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consultants, accountants, attorneys,
investment bankers, business brokers,
appraisers, and other representatives
and assistants as are necessary to carry
out the trustee’s duties and
responsibilities. The trustee shall
account for all monies derived from the
sale and all expenses incurred. After
approval by the Commission and, in the
case of a court-appointed trustee, by the
court, of the account of the trustee,
including fees for his or his services, all
remaining monies shall be paid at the
direction of the respondent, and the
trustee’s power shall be terminated. The
trustee’s compensation shall be based at
least in significant part on a commission
arrangement contingent on the trustee’s
divesting the assets to be divested to
satisfy Paragraph Il of this Order.

8. Respondent shall indemnify the
trustee and hold the trustee harmless
against any losses, claims, damages,
liabilities, or expenses arising out of, or
in connection with, the performance of
the trustee’s duties, including all
reasonable fees of counsel and other
expenses incurred in connection with
the preparation for, or defense of any
claim, whether or not resulting in any
liability, except to the extent that such
liabilities, losses, damages, claims, or
expenses result from misfeasance, gross
negligence, willful or wanton acts, or
bad faith by the trustee.

9. If the trustee ceases to act or fails
to act diligently, a substitute trustee
shall be appointed in the same manner
as provided in Paragraph IlI.A. of this
Order.

10. The Commission or, in the case of
a court-appointed trustee, the court,
may on its own initiative or at the
request of the trustee issue such
additional Orders or directions as may
be necessary or appropriate to
accomplish the divestiture required by
this Order.

11. The trustee shall have no
obligation or authority to operate or
maintain the assets to be divested.

12. The trustee shall report in writing
to respondent and the Commission
every sixty (60) days concerning the
trustee’s efforts to accomplish
divestiture.
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It is further ordered that, for a period
of ten (10) years from the date this Order
becomes final, respondent shall not,
without the prior approval of the
Commission, directly or indirectly,
through subsidiaries, partnerships, or
otherwise:

A. Acquire any ownership or
leasehold interest in any facility that has
operated as a supermarket within six (6)
months of the date of such proposed

acquisition in the New Orleans metro
area.

B. Acquire any stock, share capital,
equity, or other interest in any entity
that owns any interest in or operates any
supermarket or owned any interest in or
operated any supermarket within six (6)
months of such proposed acquisition in
the New Orleans metro area.

Provided, however, that these
prohibitions shall not apply to the
construction of new facilities by
respondent or the acquisition of or
leasing of a facility that has not operated
as a supermarket within six (6) months
of respondent’s offer to purchase or
lease.
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It is further ordered that, for a period
of ten (10) years commencing on the
date this Order becomes final:

A. Respondent shall neither enter into
nor enforce any agreement that restricts
the ability of any person (as defined in
Section 1(a) of the Clayton Act, 15
U.S.C. 12(a)) acquiring any supermarket
owned or operated by respondent, any
leasehold interest in any supermarket,
or any interest in that portion of any
retail location used as a supermarket on
or after January 1, 1995 in the New
Orleans metro area to operate a
supermarket at that site; provided
however, that nothing in this Paragraph
shall prevent respondent from entering
into or enforcing any agreement
requiring its approval of any sublease,
assignment, or change in occupancy,
which approval shall not be
unreasonably withheld; provided
further that use of a site for the
operation of a supermarket shall not be
a basis for withholding such approval.

B. Respondent shall not remove any
equipment for a supermarket owned or
operated by respondent in the New
Orleans metro area prior to a sale,
sublease, assignment, or change in
occupancy, except for replacement or
relocation of such equipment in or to
any other supermarket owned or
operated by respondent in the ordinary
course of business, or as part of any
negotiation for a sale, sublease,
assignment, or change in occupancy of
such supermarket.

VI

It is further ordered that:

A. Within sixty (60) days after the
date this Order becomes final and every
sixty (60) days thereafter until
respondent has fully complied with the
provisions of Paragraphs Il or 11l of this
Order, respondent shall submit to the
Commission verified written reports
setting forth in detail the manner and
form in which it intends to comply, is

complying, and has complied with
Paragraphs Il and 111 of this Order.
Respondent shall include in its
compliance reports, among other things
that are required from time to time, a
full description of the efforts being
made to comply with Paragraphs Il and
111 of the Order, including a description
of all substantive contacts or
negotiations for the divestiture and the
identity of all parties contacted.
Respondent shall include in its
compliance reports copies of all written
communications to and from such
parties, all internal memoranda, and all
reports and recommendations
concerning divestiture.

B. One year (1) from the date this
Order becomes final, annually for the
next nine (9) years on the anniversary of
the date this Order becomes final, and
at other times as the Commission may
require, respondent shall file verified
written reports with the Commission
setting forth in detail the manner and
form in which it has complied and is
complying with this Order.

VIl

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

VIl

It is further ordered that, for the
purpose of determining or securing
compliance with this Order, respondent
shall permit any duly authorized
representative of the Commission:

A. Upon five days’ written notice to
respondent, access, during office hours
and in the presence of counsel for
respondent, to inspect and copy all
books, ledgers, accounts,
correspondence, memoranda and other
records and documents in the
possession or under the control of
respondent relating to any matters
contained in this Order; and

B. Upon five days’ written notice to
respondent and without restraint or
interference from it, to interview
respondent or officers, directors, or
employees of respondent in the
presence of counsel for respondent
relating to any matters contained in this
Order.

Asset Maintenance Agreement

This Asset Maintenance Agreement
(““Agreement”) is by and between



