ctJfTenUy operate 
supermarkets in the southeastern United Stales and , accrding to the 
Commission . are well- qualified to maintain the assets as competive and 
financially viable following their purchase from AtlOid. 

If Ahold consummates the divestitures during the public comment period 
regarding the consent agreement with tl1e Commission. and if , at the time 
the FTC decides to make tile order final , it notifies Ahold that Kroger or 
Winn-Dixie is not im dcceptable acquirer (or that the relevant manner of 
divestiture is not acceptable). Ahold would be required to immediately 
rescind the transaction in question and divest the assets to another buyer 
within three months of lhe date the order becomes final. The new acquirer 
seleded by AtloId would be subject to prior FTC approval. as w01;ld \he 
manner of divestiturc- 1f a Commission-approved buyer is unable to take 
or keep possession of any of the supermarkets identified for divestiture 
the F- rc could appoint a trustee to satisfy the order s divestiture 
requirements- A trustee could also be appointed to divest specific assets if 
Aho1d does not complete the divestitures required by the ordeL In SUd1 a 

case. the order would also allow the Commission to s.eek civil penalties 
against Mold for not complying with its terms 

In addition, the proposed order contains an Order to Maintain Assets 
under whtch AIlUld would be lequired to maintain the stores 10 be sold as 
viable . competitive , and marketable pending their divestiture to Kroger and 
Winn-Dixie- Mold also would be prohibited from acquiring any 
supermarkets (or supermarket interests) in the counties that indude 
Mi!!edgevi!le and Sanclersvile for 10 years , without first providing prior 
notIce 10 the FTC Ahold may. however , build new supermarkets in these 



arc(Js or lease facilities not operated as supermrkets within -the previous
six months. 

For 10 years after entering into the agreement however, Ahold would be 
prohibited from entering into or enforcing any agreement that restricts the 
ability of any person acquiring any location used as a supcmlarket (or 
interest threof) to operate a supermarket at that site if the site was 
formerfy owned or operated by Mold or Bruno s in the defined counties. 
nlis and other more-detaiJed terms of the order are designed to allow new 
entr by competitors to occur with a few impediments as possible. 

Finally, the propOSl."( order conlains reporting requirements for 10 years 
designed to ensure Ahold's compliance wit its terms 

The CommissIon vote to accept the consent order and place a copy on 
the public record was 5-0. The order wil be subject to pubtic coment for 
30 days , un(il January 7 . 2002, after which the Commission wil dccie 
whether to make it final. Comments should be sent to: Federal Trade 
Commission. Ofce of the SerJctary. 600 Pennsylvania Ave.. N. 
Washington . D. 20580. 

NOTE: A consenr agreement is for seltemenr purpse outy and does not cosblUle an admission 
of a law violation. \Nen tlm Commision issues a cont order on a filial basis. it c"miEt th fora 
of law wi respl-"CI to future acton. E.h viofalion or sudJ an order may w-";un in cil per lty of
.$11 000. 

The nC"s Aureal! of Competition seeks to prvent bus!np"" practes tht restrin competion . The 
Bureau carres out il.. mission by investilin at! la v'tat;os and , whn approrite
remending that the Commissio take fo,J encmnt act. To noti UJe lJre;,w
conceming particular business pres , caU Ofwme the Offce of Poli and Evatutioo . Roo 39­
rJureau 01 Compelion. r eder.:! Trade Commiion , 600 Pennsytvnia Ave. N_ . Washington, D.
20580 . EJecooic Mall: anlitrstric 
J clphoe (202) 326-3300- For rnvre rnonnalion on th laws that Ihe Buau enforct:. th 
Comrnissloo has published .Prootiff Competitin , Prtedng Cosumer-..-: A Pbin English Guide 
10 Antitrs.t Laws: whlcl GIll he j=f'd at httD:JfwJ!c.yoy/QdcomootJidefinck. htm 

MfDlA CONTACT: 
Mitchll J. Katl' 
Ofce of P\lNic Affair:

702-326-2161


S1AfT CONTACT:

us.n Huber


Bureau of Competition 
202-32&. 3331 

(FTC rile No. 011--247) 

(http Iw nc.govJopa/00 1117/koninkJijke. him) 
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UNTED STATES OF AMERICA 
BEFORE FEDERAL TRAIn: COMMISSION 

In the Matter of 

KONINKLlJKE AIJOLD NY 
a corporation; DtKkel No. C-4027 

and 

BRUNO' S SUPERMARKET, INC. 
a corporation. 

CQi'Ip! mJ: 

Pursuant to the pTovislons of the Federal Tr=HJe Commission ;\ct and the Clayton Act and 
by virtue of the ,mthority vested in it by sajd Acts , the Federal TrOJde Commission (" Commission 
havmg reason to beJ1eve that Iespondt nt Koninklijkc AhoJd NV C'Ahold") bas entered -ito an 
agreemeut to acquue J 00% oflhc olJLs.tanding voting securities of rcspolJdcnt Bruno s Supermarket 
JJ)C- ("Bruno ), aJJ S1Jbjccl 10 the jluiscticljon of tbt CommJssion, in vlobtjon of Section.' of the 
FcdcraJ Trade Cormnission Act , as amended, 1) US_ C- 9 4) , Iktt such acquisition, ifcoIlsummatect 
would v10tatc Section 7 ofthe Cby10n Act , as :tmemJcd , t 5 tJse J 8 , and Section 50ftheFedcral 
Trade Commission Act , as amended , J US. C. 945 , and that J proceeding in respect thereofwol1ld 
be in the public mlcrest , hereby j5sucS its compbiot , st l!ing its chtUgcs ;:s follows: 

))!;1i!)jlioo 

PARAGRAPH ONE: For the purposes of Ihis complaint " Supermarket" means a full-line refil) 
gIocery store that cancs a WHIe variety of food and p;occry jlems in particular product categories 
jncJuding bread and dalry producls rcflJger tcd and frozen f()(d and beverage products; fresh and 
prepared meats and poultry; produce, JJcJuding flcsh fruits and vegetables: shelf-stable food and 
beverage products , including GlIlJed and otho types of packaged proJm:ts; staple foodstuffs , wruch 
may include salt , sugaI, Hour , sauces , spices , coffee , ;md tCCI; and other f) oeery pIOducts, jncluding 
non- food items such as soaps, detergents , p:1pcr goods , other household products, and health Clnd 

beauty 3ids­



- .& ; 

Koninkliike Mold NV 

PARAGRAPH TWO: Respondent Abold is a corporation organzed, existing, ,md doing business 
under and by virtue ofibe laws ofT11C NetherJands, with its offce and principal p1ace of business 
located at Albert Beijnwcg I , J 507 EH Zaandam, Tbe Netherlands. 

PARAGRAPH THREE: Respondent Ahold , through Mold USA , Jnc. BJ-LO Holdings, LLC Jnc. 
Gi,,;: Carlisle HoJdig, LLC Entities; Giant Focx , Jnc. nla Ahold U.SA. Hotdings , Jnc ; The Stop 

; ::;lJpennarket Company; and Tops Markets , LLC; its wboIJY-OWDCd domestic subsiclaric5 
, and 31 all time.$ relevant herein has becD, engap,cd in the OptTdtioD of STpcnnarkets in Alabama 

Connecticnt, the District of CohmJbia, DeJawmc, Georgia , Maryland, Massachusetts, New Jerey, 
New York , Nor1h Carolina, Ohio, Pennsylvana, Rhode Jsland, South Carolina , Tem)cssee, Virgini", 
and West Virgina. AhoJd and its wl)OlIy-owned domestic subsidiIles operate oyer 1 000 
supermarkets , including 294 BJ-LO stores, in these states undcr the IJ- , Giant , MARTIN' , Stop 
& Shop, and Tops Friendly MarkellIade names. AhoJd had $27. 8 billion iu totaJ United States sales 
in fiscal year 2000. 

PARAGRAPH FOUR: Respondent AI/old is, and at all times rcJcvaut herrin has been , engaged in 
commerce as "commerce " js defmcd in Section I of the Clayton Act , as ;lTHcIJded , J ') lrs.C- 9 12 
and is a corporation whose b1Jsincss is in or affecting commerce as "commerce " is defined m Section 
4 oftbe Fedcral Trade ComrnissloD Ac1 , as amended , 1) lrS. 

Bru s Sup aJkets- Ine 

PARAGRAH FIVE: Respondent Bruno s J5 a coqmlatjon orgaujzed , eXIsting, and doing business 
umJcf and by vut1JC of the laws of tbe State of Delawarc, witb its ofTJce and principal place of 
business located at 800 Lakesholc Parkway, Bu-mingham , Abbam,L 

PARAGRAJ)H SIX: Re -pondent DIIDO S is , aud ;!I a1l tiuJCS relevant hClcin has been , eugaged in 
the operation of superma.rkets in Alabam3 Georp,ja Florida and :r\:ljs Jssippi Bruno s operates 
appr(njrnately 169 supeJJnarkel') under the Bruuo , Food \VorJd , Food1'hx , Food Fair and Fresh 
V;duc trcldc uaIlCS- Bnmo s bad $L6 bjlEoil in tOLll sales for the f!scal ye;u endlOE January 21 
2001 

PARAGRAPH SEVN: Respondent Bnmu s is , and at all times relevant herein has been , engaged 
.I (: ,;l merce as "commerce " IS defmed in Section) of the Clayton Act , '-S amended ) S U. C. 9 )2 
and is a corporation whose business is ill or affectig commerce as "commerce " IS defined in Section 
It of llJe Federal Trade Commission Act , as amended , 15 U. C. S 4. 

Acquisition 

PARAGRAPH EIGHT: au or about September 4 2001 , Atloid , New BJonco AC1juisilion Corp, 
;j DeJaw3re corporation and an indirect wholly owned ub5jdjary of AhoJd , Bruno , ,jJd Elway 



Advisms, LLC , as stocJWoJdIT S representative, entered into an Agrccment and Plan of Merger. 
Pursuant 10 tils Agreement, Ahold will acquir all of the outstauding votig securities of Bruno 

for approximately $500 million in cash by merger of New Bronco witb and into Bruno 
Supemlarkets , with Bruno 5 Supermarkets continuing as the smviving corpration. As a rcsnJt of 

the merger , Ahold will bold 100% ofthc voting securities of Bnmo 

rade 4-Cor merC 

PARAGRAPH NIN: The relevant line of commerce (ie. , tbe product market) in which to analyze 

the acquIsi60n described herein is the retail sale of food and grocery products in supcITnarkets. 

PARAGRAPH DON: Supennarkels provide a distiuct set of products amI servces for consumers 
who desire one.stop shopping for fo()1 and grocer products. Supermarket carry a fulJ lie and 

wide seJection of both foo and nonfood prodcts (tyically more tban J 0 000 different stock-

keeping ,mils ("SKUs )) as well as a deep inventory of those SKUs in a vaIiely of brand names ;md 
sizes. In order 10 accommod;Jte tbe large number of food aud nonfood products necessary for onE­
stop shopping, supClmarkcts are large stores that typically have at least 10 000 sqmnc feet of selling 

space. 

PARAGRAPH ELEVEN: StJpennarkets compete pnmilily with other supermarket') that provide 

one.- siop sbopping for food and grocery prochJcts. Supennarkets base their food and grocery prices 
primarity on tbe prices of food and grocery prod\JCls sold at nearby supcrmarkeL';. Supermarkets do 
Dot reguhu Iy prJce-cbeck food d grocery products soJd at other types of stores and do not 

)Jlces in response to prices at othcr types of stores- Most 
COIJ LJmcrs sbopping for fOo and grocery products at supermarkets are not hkely to shop elsewhere 
ill response to a smaJl price increase by supermarkets 

signficantly chaoge their food and grocery 


P ARAGRAPJ 1 T\VELVE: Rct;il stores other tbem supennarkcts that seD food and g.rocery products 
such as neighbmhood "mom & pop" grocery stores , limited assortment stores, cODvenieucc stores 

speciaJty food stores (e. , seitfood markets , bakeries , etc), club stores , military commjssarics :md 

mass mcrchants, do not efTechvely constrai prices 3t supermarkets- These stOICS operate 
significautly different retail fannats. None of tbese stores offers a supemmrkC1 $ distinct set of 
products and services that enables one-stop shoping for food mId grocery products. 

PARAGRAPH THIRTEEN: The relevant sectioos of the cOlmtry (i , the geogr.phic maIkots) in 

which to analyze the acquisition described herein arc the areas in and near Sandclsvil1c, Gcmgia and 

MiHcdl cville , Georgia-

MaIket Structu,­

PARAGRAPH FOURTEEn The SaIJdersviJIe, Georgia and MilJedgevilJe, GetJgia relevant 
markets are highly concentrated , whether mC3su.rcc! by tbe Hcrfmcbhl-HirscluJ)ao Index (commonly 
refcned to as "HJ-Jl" ) or by t\vo- fmn and four- firm concentration ratios- The acquJsition would 



LJbstantiaIJy increase concentrtion in each market. Aho1d and Bnmo s wou1dbave a combined 
maIke! share of greater than 50% in ""ch geogrpllc market. The post-acquisition HHl in 
MiIJedgeviJIc would exceed 5400 and , in SaI,dersvJIe, would exceed 5500. 

tI)' Conditions 

PARAGRAPH I'll'TEEN: Entr woulduot be timely, likely, or suffcienl to prevent aiticornpetitive 
effecls in the relevant markets. 

h'a LC.QI tilion 

PARGRAPH SfXTEJ,"N: AboJd and Bruo s are actual anel direct competilors in SandeTSville 
corgia and MiIJedgeviIJe, Georgia. 

Effects 

PARAGRAPH SEVENTEEN The effect of the acquisition, if cousummated, may be subst;mtiatly 
to Jessen competit-ion in the rekvant line of COilnerce in the relevant SCC60ilS of the country in 
'01013600 of SeeDou / oftbe CJaytoD Act , as ,unendcd , 15 U. C- , ,mll Section 5 oftbe fedcral 
Tr;HIe Commission Act , as amcnded , 15 U. C- 945, in the followmg ways, among others-

by eliminating dircct competitjon betwecn supemlarkets owned or controUed by 
Ahold aud Supcnn;ukets owned or contIolJed by Bruo 

by loclcasmg, the likelIhood that Abold will uniJalerally exercise market power and 

by iDcrea ;iIJg the likelihood oC or facilitating, collusion or cooniinatcn m1eraction 

each of which inCJea es the lIkelihood tb3t the prices of food, groceries or servces will increase , and 
the quality ;:md selectioIl of food , grocer-Ies or services will decrease, in lbc r-e1evant sections of tbe 
country. 

VinlaJioQS c:ha;ge 

PAJ,AGRAPII EIGHTEEN The Agreement ,md l'an of Merger between aud among Ahold , New 
Bronco Acquisition Corp- , Dnmo , and Elway Advisors, LLC, violates Section 5 of tbe Federal 
Tnde Commission Act, as 3mended, J5 U. C- 945, and tbe proposed acquisjlioD wouJd 

consummated, violate SectIOn 7 of the Clayton Act , as amended , 15 US. c. ) 8 , and Sectiou 
the Federal Trade Commission Act , as afIeDded 15 U- C. 945. 



WHEREFORE, TIIE PREMISES CONSIDERED, the Federa Trade Comnlssion on ths Seventh 
day of December, 2001 , issues its complaint agail11 said respndents. 

By the CommissioD. 

Bejamn I. Beran 
Acting Secretar 

, SEAl.
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UNIED STATES OF AMERICA

BEFORE n DERA, TRADE COMMISSION


In the Matler of 

KONINKLIjKE AIIOLD N.

a cOIpmation


FileNo. OIl 027 
;md 

lJRUNO' S SUPERMARIllS, INC.

a corporalion-


AGREEMENT CONTAINING CONSENT ORDERS 

TIle Fedral Trade Commisson ("Conmrssion ) having initiated an invcstig jon of the 

proposed acuisition of 1000/0 of the outstanng voting securitie..; of BIuno s SupeaJkets . Inc. 
CBruno ) by Koninkjke Ahold N- V- (" Ahold"). and it now appearng Ihat A/wid and Bmno 
hereinafter sometimes refened to as "Proposed Rf"-spondenls " ar willing (0 enter into this 
Agrment Containing Consent Orders ("Consent Agrment ) tocliest cCllain assets and prviding
for other rebef: 

IT IS IIREBY AGREED by and betwee Prpoed Re.spondents, by their duly authOlind 
offcer and attomeys, and cousel for the Commission that: 

Prposed Respondeot Ahold is a cOIporaion organize , existing and doing business under 
and by virtue of the laws of the Netherlands, wilh its offce and principal plac of busine 
localed at Albert Heijnweg 1 1507 El ?Aand;n, The Netherlands. 

Prpod Resndent Bruno s is acorpo..on organiu-Al . existing, and doing busioc under 
and by virtue of the laws of the Slale of Dclaw;ue. with its olfice and ptincipal plac
busine located at SOO Laeshorc Parkway, Dinningh;un . AL 

PropoAl Responden!s admit all the jurisdiclional facts set fOM in the drdlt of Complaint 
heTe aUached. 



Propo Respond(;ts waive: 

(a)	 any further procedUJI steps; 

(h)	 the reuirement that the Commission s Order to Maintain Assets and Desion and 
Orer, both atthed hereto and made a par herf, contan a statement of findings 
of fact aod conclusions of law; 

(c)	 all rights to sek judicial review or otl",rwise challenge or contet the validity of the 
Order to Maintain Asts or the Deision and Order entere pursuant to this '..nsenl 
AgreeH)ent and 

(d)	 any claim under the l'1ual Access to Justice AcL 

Beuse there may be interim competitive harm. and beuse divestiture or oter relief 
reting from a proeeng challenging th legality of the proposed mngcr might not be 
possible, or might be less than an effcrtive remedy. the Commission mayissue its Compl",nt 
and an Order to Maintain Assets in this lIattr at any time afler it accepts the COnS"Tt 
Agreement for public comment. 

Propose Respoudents shaJJ submit within thirty (30) days of the date this Consent 
Agrment IS signed by Proposed Resndents an inirial report , pursuant to Conuission 
Role 233 . 16 C.EK 233 , and subsuent reports every thirty (30) days thereafter "ntilthe 
Dcrlslon and Order beomes final or tIle reuired wvesljtmc- are accomplished. whichever 
is L'alier, signed by Propo Respondents . setting fort in detail the manner in which 
Proposed Respondents have complie.d and will comply with the Order to Maintain 
 Assts 
and the Deision and Order. Such reports will not bIome par of the public record unless 
and until the accompanying Consent Agrment and Dccisiol1 and Order are accepted by the 
ComIni for public commenLiol1 

nus Consent Agr.ement shall oot bIome part of the public rcrom of the prong unles 
and until it is acepted by the Commssion. If this Consent Agrment is accepted by th 
C..mmssion, it. together with the Complaint contemplated thereby, will be placed on the 
publi reOId for a peiod of thty (30) days and information in repet lherelo publicly 
rdeased. The Commssion threafter may either withd!aw 	 its acptance of ths c.mset 
Agrment arK! so notify Prposed Respodents, in which event will take such action asit 

it may consider appropriate , or issue or arlfnd irs Complaint (in such foan as th 
cirumstances may ll'1uire) and issue its Decision and ender, in dispoition of the 
proceeng. 

This Consent Agreement is for settemcnt purposes omy ;md doe not constitute an 
admssion by Propose Respondents that the law has ben violated as alleged in th drt 
Complaint here attched, or that the facts as alleged in th drft Complaint . other than 
jurisdictional facts , are tme 



This Connt Agrment contemplates Iha" if it is acepte by Ihe Conunission, the 

Commssion may (I) issue and serve iL, Complaint coneponding in fonn and substance 
with the drft of C.omplaint hee attached, (2) issue and serve its Older 10 Maintain Assts 

isand (3) make information public with respet thereto. If such acptane not subsuently 
withdrwn by th Commission pUIlIant to the provisions of Comsson Rule 134, 16 

C.ER. !j 234 lhe Commsson may, without fmlher noti lhe Respondents, issue 
attbw Desion and Order contaning Ihe following orer to divest in dispoition of 
proeeng. Whn final lhe Deision and Order and Ihe Or to Maintan Asss shall have 

the sa forc and effec and may be alte modifiw or set aside in the same manner and 
within Ihesame time prvide by statute for other ordrs. Th Deision and Order and Orr 

shall beome fina upon service. Delivery of Ihe Complaint, the Deision 
and Ord, an the Onr to Maintain Assts to Prpo Respondent Ahold's counsel's 

offce and to Prpo Resdet Bruno s offces at the addr spfied in ths 
Consent Agrment by any mean speified in Commssion Rule4.4(a). 16 C.F.R. 94.4(a), 

shall consttute servce. Prpo Respondents waive any right thy may have to any other 
manner of service. Propo Respondents also waive any right they may otJ,elwistO have to 

sece of any Appendice incOlporatcd by ",ference into the Dtsion and Orer, ,md aglee 

that they ar bound to comply with and will comply with tJ,e Deision and Order 10 U,e sarne 

extent as if Ihey had been servW with copies of the Appendices , whne Prpose 
Respondents ar already in po=,ion of copies of such Appendicc- . l11C Complaint may 
be lLC;OO in constring the lenns of the Dc.islon and Order and Ordr to Maintain Assets and 

to Maintan Assets 

no agRment, undcrtanding, reprentalion. or InterprEtation not contained in UJe Decj ;on 
and Orer, Order to Majntain Assets. or lhe Consent Agreement may be used to var or 
contrdict the tCfms of the Decision and Order or OnJcr to Maintain Assets 

10.	 By signng this Consent Agrment , Propose Respondents repret and wanant th"t tJley 
can comply with Ihe provisions of the attached Deision and Ordr and the Order to Maintain 
As.o:ts , and thataJl pants , subsidiaries , affiliates . andsucccssors ncct. c;ary to effectuate the 

fu relief contemplate by this Consent Agrment are paries to U,e Consent Agreement and 

al bond threby as if they had signcd tJus Consent Agrment and were nmle pares to 
ths proceeding and to Ihe orders. 

II.	 Prpo Respondents have read the drt Complaint, Deision an Order. and Order to 
Maintan Asts contemplated hereby. Propo Re.spondents undestand Ihat once the 
Deision and Onr an Orr to Maintain AsseL' have ben is.sue they win be Ir"lull to 
file one or mor compliance ""pom showing thaI Illey have funy complied wilh the Decision 
and Orr and Order to Maintain Aset.,. Propose Re.spondenL ar)toc to rumply will, 11110 

tem1S of th Desion and Orr and O,der to Maintain AsL' , as applicable. from th date 
Ihey sign this Consent AgrmcnL Prpo Respondents further undeIsL'Id Ihatlhey may 
be liable for civil penalties in lhe amount provide by law for eah violation of tJlC Deision 
and Ordr and Older to Maintan Assts . as applicable, afer I!ICY beme final. 



- - - - --- - -

Signed \hs day of November, 200L 

KONINLlJK AHOLD N.


By: 
Cee van dL'f Boeven 
Presdent and Chef Executive Offcer 
Koninklijke Ahold N. 

J- Mad Gidley, Es:

White & Cae

601 Thrteeth Street, NW. 

Suite 600 South 
Washigton, D.C. 2005-3807 
Counsel lor Koniklijke Abold N. 

BRUNO' S SUPERMARKET'S . INC. 

By: 
James A- DemInt' 
President and ChiefExeculive Offcer 
Dr uno s Supermarkets, Inc. 

Michael H. Byowit7, Es. 
Wactell, Lipton, ROSCI & Katz 
51 Wes 52"' Stred 
New York, NY 10019

Counsel for Bruno s SupermarkeL" Inc.


FEERAL TRADE COMMSION 
BUREAU OF COMPETrI0N 

By: 
Sus Huber 
Attomey 

Richard L;ebskind 
Asistat Dirtor 

Joseph J. Simons

Dirtor

Bureu of Competition 



. - - - --- -

11/15/01 1Z:51 FAX 91202)262655 l!GES ONE tj006 

Sign thi ---- - day of November, 2001. 

FEDER TRADE COMMON, 
BURU OF COMETON 

By:

Ca van det Susan Huber

Prident Crud Executve Ofcc Attorney

Konnkjke Alw1d N.Y.


J. Mad Gidley, Es. Richard Licbskid 
Whte & DirecorAssistmt 

601 Tbteeth S'ree. , N.

Sui'e 600 South


Washington, DC 2005-3807

Omnsel for Koninhjke Ahold N. Joseh J. Simons 

Diector 
Bmcal of Competition 

BRUNO' S SUPERMARKETS, INe. 

BY: . 0' 
A. Derome 

I tk'md Chef Exective Ofcer

B o sSupcrmaket!r.


Michal n Byowitz 1'sq. 
Wachte!l Lipton Rosen & K.tz 
51 Wts52"" Stree 
New York NY 10019 
Counl fu BnU\o s SUpermlS, lr. 



- -- --- -- -

11i15/ 1Z,54 FAX 1Z02J262"55 I!= \l006 

Sign th --- day of Novembcr, 200L 

KONINUKE AHOID NY 

By: 

BRUNO' S SUPERMATS. INe. 

By: -­

James A. Demme 
I"'resident nnd UilefExecutive Officer 
Bnmo Supermarkets, Jue. 

Michael H. ByOwi E"l-
W achtd!. lipton Ros & Ka 
51 West 52 Strecl 
New York, NY 10019 
Counl for Bruo Supnnarkc, Inc. 

FEDERL TRDE COMMSION. 
BUREU OF COMPETilON 

By: 
Susan Huber 
Attorney 

Richard Liebskind 
t:r Direcor


Joseh J. Simons 
Dirctnf
Bur of Competirioo 



- - - _

11/15/01 11:54 FAX 912023182855 MEQ-:RS oNE Ql008 

Sigo thi _ - day ofNovomber. 200L 

KONINKlKE AllOLD N. FEERL TRE COMMON, 
BURU OF COMPETON 

By:

V"" dtlUo== "u Hub


Prdent =d OUcfExccutIve Offca AttolIJC

Koninkjkc Abld N.Y­


J. Ma Gidley, E'q. Rickud Licb 
Whte & Cae A"s:stant Dire0r 
601 1'hi.1o=.h S'r= N. 

Suite 600 s"nt 
Wasgton, D.C 2 38(1 0 -

Counel for Ko\cJi"c Mold RY Josh J- Simon 
Di=!= 
Bmeau of Competion 

BRUNO' S SUPERMRKES . me. 

By: ­
J amos A. Dcc

Pn:Oet an Chicfl:xccohvc Ofcc!"

BIU' 5 Supmnad,ct In


f)1b' 
witzF-


W""b'dl lip, R & Kaz

51 Wes 52"' Str 
NewYork NY 10019 
Counl for BnulO' 5 Snpcnnarkrl, In 
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F() rour Information Janu ry 18, 2U2 

Commission denial of petition for modification or interpretation of 
injunctive decree: 

The f- TC hi:S denied a petition by the Superior Court Trial La ers 
Association seeking () modificalion or in!erprel8lion of a Com ission 
older \0 Jimit its scope regarding price fixing. In its petition , r ived by the 
Commission on Seplember 20 , 2001 , and avai1able on the C' s Web 
site, the Association soughllo modify anorder issued by e FTC in 
Superior COUlt ri8/ Lawyers ' A t:ocjafjon Docket No. 1. The order 
prohibits collective action among the Association s me bers for the 
pwpose 01 ft flxing, inCfcasing. stabilizing or otherwse affecting in any waY' 
the level of fees paid by the District of Columbia Su erior Court to court 
appointed l;1wyers 

fhe modification requested by Ihe Association auld have allowed its 
members prac!icJn j before the D- C. COLJlts I discuss (1 possible collective 
work stoppage od(hessing t.he timinD of piJy' ent - if , for example , the D-
Courts suspend payrnenllor services rem fed - without the possibility 
01,3! their conduct would be questioned b Ihe Commission under the 
antitrust raws- nw A.,,soci;-j'tjon conten cd Hl t such activities would be 
excJusive!y pro- competjtive c!s 1he oposed consut!ations. would nol

involve any ef1011 to raise or rower ti - price of the lawyers ' services . The

petition requesfed , therefore , IhC1! Ie Commission Jimi\ U,e scope 01 the

order to anow such collective ac 


fhe Cornrnlssion sla!cl1 thaI )e plOposed collective boycot1 would ­

inasmuch C1S It affected the ,ning C)nd teu1IS of payment of lega11ees ­

affect the level of lees lor ,;uch legal services as wen , and tht1t such 

oction "was squarely rej - \ed when the Supreme Court condemned such 
conduct as per,sf: unl nL" AccOJdingfy. U1e Commission disa9reed WJ!h 
UU:' Associ3tion s as' ssrnent IhLlt the proposed collective conduct would 
be pro-competitive he Cormnission noted . however, that the Association 
is free. pursuont the order and the First Amendment , to petition the 
govcmrnent co CClning payment procedures C1nd further noted lhal the 
Dishict 01 Co! rnbia Coull system WCJS SIJvjE.'d to Ule Prompt Paymenls 
Act 

n,C Co rnisslfm vote 10 (Jeny the petition and place a copy on the public 
recar was 5-0- (FfC Dockel No. 9111; slatt contad is Daniel P-
Due re , Bure;llJ of Competition; 202- 3262526 

Commission approval of fin a' consent order: 

f ol!uwiny (1 public cornrnenl peT lod , the Commission has approved a fin;:)1 

consent order In Ihe matter concerning Royal Atloid NV and Bruno 
Supermarkets. , Jnc. lhe vole 10 "pprove the final order was 5--0- (FfC 
ri1e No. 011- 024"/; s\a11 cont(1cl i , Susan f tuber , Gureau of Competition 
702- 326- 3331 , see pf(; ;S rc!e;lse cJ,Jfcd (?('cfrnbqr L20QJ ) 

RcJat d Doment$ 

Doket No. 9171

In th Marer of 
Sup t-ort 
T fJalawers' A.oon 

pJl Ocnytg Peli fo 
Reopening an ModifK:ti 
or Inrerpretation, of th
Comiss Order 

!!ike Mold 

!Yno s Su rk!$.JlJ 
F1e No. 011 0247 , D.el No. 
('..027 

! rr;d




Copies of th docments mFtntid in !h rclse are avaitabJc fr rh F iCs Web sitetiJhv- hfJ and als from the FlC' s Consumr Re.';p0se CenLN , Roo 130, DO
Pennsytva Avenu , N . Wahing1on. D. c. L0 CaD toa-fr: 1-871- FTC-HELP-

MEDiA CONTACT: 

Ofce of Publc Affirs 

202-3252180 

(hftp:IIW-figDv/opal2J01Jf0205 htm) 
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UNITED STATES OF AMERICA 
BEFORE FEDERAL TRADE COIHMISSlON 

In tbe Matter of 

Docket No. C-4027 

KONINKLJJKE AllOLD N. V. 
a co..oratioll 

COMPLIANCE REI'ORT 
and SUBMITTED PURSUANT TO 

DECISION AND ORnER 
BRUNO' S SUI' ERMARKETS, INC. 

.a corporation-

Pursuant to the Feder-al T(ade Cornmission (the " Commission ) Dccision and Ordcr 

("Order ) issued as fmal mlhe ohovercfctcnced mattet on January 16 2002 , KonmkliJke Aholct 

V. and Bruno s SUpctTI'Hkets , Inc. (collectively " AllOld" ) submit this verified written tCpOr1 in 

accordance with paragraph VLA of the Order Pcuawaph V1A plOvides that: 

Within thirty (30) days afer the dalc this Order becomes fila! and every thil1y 

(30) days thereafer until Ihe Respondents have fully complied with the 
provisions of Paragraphs 11 and II of this Order , Respondents shan submit to 

the Commission velified wrtten repor1s set1inp, for1h in detail the manner and 
form in which they Intend to comply, are complying, and have complied with


Pa,agnphs U ,md II of this Order Respondeuts shall include in their reports 
among other things that are required fnHn time to time, a full descripl,on orlhe 
df011s being made to comply with Par agraphs II and il of' this Order , including 

a descriptioo of all substantive contacts or neeotf3tions for the divestitures and 

the identity of' 311 parties contacted Respondents shall include in their reports 
copies of aU wTittcn conununicatJons to and fiom such partics, aU iotemal 
memoranda, and all reports and JccolTrncndarioIls concenung complet1ng the 
obligations 



This repott sets f011h the manner and form in which Aho!d has complied with Pardgraphs n 

aod II of the OrdcL 

OfV0TrrJllJ';.) XtJRSU NTIQXi\R R)1' IjIJQE THE O,!DER 

The Proposed Respondents consummated Ahold' acquisition of the outstanding voting 

securities of Bruno s Supermarkct , Inc. pursuant to the " Agreement and Plan of Merger 

Dated as of September 4 , 2001 By and Among Koninklijke Ahold NV , New Bronco 

Acquisition Corp. , BIuno s SupennaIkets. Inc and Flway Advisors, LLC . as Stockholders 

Representatives" ("Acquisition ) on December II , 200 t 

Paragraph II A provides that 

(nJot tater than ten (10) Busmess Days anct the date on which the Acquisition 
IS consummated, Respondents shall divest , absolutely and In good faith, the 

MiHcdgcvll1e Assets as an ongoing business to Kroger pursuant to and in 

accordance with the Kroger Ag-,.cement (whIch agrcement shaH nOf vary 
contradict , or be constnled to vary or contradict , the terms of this Order), and 
such agreement , if approved by rhe Commission , is incorporated by reference 
into ll1JS Order and made pan hereof as non- public Appendix L Any failure by 
Respondents to comply with all ferms 0(- any Dives.titure Agreement related to 
fhe Mlledgevil1e Assets shall constitute a failure to comply with this Older 

In accordance with Paragraph ILA of the Order, and pursuant to an AgJeement of Purchase 

and Sale of Assets and Assignment of Lease by and between BI , LLC ("BI-LO") and The 

Kroger Co rKroger ) made and entered into on November 14 2001 ("KIoger 

Agreemcnt"), Ahold divested the MiliedgeviUe Assets to Kroger on December 14 2001 

which was within ten (10) business days of consummating the Acquisition as required by 

ParagIaph II A of the Order 

ParagIaph UB provides that 

(nJot later than tcn (10) Business Days afIcr the date on which the Acquisition 
is consummated , Respondents shall dIvest , absolutely and in good faith. the 

Sandersville . \sets as an ongoing business to \VJfln- Dixic pursuant 10 and 

7.­



accordancc with the Winn-Dixie Agreement (which agreement shall not vary or

contradict , or be constnJed to vary or contradict, the terms of this Order). and

such 38.reement , if approved by the Commission, is Incorporated by reference

into this Order and madc part hereof as non-public Appendix IL Any failure by

Respondents to comply with all tcrms of any Divcstiturc Agreement related to

thc Sandersvillc A5sets shall constitute a failure to comply with this Ordcr.


In accordance with Paragraph ILB ofthc Order and pursuant to an Agreement of Pm chase 

and Sale of Assets and Assignment of Lease by and between HI- , LLC cnI-LO") and 

Winn-Dixie Stores , (nc CWirmDixie ) made and entered into on November 13 , 200 I 

CWirUl- Dixie Agreement ), A.lOld divested the Sandersville Assets to Winn-Dixie on 

December 17 , 200 I , which was within ten (10) business days of consummating the 

Acquisition as required by Paragraph ITB- of the Order. 

I'ARAGRAJ HlIJ91'I IIE QRDER NOLONGER I'PUE O AllQLQ 

Paragraph tl A- oCthe Order provides in part that 

rilf Respondents have not 11.Jlly complied with the obligations specified in

Paragnlph It of this Order, the Commission may appoint a trustee or trustees to

divest the relevant Assets To Be Divested pursuant to Parap,raph II in a manner

thai satisfies the requirements of Paragraph II


A5 dctaiJcd above, Ahold has complied flfUy with the obligations in Paragraph IJ of the Order 

and divested the f\sselS To Be Divested pursuant to PaIaglaph II in a rnamler that satisfies 

the requirements oC Parawaph IJ and thus, the obliE;ations of Paragraph II of the Order no 

longer apply to Ahold 



YERIFIC JlON. 

Pursuant to Scction Vl A of the Order, on behalf of Ahol.! this AnuaJ Report has been 

verified by Sleven L Ortega, Executive Vice President and Chief Financial Offcer. BI- andLLC 

the verification is attached hcreto­

DA11 D: Februar 15 2002 

Respectfully s'Ubmitted


(b", 
J. MarkJ;i(Uey 


Douglas M Jasinski 
WHITE & CASE 
 LLP 
Suite 600 Soulh 
601 U 
Washington, DC 20005 
(102) 6265600 

Attooleys for Respondents 



- -

VERIFICATION 

'I1ils response has been prepared under my supervision fTorn records ofBI- , LLC, and is 

true and correct to the best of my knowledge and belief. 

In accordance with 28 USe. 1746, I declare under penalty of perjury that the foregoing is 

hue and COfTccL


/ cc

,?- Steven L. Orega 


Executive Vice Presid& and 
Chief Financial Offcel 

Subscribed and sworn beforE me in the Connty of 
Grc-enville , South Carolina, this _it) day ofr: 

February, 2002. 

-iL SEAL: 
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UNJTED STATES OF AMERICA 
BEFORE THE FEDERA. TRADE COMMISSION 

In the Mat1er of 
Docket No. C-40Z7 

KONINKLlJKE AJIOLD N. 
a corporation; 

COMPLIANCE REPOJU

and SUBMITTED P1JRSUANT TO 

DECISION AND ORDER 
BRlJNO' S SlJ'ERMARKETS, INC. 

a corporation. 

Pursuant to the final Federal Trade Commission (the "Commission ) Decision ,md Order 

attached as Annex I hereto ("Order ), dated January J 6 2002 , BJ- LO Holding, U.C and Bmno 

Supermarkets , Inc ("Bruno ) submit this veriJIed written annual report in accordance with 

Section VIR of the OrdeL Section VIB provides that: 

One (I) year horn the date this Order hecomes final , annually for the next nIne (9) 
years on the anniversary of the date this Order becomes final , and al other l11ncs 
as the Commission may require , Respondents shall file verifIed wnltell reports 
wIth the Corrunission setting forth in detail the manner and fom! in whIch Ihey 
have complied with and are complying with this Order. 

As reponed to the Commission on December 23 , 2004 , Lone Star U. S. Acqmsitions, LLC 

and Lone Star Fund V (U. ), LP. (collectively, "Lone Star ), entered into an agrecment to 

acquire from KoninkhJke Ahold NV. ("Ahold") all of the outstanding lim!tcd liability compallY 

interests in BI 10 Holding, LLC. As used herein , the term "Bl-LO" refers collectively to BJ­

lIoldmg, LLC and its sobsidiaries: BJ- , LLC; Bruno s; and Bmno , Inc. To the knowledge 

and behef of the undersigned , BJ- , LJ.C; Bruno s; and Bruno s lnc held or were the opcratmg 

companies for Ahold' s Supennarkets Ihroughollt the Southeastern United States prior to the 

HOUSTON li6!,WA.' 1 6S3:'S 00002 



acquisition ofl3 LO Holcting, LLC by Lone Star. Ths report sets forth the manner and foml in 

which 81LO has compliect with the Order subsequent 10 Lone Star s acquisition ofBl-

JIolcting, L1.C , but does not set forth information rcgarding compliance by Ahold , an unrelated 

third party, or compli'ilce by BI- LO prior to the consummation ofLene Star s acquisitIOn ofBI-

LO Holding, LI.C on January 30 2005 (the " Compliance Date 

COMPLIANCE WlTH CONSENT ORDER


DIVESTITURES


Previously, Ahold reported to the Commission that pursuant to Sections Il.A and H. 

Ahold had divested all properties as required by the Order in compliance with the Ordcr. 

NOTIFICATION OBLIGATIONS 

l.lIisitions 

Pursuant to Section IV A of the Ordcr, for a period of ten (10) years from the date the 

Order became final (January 16 2002), the Respondents named therein , (and from the 

Compliance Date , BI- LO) are rClJuircd to provide advancc writ1en notICe to the Commission 

prior to acquiring any ownership or leasehold interest in any facility that has operated as a 

Supcnmrkct within six months of the date of such proposed acquisition in Baldwin County or 

Washington County, (ieorgia. Bl- La has made no such acquisition since the Compliance Date. 

Pursuant to Section !VB of the Order, for a period of ten (10) years from the date the 

Order became final (January 16 2(02), the Respondents named thcrein , (and from the 

Compliance Date , BI- LO) are required to provide advance Wlitten notice to the Commission 

prior to acqmring any stock , share c1pital , equity, or other interest in any entity that owns any 

interest II or operates any Supel1larkcL or owned a Supermarket wIthin six months prior to such 

HOUS10N 3/(8(8\"1 t,83))-OOOO! 



proposed acquisition in Baldwin County or Washington County, Georbria BJ-LO has made no 

such acqllisition sincc the Compliance Date 

Restrictive Agreements and Removal of Fixtnrcs 

Pursuant to Section V. A of the Order, BI- LO may neither enter into nor enforce any 

agreement that restricts the ability of any person that acquires any Superrnarket , any leasehold 

intcrest in any Supermarket , or any interest in any retail location used as a Supennarket on or 

after Jiluary J , 2001 in Baldwin County or Washington County, Georgia to operate a 

Supennarket at that site irsuch Supermarkct was fomlerly owncd or operated by BI-LO. Since 

the Comphancc Date , BI- LO has neither entered into nor enforced any such agreements. 

Pursuant to Section V B or tbe Order , BJ- LO shall not remove any fixturcs or equipment 

from a property owned or le"scd by Hl- L.O in B"ldwrn County or Washington County, Georgia 

that IS no longer in operation as a Supermmkct , except (I) prior to and as pari of a sale, sublease 

assignment , or change in occupancy of such Supenuarkct , or (2) to relocate such fixtures or 

equipment m the ordiI1ry course of business to auy otber Supermmket owned or operated by BI­

LO- BJ- LO is in full compliance with Scctiorr VB of the Order 

Changes To Business Organization 

Pursuant to Section VII of thc Order , BI- LO is required to notify thc Commission thirty 

days in advancc of certam proposed ch,mges to BI- LO' s busincss organization. Section VII 

provides that Respondents (in this case , BI- LO) sb"ll 

(Njotify the Commission at least tlmty (30) days prior to any proposed change in 
the corporate Respondents , such as dissolution , assignment , sale rcsulting in the 
en1crgcnce of (' successor cOrpofJl10n, or the creation or dissolutjon of
subsidianes or any other change in the corporation that may affect compbance 
oblIgations arising out of this Order 

HOUSTON J-i6969v1 (835)-000:i; 



Since the CompJiancc Date, BI- LO has made no change to its business orgmuzation that 

affccts BJ- LO' s compliance obligations arising out of the Order. Howevcr, on December 14 

2006 , BJ- LO notified the Commission of a proposed change in the corporate Respondents in 

accordance with Section Vll of the Order. Confidential treatment of the December J 4 2006 

material was requested under the FTC RulesofPractiee (J6 CFR. 9 4. J(a)(c)). 

YEIUFICA TJON 

Pursuant to Section VI.B of the Order , on behalf of BI- LO , this Annual Report has been verified 

by Kevin McDougaJl , Secretary of BI-LO Holding, LtC, and tlie verification is attached hereto. 

DA TED: January ,-t( 2007 

Respeclfully submitted 

JENKrNS 8. GILCJJFIST 
A ProfessIOnal CorporatIon 

OJ McKinncy SUcci 
Sui!e 2600 
Houston , IX 77010 
(713) 9SJ:nS(, 

At10rney IC)f BJ- LO J lolding, LLC 

HOUSTON 37tJ9)()1.' J 68355- 00007 



VERIFICATJON


This response has been prepared under my supervision from records ofBI- to IIolding, 

LLC ond its subsidiaries, BILO, LLC; Bmno s Supennarkets and Bmno , Inc. ; and is trueInc; 

and correct to tbe best of my knowledge and belief. 

In occordance with 28 U. Sc: 9 1746 , I declare under pcnaIty of perjury that thc 

foregoinp, is true and correct. 

J/.

gaJl ­

Secretary,

HI- LO Bolding, L1.C


Subscribed and sworn before me in the County of 
Grcellville , Suuth Caroliua, this ld,'-day
of hnuary, 2007. 

(f /C
(Not"JY PublIc) 

My Commission Exires 

SEAL September 1 2015 

HO\.SJON l-i('9Uh! 61-355--00002 
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UNJTED STATES OF AMERJCA 
BEFORE FImERAL TRADE COMMISSJON


COMMJSS10NERS: Timothy J. Mmis, Chairman 
SJleila F. Anthony 
MozelJe W. Thompson 
Orson SwindJe


Thomas B. Leary 

In the Matter of 

KONINKUJKE AHOLD N.

a corporation;


Docket No. 
 017


and


BRUNO' S SUPERMARKFfS , lNC. 
a cOJporatioD-

DECISION AND ORDEH 

Tne Federal Trade Cornnssion ("Commission ) having initia1ed an invesgation of tJle proposed 

acquisition of 100% of tIle out,taJ1hng voting semrities of Rt spondent Bruno s Supmnarkcts, Inc. 
("13runo ) by Respondent KoninkliJke AJlold NV ("Ahold"), hereinafter relened to as "Respondents 
and Resndents having been fmnished tJ1ereafter with 3 copy of 3 drJi! Complaint tJ13t the Bmeau 

Competition propose to present to the Commission for its conSIderation and which, if issued by the 
Commisson, would cbae Respondents with violatJOILs of Section 7 of the Clay10n Ac1, as amendcd, J 5 

USe!) 18 , and Section 5 oftbe Federal T""Je COIlunission Act , as amended, 15 u.se Ii 5; and 

Respoodenl') their attonlCYs, anci counsel for 111C Conllssion having thereafter executed an 
Agrent Containing Consent Orders ("Consent AgIeem(11t ), containing an admission by Respondents 
of all the jurisdictional fuc1s set for1h in tl1e aforcsair! dral! of Complaint, a stalernent that tJ1e signing of said 

Consent Agrment is Jor set11ement purposes onJy and docs not constJhJte an admisson by Respndents 
that the Jaw has ben violated as alleged in snch Complaint, or that the facts alleged in sneb Complaint, 
OUlcr than JU1isrlictjona i Kts, are tn)c and waivers and other provisjons (is required by the Cormnission 

Rules; and 



l1JC CoIIssion having thereafter considerd the maner and having dctennied that jt has reason 
to believe that Respondents have violated the said Acts, and tbat a Complaint should issue s1atig Its 
chare, in that respect, and Jlavmg thereupon issued Its Complaint and an Order to Maintain Assets, and 
havig accepted the executed Consent Agreement and placed snch Consent Agreement on the public 
record for a period of thirty (30) cL1YS for the recL1pt and consideration of pub he comments , now in further 
conformity with the procedure described Commission Rule 2 , the CommissioneFR 

hereby makes the foJJowingjmisdictonaJ fmdings and iSSUES the foJJowing Dec1sion and Order ("Ordc, 

Resondent Ahold is a corporation organized, existing and doing husines lmder and by 

virtne of the Jaws ofthe Netherlands, with its offce il1d principal place ofbllsiness locatcd 

at Albert HeiJIlweg J , 1507 EH laandam, The NctJJe! lands 

Respondent Bnmo s is a corporation orgamzecl ex,,1:ng, amI doing busincss llJder and by 

virtue of the laws of the St.ate of Delaware, with its office and princip;d place of business 
located at 800 Lakeshore Pitkway, Birgham, AL 

DIe Federal Trade Commj"Jon has jlBlsdictlOn of the subyci motter of tills proceding 
and of the Re'pondenl" and the proceeding IS JI the publIc JItewst 

OHDEH 

rr 15 ORDERED that. as 11sed in ths Order, the foUoWTIlg definitions ,baU apply: 

A- "Abold" means KoninkllJke Abold N , its directors, offcers , employees , agents, representatives 
predecessors, successors, and assigns; its joint ventures, sl1bslclianes , djvlsions , g)OUPS, and aiTilates 
CAntrlJed by KonikJijkc Abold N.V (incJurliug, but not limited to , BI- , LLC, and New Bronco 
Acquision Corp.), and the respective ctirL1ors offcers, ernployces, ;lgcnts, representatives 
snccessors, and assign of cach-

B. ' 'Bnmo '' means Bnrno s SupemJarkets, Inc., its directors, ofDeers, employees, agents 
TC'Presentatives , predecessors, successors, and assigns; its joint vcntlJres , subsidiaries, clvisjOIl 
grups, and afiates cautIOlJed by Bruno s SupeImarkets , Inc , and thc respective directors , offcers 
cmpJoycES, agcnts , repIEsentatives , SllCCf5S0TS, and ass1gns of c3ch 

C. "Respondents" means AboJd and Bruno , jndividually and coJ1ectively 

D. "AC'llsiton " means Abold's proposed aC'lisition of the outstanding voting seanities of BIlno 
puruant to the "Agreement and Plan of Merger Dated as of Septembu 4 , 2001 By and Among 
KoninkJt)Ke .A"hoJd N. , New Bronco Acquisition Corp. , Bnl1o s SlIpcnnarkcts, Jnc. and Elway 



AdvisoTO, 1.l.C, as Stockholder s Representatives. 

E "Commission" meem the federal Trade CommlSSJon 

F. "Assets To Be DJVestec!" means the MJlJedgevile Assets and Ule SamJesviIJe Assets 

G. "Busines Day" means any d3y exduding SatmcJy, Suncby and any 1Jnited States FedcJaJ holiday. 

Commission-approved Acqui,cr me"ns any entity approved by the Commission to acquire eilllr 

or both of the Assets To Be Divested pu,,;uarlt to thIs Order 

Divcst:itme Agreernent" Tneans any agrcc1nent between the Respondents .and a Cmnmission­

approved Aequircr (or a tn1See appointer! pursuant to Paragrph II of this Ordc. and a Commission-

approved Acqllirer) and all amendmenls, cxhibits, at1achmmts, agreements, and schedules thereto 

related to the Ascts To Be Dlves1ed that have been approved by the Commission to accomplish the 

reqireenls of this Order. 11le term Divestitme Agreement inc!ur!es as appropriate, the Kroger 

Agrment, and/or the Winn-Dixie AgrlTment 

T)ivestiure Tms1ee(s)" means 'my person or entt1y appointed by tbe CODlJIllSSlon pllT;.lJant to 

Parag.rnph .il of the DccisJon lmo Order to 3Ct as 3 IJustce m this fDi111C 

Kroger" means The Kroger Co , 3 cmporJrion orgaru7.ccl existig and doing bu.c;ioes.s under and by 

vittu of the laws of the SU1te of OhIo, Vo'ith Its offces and principaJ place ofbminess JOC3ted at IOJ 4 

Vine StrtXt , Cincimlali , Ohio 15202- J 100 

L. 'C-KToger Agreement" mccms Ole "Agreement UfPuIchase aDo SaJe of A-;sets and Assigml)Cnt 3lJd 

Assumption of Le;be" by aud between DI- LLC and The Kroger Co. made and enterer! into on 

Novembe J4 , 200J , and all amendments, exhihits, atUlchmcnts, related agreements, and schedules 

Ulcrc1o, that have bc"t:n approved by the Commission to accomplish the requirement,; of this Order. 

MiledgeviUe Assets" means the Supermarket curntly operated by Respondent AhoJcl under the El-

La ITllde n,une located 31 1692 Nonh CoJumbia SITeet, MilJedgeviIlc, Georga , 3 J 061 , and all assets 

Icases, properties, govenunent permits (to the extent trasferable), costomer lisLs, business and 

goowill tangible am! inh'igibJe, related to or 1L,cd in the Supem13Iket business operated at that 

location, but shalJ not indude OJose assets consistng of or penaing to aIlY of the Resnd'"ll" trcle 
Jnarks , tude dress , service marks , or trade names- PTQyidr_d, PpwevcL the invent01Y of consumer 

goods ,md mCIchantJise oWlled by I1Je Respondents fm sale in the ordinary course ofthe SupermaJke1 

business may be exduded from Ibe divestiture at 111e option of the Commission-approved AC'luiJtT. 

N. " Sandcnil1e Assets" meam Ule Supcnl1rkct CtJTeIJtJy operted by Respondent AhoJd underUJe BJ. 

La ITade name located at 648 Harns Stred, SandersvIUe, Georgia, 31082, and aU assets, leases 



proper1ies , i'ovcmmcnt pnmits (to the extent transfcrbJc), cu 1()mer lists, businesses ami goodwilJ 
langJbJe and intangible, rrbted 10 or used in the Supermarket blLsiness opnated at thai IOGltion , but 
shan nol mchlde those essets consisting of or pel1aining to any of the RespondeJlts' \Jde JJaJks , ffde 
drcss , selvice mal ks, or IT3de names F'92ickc bOVi-"""L Ihe inventory of consmner gOOtts and 
lYeIchandise owned by UJe Respondents for sale in the ordin31Y COlITe of the Supcrmarkct busirw_ 

lIay be excluded !Tom Ule clivestJtme "t tJJ option of the COmmosion- approved Acquire! 

SupeIIJatket" means a fltll- line retail grocery store tbat canies a wide varety of food and groccIY 

ITems in paricuJar pnxhlct categories , including bread and ,hilY products; rcfrigerated and fiDzen food 
and beverage plOducts; fresh and prepared me;ts and poultr; produce, including !Tesh fmits and 
vegc!2blcs; shclf- s!2bJe food and beverage prochJcts, includig caned and othcr tyes of pack:ged 
products; stap1e fooc!tufis, which rnay indude salt, "'gar , flour, sances, s'Pices , coffee, and tea; and 
other grocery produc1S , incJnding oonfood items such as soaps, deteJgents, paper gDods, other 
household pmchJCts, and health ami beauty aids 

11riJd Party Consents" mcans aJJ consents from any p=n other than the Respondents, including aJJ 
J;mdJonLs, tbat are necessary to effect the complete transfer to the Commission-approved Acglllre,\s) 
of the Assets To Be Divested 

Winn-Dixie" me:ms Wino-Dixie Stores, Jnc , a corporation organized, existing and doing blL';lnesS 

unoer and by vlr1lJc of the J:r\'/s of tJw State Of1'Or1Clf , with its offJces and principal place onmsmcss 
10Cltcd et 
 OEdgcw()d Courl, JacksonvIlle , Florida 32254. 

WinnDixic Agree-rnent" means "Aj:jreemcnt ofllITchasc ,rou Sale of Assets and Assignment and 
Assumption 01 Lease" by and between BILO, LLC and Wino-Dixe Stores Inc made and entered 
into on November J 3 , 200J , and all a:mcndmcnts, exhibits, attchments, reJakd 3grerncnts, and 
schedules thneto , that have bc:cn Zlpproved by the Commission 10 accOlnpJisb tbereqllirements of this 
Ordcr 

rr IS FDRTHEH ORDERED that: 

Not later than ten (J 0) Bminess Days after the date on which the Acqnsion is consmmnated 
Rcsponrlents shaJJ dives absolutely and in good faith the Miedgcville Assets as an ongoing business 
10 Kroger pUICJant to ,lld in accordace Wtth the KrogG Agreement (which agrment shaJJ not V31Y 

or contTIdict , or be constJcd to vary or contradjct, the terms of 9ner), and such 8grlnent, ifthis 

approved by tl1 Commission, is incorporated by ",fermce illto Uus Order and made par1 heITof as 
non public Appendix J. Any farJur by Respndents to comply with aU temJS of any Dive,s1itnfe 
Agreement ldated to the Milledgevilk A=ts shat! constitute a faihrre to comply with tins Order 



rovrdl:cl, hOVlev , that ifResl'ondcnLs have divescd the MiIJedgeviIJe Assets to Kroger pmsuant 

to the Kroger Agreement pnor to the date this OrdcT becomes final , and if, at the time the 
ConuDiss)on determmes to make this Order final , thc Commision notifies RC.;pondenls tJrat Kroger 

LS not an aceeptabJe purchaser of the MiDedgevilJc Assets OI that the manner in which the dive,;titu 

was accomplished is not acceptable, then Responden1s shal imme.diately rescind the bansaction 

wIth Kroger and shall divE5t the MiJ1edgeviUe Assets within thre (3) months of the date the Order 

becomes final, aJ1Solutely and m good faith, at no minimnn plice, to an aUjuirer tht receives the 
prior approval of .the Commission and only in a mmner that recives the prior approviU of the 

Cmnuussion 

Not later tJ,;m ten (J 0) Business Days after thc date on which the AUjuisition is conswnrled 
Respondents shaJJ divest , absolutely and in good feith, the Sander;vtlJe Asse1s as an ongoing busiess 
to Wilm Dixe pursnant 10 and in accorcLmce 'With the Winn-Di'Ce Agrent (which agreement shaJ 
not vary or contraclct , or be constmed to vary or contradict, tJre tcrms of this Order), and such 
agreement , rf approvcd by the Corrunission, is incorprated by reference into this Order and marle 
pan hereof as non public ApP"'Tdix n. Any failure by Resndents to comply with aU tenns of imy 

Divestiture A?!eement related to the Sanckr.lle Assets shaJJ collstnute a fa1hm: to comply wrt this 
Ord CL 

Erovided , 112,vc'ler, Ib"t if Rcsl'ondcnts have clvested thc Saudersville ksels to Wir !)xie 
pur1Jant to the \Viml-D'ixie AfJEc1Jlent prior to the date this Order becomes final , and If, 3t the time 
lIlt: Cornrnission dCieITIJncs to make this Ordcr final, the Conm)iSS10n DotJfic-s RespoIJoents that 

Winn- DixIe is Dot ;In ,JcccptabJc purchaser of the SandersvilJe Asets or 111at the manner m wInch 
the divesitme was accomplishc'C LS not acceptahle, tlren Re';pondculs sbaU immedia1e!y r"scind the 

transaction wilh WiHn Diie and shall divest tire Sanoersvik Ass('i s within tlm.'C (3) months of the 
(\:tc the Ordu becomes finaJ , absolutely and in gexxl faith, at no mmmmnJ price, to;m acqlluer U131 
receives the pnor approval of the Com111lssion ano only in a manner that rl el\lE-') 11Je prior !ipprov;:JJ 

of the Corrll.-ussj011­

RespoJK!ents shalJ obtain aU requircd Tilird Party Consents prior to 1he dosing of eacb Divestiturc 
Agreement pmsnant 10 wlucb tJte Assets To Be Divesed are divested to a Commission. approved 
A cquireI.


D. Any Divesb1ure Agn:emenl bct\veen Hesl'ondenls (or a tn1See appointed pursuant 10 Pard graph m 
oftbs Order) and a C01Tmission approvcd Acquirer of the Assets To Be Divesed that has been 
approved by the Commission shaJJ be deemed incorporated by reference into this Order, and any 
J",lure by Respondenls to CDnrpJy wrth tlrc terms of such DivesthJre Agreernent sbaU constitute a 
finlmc 10 comply witJ, this Order. 

Jlte pmpose of tile dlvcstitmcs is to ensme tbe continuation of the Mil1edgevile Assets and tJ,e 
SrmdcrsviIlc A\scts as ongoing,viabk enterprises engaged in 1he SupcTInarket business and 10 JeJnedy 



yg-, 

4 The Div""titme Trustee shalJ have twelve (12) months fiom Ille date the Commission approves 
rhe tms1 agreement desCDbed in Paf'dgraph IlL B 3. 10 accomplIsh the clivestiture(s), whlCh s!nJJ 

be O'ubJeclto Ilw prior approvaJ oftiJe Commission If , however, al tite end oflhc Iwelve- month 
period , Ille Divest T mstee has submitted a plan of divestiture or believes that the divestitttre(s) 

can be achieved WJthin a " lsonabJe time, the dives1ilure period may be extended by tile 
Commisson, or, in the case of a (olit-appointed Divestiture Tmstce; hy the cou11; )2ovlded 
however, the Commission may extend the clvestitmc period orcly two (2) times 

5. 'IlJe Divestiture Trustee shall have filII and complete access to thepetSoilnel , boob, records and 
1'1ilties relating to the relevant assets thai are required to be clvesled by Ilus Order or to any 
other rc!evant iJlfoJTtion, as the Divestiture Tmstee may requesl Respndents shall devc!op 
such financial or otiler inormation as the Dive;;titure T mstc'C may requesl and shall COopcfdte wih 
the Divestiture T nrstee Respondents shalJ tae no action to intelfere with or impede the 
Divesture Trus1ce s accomplishmmt of the divestlnmo(s). Any deJays in divestiture caused by 
Resondenls shall cxtmd the time for divestitue ander tlris Par;Jgfdph in an amoant cqmllo tJ1C 

delay, as detcrrmned by the COJTITnissJon Of, for a coml- 3ppoiJlteo DJvcstitun Tmske, by the 
court. 

6- The ms1ee sha11 use hjs or her stDlvestjnlJ' efforts to negoli:i1e tbe most favorah1e price cUJd 

tenns avallabk in et'Ih contract that is subriHecl to tJJC ConllTlIsslOI!, subjcC1 to Res-pDHdcnts 
absohJte and lTIcondirionaJ nbJjgation to dIvest at no minmmm price- The clI'\' cstlture(s) shall be 
made in the JDaDDer and to a COIIlInisslOn- approved Acqu.Icr as feqllirerl by this Order;pfD 

D'( T, iJ tne Divestitllc Truc;ee receives bona fjde offers 11Dm more t1JJJ1 one acqllinne, entity, 
Jnd if the COInlnission detcmlUlcs to approve more than one SIJCh C(ruiring entity, the Dive,litnre 
Trustee shaH divest to the acquirng entity scJec1eu by RcspoIJk"nts fJOrn among those approved 
by the COIIlrnsion; PIQWgj filrtlL(L that Respondents shaH seh.Tt such ultJiy w1tlnu 

f)ve (5) Thl')ine Days of rrcciving notification of the Connnission s approvaL 

7. nJe Divesiture Trustee shalJ seJVe, without bond or other security, at tile cost aDd expnse 
ResomknL\ on such RdSnable ;:u c.:ustomary temlS and conclrions as the Commission or a 
court JIay set 111e Dive,1iture Tmstee s!laJJ bave t!Jc autJlOrity 10 employ, al the 0,,,1 aud expense 
ofRespondclJts, SlJch consuJtaDts, accountants, t1ttorncys , inveS1nlent bankers , bu.'.;iness brokclS 
appraisers, and other reprcsentatives and assistants as an: necessary to caIrY 0111 the Divc 'btme 
Tnt,,1ee s duties ;:md responsibilities 

. c 
l1JC Divestiture TIllS1cc shalJ Jccount fcn aU monJes dcrived 

frm the divcstitlIK(s) and an expenses incmred- Ann approval by the Commission alld, in the 
casc of a coult- appointed Divcstiture T nL,tee, by the eO\lt, of the aCCOJUlt of the Divestitur 
Trustee, incJuding fees fOr his or her services , a11 remainig JDOJues shaJJ be paid 3t tiIC diretion 
of the Respondents, and Ihc Divestture T nJStee s pown shalJ he tcrmirteti The compenation 
of the Dlvesb1ure T nL'.tee shall be based at least in SlV)liilc.:mt part on a ummlissiml ,urangCl1n1t 



contingent on tI,e divestiture of all of the relevant assets that ale reguIrcd to be divested hy this 

Order 

8 Respondcnts shall indemrufy the DivcoLitme Trutee and hold the DivestJtu Tmstce hannless 

agains1 any Josses, cJairns. darnages, JjabjJjties, or expenses aJ ising 001 of or in COimcctlon \V1th, 

the performance of the Divestiture Trustee s duties, inch\lling aU reasonable fee of COW1';I and 

other expenes incurred in cormectionwith the prepaJtion for, or defense of, any dum, wbethcT 

or not resting in any liability, except to the extent that such loss, ckrin:'s , damages, habihties; 

or expenses resuJt from misfeasance, gross negligence, willful or wanton acts, or bad fatlh by the 

Divf_stiture ' fnlstcc: 

9 Iftl,e Divestiture Tlm1ee ceases to act or Jails to act diligently, a slJbs1ittJte Divestiture Trutee 
sball be appointed in the same marmer as provided in PargIdph ID_A of ths Older. 

. The Comrnjssion or, in the case of a court-appointed tnl')tee , the comt, may on its own inlt1;:tlve 

or at the reques1 of the Divestiture T nISee issue nch addi110nal OIS1crs or directions as may be 

necessary or appmpJi"te to accompJish the divestiturc(s) Jequired by this Older. 

1) In the event that the Divr,-tjture TnlS1ec de1emlies that lIe or she 1$ unable to rIivest the JeJcvant 

Asset') To Be Divested pursnant to the n:1evan1 Par-aPFJph(s) in a manner ilJt preserves thelf 

ITh1.Tketabdity V13bihty and competitiveness U1d ensures tJlClf contInued use :.tS Supermarket 

busines.c;cs, the Dives6tme Trustee ITlay divest SUc1l additional assets relatcd to the reJevaDt 
Supermarket bl1sinessc:s of the Respondents and effect such aITClngciDtl1ts as an: necesSt1ry 10 
satisfy the requirements of this Order. 

J 2 11)(: Div sljtlIre Tnl.')!cc shaH have no oblip.arion or autJlori\y 10 opn lte or maintain the reJevant 
:Lc;setS ICtJuired to be divested by tills lldc'T 

J 1. 11,e DivcstJnne Trutee shaJJ rcpot1 in writing to Res'j(moeJ\ts and the Commission evcI) ,ixty 
(60) (bys conceming tbe Divcstitme Tmstee s etfOI1s to accomplisb the divcstjtures). 

I 1 Re'pondents may rctJII the Divesit Trnstee to sign a cuS10miuy confidentiality agnxmcnt; 

PIQvjcL Q, hQ",".YIT, such agreement shaJJ not renct tire Divesl1turc Trus1ee born providulg any 

rnforrnabon to Ole COlnmissloIJ-

IT IS F1JRTHLR OIU)LRLD ulat, for a period of ten (J 0) year commencing on tJ,e date this Oroer 

becomes final , ResJ)ondcitlS shaH DOt, dilect1j or inclrectJy, th)uglJ SlJbsjdialies, parterships or othciwjse 
\vllhcmt providing advance "\vJit1cn notification to COlllissJon:tl1c 



Rcspondents shall not remove any fixtures or equipment from a property owneci or leased by 
Respondents in Baldwi County or Washington C01mty, Georgia that tS no longer in operation as a 

Supnmarket, except (I) prior to and as part of a sale , sublease , assignment, or change in occupancy 

of such SupemJarket; (2) to relex:ate such flxtwc, or equipment in the ordinary coursc ofblLsiness to 

any other Supermarket owned or Oper,Jlcd by Resondents 

VI. 

IT IS FURTHER ORDERED that 

Within thiry (30) days afer thc elate Uris Otder becomes final ard every thirty (30) days thereaftcr 
lmW the Resondents have full complied with the provrsions of Paragraphs II and il of this Order 
Resondents shall submit to the Conll on verified wnllen H'PorS scttng forth in detail the marer 
and form in which they intend to comply, ile complying, and have complied with Pargrhs n and 
II oftJ:us Order Res'jnrknts shall inchrdc in their reports, among otJrer jhings tJlat aIe reqt:ured frm 
time to time, a Jirl! desction ofthe dbrt, being made to comply wrth Pargraphs n rmdil of this 
Order, including a dcscripuon of all substarrtJVc contacts or negoti"tions for the rlivestitml.'S and the 

identity of all pCties COttt cted Respondents sltaH incJmk in their reorts copies of "JJ wrtten 

coIDmoocatiorl,) to and frOJll such parties, aJI internal mernOIanda, ;md all report,; and 
n.X:OImnencL1tjofls concerning completing the obJig l1ions; and 

B. Onc (J) ycar aoru the d2te this Order becom,,, tinal , mmualy for the ncx1 nine (9) years on the 
annjverry of the date this Order txxomes final , and at other tmJes as the ConlD issjOI may reuire 
Resndents shall file veriflcu \vnnen rqxn1s wlth the Comnrisson setting lor1h in c1etaiJ tJ1e mumer 
and fonn in which tlJcy have complied and (HE comptying v"ith this Order. 

VII. 

rf IS FUR'I1lEH ORDERED that Rrc\lXmdeots shaH notify tJre Commission at leas tlritty (30) 
days prior to any proposcd change in the cmporate Respcmdents, ilch as dissolution, assignment, sale 
resultg in ile en1ergence of a successor corporation, or the crearion or dlSsofutJOnof subsidjares or auy 

other chage in the mrpoTJlion that may aikct compliilrce obligations arising out of this Order. 

VlD. 

n' IS FURTHER ORDERED that; for the purpose of detenninirrg or securing compliance witJl 
this Order, lld subjeL1t() any legally Jecogrzed privrlege, upon wrllen rcquest with reasunabJe notice to 
Respondents made to their principoJ United States offce, Res1Jondents shaJJ permit illY Chlly authorized 

repITentative of 1hc COIInnissiDn: 



A. Access, dug oflice hours of Respndents and m the presencc of counsel, 10 all facilitics and access 

to inspect and copy all books , !edgers, accounts , cOTlespondenee, memorada am! all other IeCOnts 

and documnl1s in tbe possession or tmder the control ofRespondenls relating to compliance with this 

Order and


B. Upon five (5) days' notice to Res-pondmts aDd wiuJOut rcstrJ.nt or interference from Respondents 

to interview offcers, directors, or employees of Respondents , who may have COlmscJ prosen1 

regardig such mattcrs


By the Commission 

Donald S Oark 
Secretary 

JSSJJE: January J 6 2002 
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OO Ahold 

Ahold agrees to sell BI-LO and Bruno s to Lone Star Funds 

MJjor milestone achieved in EVR 2.5 billon divestment program 

Zaandam, lhe- Nelherlands , December 23, 2004 - Ahotd today announced it has ente-ed into;m

agreement to- sell its U.S. retail s.ub-idiaries BI.LO and Bruno s to an affiliate of the lone Star Funds for


tala I cash proceed$ of up to USO GGO mimon. UI-LO and BruHo s wil retain -all of their debt obligations


and other li::bilities inc.uding capitalized lease obllgalion3, attough Aholrl may be contingentty liable 

under cx.isting guarantces in respet: of a porton of such capitalized lease obligations. 

The final purchase price is subject to customary price adjustmenls. Closing is anticipated in the first

quar1er of 200 and is subjec to Iha futfJlment of customary dosing condftions , inducting antitrust


3pproval. The dosing is not subjec to any financing conditJoo- AI dosing, Ahold will recive cash


proceeds of USD 56 mimon and a letter of credit for USD 100 millon wil be placed in escJOw. Within 18


monlhs of dosing, Ahold will be entitled 10 rer-Rive the balance of Ihe purchase price of up to US9 100


mrllion depending upon HI- LO and Bnmo s achievil1 ccrtain targets relating to disposition'S of inventory,


re;:! esl31e and olher assels­

8110 and I3nmo s are tw of Ihe leading 100d Icla rl chains -In Ihe Soulheastem region of the UnileLJ


Slates with ) combin d store counl of over ?,SO slJpermar"kets and comhined 7003 net sales 01

ZlppH'xim-a\ely (UR 4_ 7 billon


This divestmenl comes at the end 01 a year of IrcJnsltion for Ahold and marks a major mileslone along

our Hoad to Recovery: said Ahold Plesidcn! and eU) Anders Moberg- "Divesting BlLO and Bnmo s is


part of our slrategy 10 optimize our portfolio and strengthen our financial position by reducing deb!. Our

US. retail business will be funy foctJsed on our olher prominenl supennarkel operalions , Stop & Shop 


Gian!- landover and Giani- Carlisle Tops. We commited ourselves to a caring and careful divcslrnent of

81- LO and Oruno s in the besl inlerests of our associates and shareholdefS- This has been achieved and

our l;:oad 10 Recovery' is on hack: he concluded. tone Star Funds , based in Dalb.s , Texas , is a leading


S. private investment company Iha! manages more than usa 13 billon in assets and investments if)


North America , EUfOpe and Asia.


Ahold acquired SI- , headquaJ1clcd in Mauldin , Sou.th CaJolina . in 1977. The cornpany operales 28

stores II) Soulh Carolina , North Carolina , Georgia and Tennessee. BI-LO employs approximatel 23 000


associ ales- Ahold acquired Bruno , based in Birmingham, Alabama, in 2001. The company operates

168 stores in Alabama , Florida , Georgia and Mississippi- Bruno s employs approximately 11 500


;Jssociales


Cert;)in statements in this press release :are u'orward- Iooking statements" within the meaning of U.

federal securilies laws. TI)ese forward- looking tatemel)ts include , but are notlimitcd \0, statement'S


regarding AhoJd' s intention 10 complete Ihe divestment olel- LO and Bruno , Ahold' s ability to

consummate rhe transadion, statements relating to Ihe 10tal cash proceeds Ahoid expec.s to receive

Ahold' s expectations as 10 the timing of Ihe closing and the p yment 011he balance 01 the pUfchase

price that roay OCCllI after !he dosing depending on 1he compcmies iJchievjng certain dispositjon targets

the conlllbution of the BllO and Bruno s s",le to Atloid' s debt reduction and statements as to Ihe

ad)icvt'ment and pfOgress of Ahold.s RO;-H1Io Recovery progrorn . These fmwardlooking sta!ernents arc

subjpc\ 10 risks , u11cer1ainties and other !actors th;Jt could cause actual resulls 10 diHer maleriaJty ham


iutwe ICsul1s expfes ed or implied by Ihe fOr\'I;Jrd looking slatements. Imporl;Jnt factors that wuld cause-


actual re \JHs 10 differ ma1erially horn the information sel forth in these forward- Iookin!j stalernenls


include . but are not limiled to AhoJd. s aUllity 10 complete the diveslrncnl 01 01- 1 0 and Bruno , the effect
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of any adjustments to the proceets Ahold wiU receive in the sale, any inabilty 10 obtain, or delays in 

obtaining, antitrst apPJOval , the aL1ions of government and law enforcement agencies, the inabilit to 
satisfy, or delays in satisfyng, dosing conditions , BI-LO and Bruno s abiuty to achieve certain dispusiton 

largets , Ahold' s flquidrt needs exceeding exped levels, th ability of Aho to implement sucssfully 
its plans and strategies , the dIversion of managemcofs attention in implementing plans, the effect of 

general economic conditions , actions of competiors and increases in competition in the markets in 
which Aholcfs subsidiaries and jQint ventures operate and other factors discussed in Ahold's public 

fiings . Many of these facors are beyond Ahold's abilty to cotrol or predct Given these uncertainties 
readers are cautioned not to place undue reJiance on the forwrd-looking slatements, which onty speak 

as of the date of this press release. Ahold does not undertake any obligation to release publicly any 
revisions to these forwrd-looking statements to reflect events orcircums.tances after the date of thi 
pres.s release or to reflect the occunenc of nanticipilted cven1s or circumstances , except as may be 

required under applicable securitJes laws. Outside The Nethel1aods, Koninklijke Ahold NV_ , being its 

tegislered name , presents itsetf under the name of "Royal Ahold" or simply "Ahold. 

1'1 1./17nnnr. 17- t.R PM 
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ET DATE TRAS NUM ETREQSTATUS PARTY NAME 

11 Ji\­ 70050359 Onex Partners LP 
Laidlaw International , Inc 

Amercan Medical Response , !IlL 

EmCare Holdings lnc, 

70050381 Sd\alN. loe 
KAGT Ho1dings . In 

KAGT Holdings , Inc, 

200504 t 1 The Ver;tas Capital fund L P-

Computer Sciences Corpration 

OynCorp International . lLC 

DyCor International Asset Corp­

20050421 Lone Star Fund V (US), l.P-

Konink!ijke Atloid N_ 

ARP . ete 
BI­ , Lie 
Golden Galton Holding LLC 
vis 81- '-0 Brands , !nc-

Bruno , Inc , Bruno s Supermarkets . Inc 

20050437 CentcrPoint Lncrqy. InL 
American Elc'Ctric Pmver Comp;:my, Ine 

AEP 1 exas Central Company 





00 Ahold 

Atloid completes sale of BI-LO and Bruno s to Lone Star 

January 31 ;lO05 
Divestment program neady completed. 

Zaandam . The Netherlands, January 31 , 2005 - Ahold today announced it has completed tile saJe of its U. S- retail 
subsidiaries BI-LO and Bruno s to an affiliate of Lone Star Funds. 

Mold and Lone Star Funds successfully dosed the transaction . which was announced on December 23 , 2004­
Completion was subject to the fulfillment of customary dosing conditions , including antitrust approval. BI-LO and 
-Bruno s are two of the leading food retail dlains in the southeastern region of the United States with a r..mbined store 
count of over 450 supermarkets and combined 2003 net sales of approximatcty EUR 4J billon­

-We are pleased to be able to complele Ule divestment of BI-l.O and Bruno s to lone Star as planned said Almld 
President and CEO Anders Moberg. "111S transaction is part of our strategy to optimize our portfolio and strengthen 
our financial position by reducing debt We are nearing completion of our divestmcnt program ahead of time and are 
well on our way along the Road to Recovery. he conc1udccL 

Lone Star funds , based in OaUas , Texas , is a leaclinu U-S- private investment company that manaqcs morc than USU 
13 billion in assets and investments in NorUl NTwrica , Europe and Asia 

Ahold acquired HI- , headquartered if) Mauldin , South Carolina , in 1977 . 111e comp;:my operates 287 stores in South 
Carolina . North Carolina , Ceorgia and Tennessee. BILO employs approximately 23 000 associates. Ahold acquired 
Gruno , hased in Birmingharn , Alabama . in 2001- The company operdtes 168 stores in Alabama , F!OIida , Georgia and 
Mississippi- fJruno s employs. approximatP.y 11 500 associates-

Certain st"'tements in this press release are torwarc! . Iooking' stalernef1ts within the meaning of U.S- federal seclmties 
laws- fhese forward- looking statements include. but arc not limited to , statements regarding the status and timing of 
the divestment program, the contrbution of UH HI-LO and Bruno s s; 1e to NlO!d' s debt reduction and the progress of
Mold' s Road to Recovery program. These forward-Iookjng statements are subject to risks , uncertainties and other 
factors that could CAuse actual results to differ materially from future resulLs expressed Of Jrnplied by the forward-
looking statements- Important factors that r-..ould c-:\Jse actual results to differ materially from the information set forth in 
these forward-looking statements iodude , but are not limited to , Ahold' s ability to complete oUler divestmnts that are 
part of the divestment program, any inability to obtain , or delays in obtaining, antitrust approval. the actions of 
government and law enforcement agencies. the inability to satisfy. or delays in sati ;fying, closing conditions in
connecton with such oUler divestrnents . Ahokfs liquidity needs exceeding expected leve!S' , tt1e ability of Ahold to
implement successfully iLs plans and strategies , the diversion of management's attention in implementing plans , the 
effect of general economic conditions, actions of competitors and increases in competition in tlw malkets In which 
AtoId' s subsidiaries and joint ventures operate , and other factors discussed in Ahold's public filings. Many 01 these 
factors 3fC beyond Ahold' s ability to control or predict. Given these unccrtainties . readers are cautioned not 10 place 
undue reliance on the forward-looking statcments. which on!y speak as of Ule date of this. press release. Ahold docs
not undertke any obligation to release publicty any revisions to these forward -looking statements to reflect events or
cicumstances after the date of tilis press release or to reflect the ocq.Jrfence of unanticipated events or ­
circumstances , except as may he required under applicable securities laws. Outside The Netherlands , Koninklijke
Ahold NV , being its registered name, presents itself under the name of KRoyal Ahola or simply "Ahold. 
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BI-LO/Bruno s Announces Last Phase of Long-Term Growth Strategy 

Strategy foclJses on strengthening competitive position in core markets 

Greenville, South Carolina , May - BI- , LLC , the parent company of BI- , LLC and Bruno2005 

Supermarkets Inc. , today announced the last phase of its long-term grow1h strategy. This long- term 
growth strategy is designed to make the newly transformed company the leading Independent food 
retailer In the Southeast. 

The new company will concentrate its efforts and financial resources on a group of more than 300 
stores in core markets across the region . BI-LOlBruno s will be remodeling current slores , building mew 
stores , Investin,) in technology and bolstering marketing efforts in these core markets 

Dean Cohagan , President and CEO of BI- LO/Bruno s said This is an exciting time for 
BI- LOlBruno , our Associates and our customers. After more than a year of planning and 
development , all of the elements of our long- term strategy are now underway By increasing the 
efficiency ot our business and making strategic reinvestments in our core markets , we will be well­
posrtloned to succeed and thrive lf the fastgrowinlj Southeast marketplace 

Afler conductlf9 a thorough review of our stores and Ihe markets In which we operate , we have 
decreJed to tocus on the markets in which we currenlly have the Number One 01 Number Two position 
or can reach that position in a reasonable period of time or in markets where we see Sil)nlflcant 
lJfowth potenlial " said Mr Cohagan. " Our new company is building on a strong founcJatlon , supported 
by a talented team ,md by brands our customers trust and admire By Implementing Ihis plem we will be 
in (3 posItion to grow in our core markets, 

In January the Company sold its warehouse facilitIes and moved Its dlstrrbution amJ replcc",shrnent 
funcltons to C&S Wholesale Grocers , Inc , one of the nation s leadH1Cj dlstrrbutlon compai1es. The 
decIsion allows BI- LO/Bruno s to free up capital for reinvestment in ils stores , while also enabling tile 
company to focus on operating supemlarkets 

The Company also announced in January that it would consolidate corporate support lunctions - such 
as rnarketlng, accountIng and human resources - in Mauldin (South CaroIIlCJ), as well as integrate the 
separate Information technology systems at SI-LO and Bruno s onto one common IT platform The goal 
ot these programs , which are currently being Implemented , is to avoid duplication ot elfori and eliminate 
redundant computer systems , while reducing costs and improving efficiency throughout the entire 
organIzation Both the consolidation and integration efforts are on track and are scheduled for 
completion In the third quaner of this year 

As part of its plan to concentrate resources on its core markets , the Company also announced today 
that Southern r amily Markets Acquisition , LLC , an affiliate of C&S , has agteed 10 purchase 104 of the 
current total of 426 BI- LO and Rrunc,s stores These stoles will be divested In a serres of Iransactions 
to be executed over the course of the next 11 rnonths 

In addition 10 the 104 stOtes thai arc, part of the Southern FC1lTily Markets agleernerrl . the Company will 
seek to market and sell an additional nine stores on ils own and will close It"ee stOICS 
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Each of the 113 stores to be divested will continue to be operated by BI-LO/Bruno s under normal 

business procedures until its ownership is transferred to Southern Family Markets or to other parties 
80th parties noted that their objective is that these stores continue operating as supermarkets. 

The Company is pleased that Southern Family Markets plans to operate tile majority of the stores 
and will oHer positions to all of the Associates working in those stores at the time the ownership 
changes. 

For any stores that Southern Family Markets may designate for purchase by a third- party, it 11as 

agreed to negotiate purchase agreements that provide that the new owners offer pDsitions to all of 
Ihe Associates working in these stores at the time the Dwnership change.s. For the nine stores that 
f31 LO/13runo s intends to dIvest Dn its own , the company will seek to negotiate similar employment 
terms with the new owners In the three stores to be closed , Associates will receive all benefits to 
which they are entitled 

Rick Cohen , C&S and Southern Family Markets CEO, said Through the store purchase we look 
forward to building on the success of our prior distribution agreement with BI-LO/BrunD s and further 

strengthening our presence in the Southeast. This new agreement will allow us to strategically 
integrale the wholesale and retait aspects of the purchased stores and grow sales. 

Mark Gross , the Presldpnt of Southern Famity Markets , stated We are excited to enter the (Jrowing

SouHleast relail market through the purchase of these stores that are operated by a group of

talented and dedIcated associates 

It is always a dllflcult decIsion to divest stores , but we must make some tough choices to ensure that 
we invest our valuClble resources in the most prudent way possible and focus Dn our core markets 
said Mr Cohagan "The stores we re divesting are good stores that don t fi our core market strategy. 
Under new ownershtp they have the potentIal to grow and continue serving customers. We appreciate 
the contributions of our Assoclales who have served our customers and supported our stores in these 
localions through the years . and will work hard to ensure a positive future for them. 

BI-LO/BrunoAbout 

81 LO/Bruno s operates 425 stores in South Carolina , North Carolina , Georgia , Tennessee 
Alabama , Florrda drrcj MissIssippi . The company employs approximately 30 000 Associates 

C&S 
Southern FamIly Markets IS an at filiate of C&S. C&S is a privately owned company with annual sales 
ot over $155 blllicJr The company is the eighth largest privately held company in the nation , as 

ranked by Forbes magazIne Founded in 1918 , C&S provides distribution services to grocery chains 
and independent stores . delivering to more than 3 500 locations from its over 45 distnbution centers 
in Vermont , Massachusetts , Connecticut , New York , New Jersey, Maryland , Ohio , Pennsylvania 
CalIfornia , Alabarna , South CcHolina , Tennessee and Hawaii 

About 

Contact: 
:;S 
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Announced Actlol1S for July 25 2006 

Commission approval of petition to reopen and modify final ordel f- lJ!!owin9 d public comrnent 
penod , the Cornrnisslon hC3S dpproved a petition frorn Koninklijke Atloid NV requesting that the 
FTC reopen and rnodlfy () flna! decision i-md order dated January 10 . 2(J(J2 Under the order , Ahold 
a global food service dlstnbutor and retailer hearjqudrtered In the Netherlands . was perrTlltted to 
acquire aU of the outstanding voting stock of Gruno s SupcrmCJrkets , !nc . CJ Idrqe supermarket c(lain 
in tile souttJeastern United States . provided it met ccrtaln corldltions 

Specificalfy, Jmong other things , the order required Aho!d to divest 2 HI-tO supermarkets , one rn 
MIUedgcvilJe and one In Saw1crsville . Geor J1a , to Kroger and WH\n-D!xie , respectively Under the 
order, Ahold also must r10trfy the CommIsSIon , for 10 years from the date the order became final 
rrior to acqUlrmq any supermarkets (or supermarket lfterc. sts) in Baldwin and Washinqton counlies 
Georgia. In its petition Ahol(1 stated that In 2005 it sold i-l! of its supermarket assets in the areas 
covered by the order to Lone StJr US Acquisilions , l.LC , a(1,1 that . therefore , it no kmDer owns ()I 
operates C1ny superrnai'ket assets In these area':; Consequcntly- f\hold rcquested that the 
Comnllssion vacate Ow onj( ' iw;()f,Jr as It reLJtes to Atloid The F! C hac. now donc so 

Tile Curnrnlssior1 vote lpprovmg the p;c:tition was :J-O wrc f ile No 01107. . Docket No C. 4021 
the staff COllt -Jt IS E!ILc1th: th /\ p!()trowskl , HUfec u of C:ornpe\ltirJf1 202 :)26. )23 , see press 
releases (Jatcd f): JU1 , and :\pllI1(; , )U()()) 

Commission approval of modified final consent order f-ollowing; public comment period , the 
Cornmi,;s!on rlas ;:JpprovecJ a fTorJlflCd final conscn! order In the rnC1tter uf Boston Scientific 
Corporation and GUlddnt Corporation The one sutJst,lntive muc11flCrltior1 concerns Pclri3qrCJpti 
VI . 5 of the; ordc:,( . W!1ICh ceIJU.;s to floston Sc;ir,nlific s ability to obtaI! lion .publlc Infonll,3\!orl frOrT 
Cameron! \ea!th , Inc . which 1\ hcl ; afl OptiDll to clCquile It cllcHlqes UIC parcJfjraph from rcadlflg 
part. "sse shall not (;Kcr'x;c; 11' !I'Jhts to obtclll irlfor!11atlofl from C,Hneron pursuant to Section :) fi 
of the Agreement and Plan of Mt:fger and G / of the Securities Pur;:klSC f\qrsement - 10 " I:SC shall 
not exe((x c Its flqhts to ()lJt W1 InfmrnJtion from Cdrncron pursu;mt 10 Secton 5 () of the Agreement 
and Flan of Merger elnd 6 i' of tt1e Securltlcs Purchase I\qreerncnt. or Paragraph 7'j of each 
Cc:Hneron Convertible Prun1l;' -,ory Note to Boston SClcntdic executed (or to be executed) bdors 
ose exerci::es its option to ;,H:qlme CJmerun ., 

The CommissIon vote to mC3kc the ordcr final was 4- , with Commissioner Pamela Jones Harbour 
recused. Caples of 0,(; modified Imal order arc availab!e now on Ihe f- res Web site as J link to tl1,s 
press release. (r-rc Fie No 061-00-16: the staff contact is Mlch;:w! MOiseyev . Rureau of 
Competition , 707. :.26-3106: see press releasc dated /',prIl20 , 2(06) 

Copies of the documents mentioned in this release are available from the (- rcs Web site at

http://www ft; lJOV and from the F rcs Consumer Response C( f1ter , f oom 130 , GOO Pennsyh/;:HH::

Avenue , N . , WastHrH)tCJIl . DC )0580. Ca!! toJl- free fj (7 -nC-HFLP
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202 3262180 
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PUBLIC VERSION 

lJNITED STATES OF AMERICA

m:FORE THE FEDERAL TRADE COMMISSION


In the Mattcr of 

KONINKLJJKE AIIOLD N. Dockct No. C-4027 
a corporation Public Vcrsion 

and 

BRUNO' S SUPERMARKTS, INC. 
a corporation. 

AFFIDA VIT IN SUPPORT OF PETITION TO REOPEN

AND MODIFY DECISION AND ORDER


, Brian Carney, hercby state as follows: 

I am thc Chief Financial Officer of Bl-LO Holding, LLC, a Delaware limited 
liability company, and a parent company or named Respondent, Bruno 
Supennarkets , Inc. ("Bruno ), in the above captioned matter , and an indircct 
subsidiary of Lone Star Fund V (U. ). L.P. ("Lonc Star 

I submit this affidavit in support or the petition of Bmno , BI-LO Holding, LLC 
("BI-LO Holding ) and BI- , LLC (collectively, the "Bruno s Respondcnts 
Petition to Rcopen and Modify the Commission s January 16 2002 Decision and 
Order (the "Petition ) in the abovc captioncd mattcr. 

I have read and am familiar with thc Commission s Decision and Ordcr (thc 
Order ) in the abovc captioncd mattcr and the Petition of thc Bruno 

Respondents. (Thc Order is attached to the Petition as Exhibit J. 

The inf,mnation in this affidavit is based on my personal knowledge, unless 

otherwise indicated , or unless the infornJation is in the public record. 

In 2001 , thc Commission investigatcd the proposed acquisition of Bruno s by 
Koninklijke Ahold N. V. ("Ahold"). On December 7 , 2001 , the Commission and 
the Respondents entcred into an Agreement Containing Consent Orders. The 
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Commission voted to accept the Order and place a copy on the public rccord. 
After the 30-day public comment period expired, the Commission voted to issue 
the Order on January 16 , 2002. 

Thc tenns of the Order required Ahold to divest two of its HI-LO Supermarkets in 
Georgia, one in Baldwin County and one in Washington County. In Ahold' s 30­

day Report filed with the Commission and dated February 15 , 2002 , Ahold 

reported that it had divested all assets as requircd by the Order. 

In 2004 , Ahold entered into a Limited Liability Company Intcrest Purchase 
Agreement (the "Agreement") with Lone Star U.S. Acquisitions , LLC, whereby 

Ahold, through Ahold U. A. Holdings , Inc. , a Maryland corporation , nJkla Ahold 

, Inc. , agreed to scll all of the outstanding limited liability company 
interests in I3-ID Holding to Lone Star U.S. Acquisitions, LLC. 

Included within HI-LO Holding at the time of the transaction were HI- , LLC 
Bruno , and Bruno , Inc. As this transaction affected Ahold' s business 

. organization in such a way as to affect compliance obligations , on December 23 

2004 , as required by Paragraph VII of the Order, Ahold , the parent company of 
the Bruno s Respondents at that time , notified the Commission of thc proposed 
change in the corporate Respondents. 

Lonc Star submitted a Hart-Scott-Rodino filing in connection with this 
transaction , and reccived early tennination of the waiting period on January J I 
2005. 

JO. The parties to the Agreement closed the transaction on January 31 , 2005 (the 
Acquisition Date ), resulting in Lone Star becoming the ultimatc p"rcnt entity of 

Bruno s and HI-LO HOLDING , LLC and succeeding to reporting obligations 
under thc Order. 

II.	 Pursuant to Paragraph lV.A. of thc Order, for a period of ten years from thc date 
the Ordcr became final (January 16 2002), the Bruno s Respondents are required 

to provide advance written notice to the Commission prior to acquiring any 
ownership or leasehold interest in any facility that has operakd as a Supermarket 
within six months of thc date of such proposed acquisition in Baldwin County or 
Washington County, Georgia. Since the Acquisition Date, the Bruno 
Rcspondents have made no such acquisition. 

12.	 Pursuant to Paragraph IV. B of the Order, for a period of ten ycars from the date 
the Order became final , the Bruno s Respondents are reqnired to provide advance 
written notice to the Commission prior to acquiring any stock , share capital 
equity, or other interest in any cntity that owns any intcrest in or opcrates any 
SupcnnarkeL or ovmed a Supermarket within six months prior to such proposcd 
acquisition in Baldwin County or Washington County, Georgia Since the 
Acquisition Date , the Bruno s Respondents have made no such acquisition. 
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13.	 Pursuant to Paragraph V.A. of the Order, the Bruno s Respondents may neithcr 
enter into nor enforce any agreement that restricts the ability of any person that 
acquires any Supennarket , any leasehold interest in any Supcrmarket, or any 
intercst in any retail location used as a Supennarket on or after January 1 2001 in 
Baldwin County or Washington County, Georgia to operate a Supermarket at that 
site ifsuch Supermarket was fOlmerly owned or operated by Ahold or the Bruno 
Respondents. Since the Acquisition Date the Bruno s Respondents have neither 
entered into nor enforced any such agreements. 

14.	 Pursuant to Paragraph V.B of thc Order, the Bruno s Respondents may not 
remove any fixtures or equipment from a property owncd or lcased by Ahold in 
Baldwin County or Washington County, Georgia, that is no longer in operation as 
a Supcnnarket , except (a) prior to and as part of a sale. sublease, assignment, or 
change in occupancy of such Supennarket; or (b) to relocate such fixtures or 
equipment in the ordinary course of business to any other Supennarket owned or 
operated by the Bruno s Respondents. The Bruno s Respondents are in 
compliance with Paragraph V.B of the Order. 

15.	 Pursuant to Paragraph VI.B of the Order, the Bmno s Rcspondcnts are rcquired to 
submit a verified written annual report. This obligation to fIle a verified written 
annual report separately from Ahold arose on January 31 , 2005 , the Acquisition 
Date. Since thc Acquisition Date , BI-LO Holding has been required to file an 
annual report only twice. The last vcrificd written annual report was submitted to 
the Commission by BI-LO Holding on January 16, 2007. The Bruno 
Respondents are in compliancc with Paragraph VI.B of the Order. 

16.	 Pursuant to Paragraph VII of the Order, the Bmno s Respondents are required to 
notify the Commission thirty days in advance of certain proposed changcs to the 
Bruno s Respondents ' business organization. The Bruno s Respondcnts are in 
compliance with Paragraph VII of the Order. 

17.	 Subsequent to the transaction described above, as part of an asset sale, the 

Bruno s Respondents sold some of their storcs, including their remaining two 
stores in Baldwin County, Georgia, to Southern Family Markets Acquisition LLC 
and C&S Wholesale Grocers, Inc. ("C&S"). The Bruno s Respondents sold their 
one remaining Washington County, Georgia store, closed sincc March 12 2004 
to redacted. As a result, the Bruno s Rcspondents no longer own or operate 
Supermarkcts in Baldwin County or Washington County, Georgia -- thc Relevant 
Areas subjeet to the compliance obligations of the Order. 

Lone Star submitted a Hart-Scott-Rodino filing in connection with the asset salc 
to C&S and received early tennination of the waiting period on June 17 2005. 

In response to a comment by the Commission rcgarding intcrpretation of the 
Ordcr, thc Bmno s Respondents filed notice of the sale of two stores in thc 
Relevant Arca to C&S (attachcd as Exhibit 10 to the Petition). The Bnmo 
Rcspondents are in compliance with Paragraph VII of the Order. 
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20. The Bruno s Respondents are in compliance with all provIsIOns of the Order 
applicable to them. 

21.	 The Bruno s Respondcnts believe that the changed conditions of fact have 

rendered the Order, as to thc Bruno s Respondents , unnecessary. 

22.	 The Bruno s Respondents also believe that thc requested modification of the 
Order is in the public interest because the Order in whole as to the Bruno 
Respondents is no longer needed. The Bruno s Respondents no longer have


assets in the Relevant Areas subject to the compliance obligations of the Order. 
Thesc changes have eliminated the need for thc Order as to the Bruno


Respondents. 

23.	 Competition would not be adverscly affected by the proposed modilication. 

24.	 Due to the foregoing, BI-LO Holding, LLC respectfully requests the Commission 
to vacate the Order as to the Bruno s Respondents. 

(Remainder of page intentionally left blankl 
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. . 

Pursuant to 28 U. c. 9 1746 , I declare under penalty of perjury that the foregoing is true and 
correct. 

By:

Name: Brian Carney

Title: Chief Financial


Subscribed and sworn to before me 
this day of March , 2007 
GreenviIJe , South Carolina 

12. 1l4 
blic 

My Ccmr.dss:on Expires
CommIssIon ex Ires ;' LL_'lILi.L-'--tity-- LV J v ­

(Signature page to Affidavit in Support ofPctitionJ 
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