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Albertsons Store Locations in Washington 

y···• ..... . 
.. 

b Forks 

Olympic 
National Park 

Gifford 
Pinchot 

~ ongview National Forest 

Wenatchee 

IIJli'lenatchee r WASHING. ON 

■ \ Moses_Lake■ 

"::'·>~1 
Yakima 

.. Yakima 

CO LVILr E 
RESERVATION 

.. 
Spokane
Spokane 

Valley A Albertsons· 

■ Albertsons I 

3 



Kroger and Albertsons Store Locations in Washington 
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''Just Careful with the FTC ... We Want to Say We Can Run Them'' 
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SH Sandeep Heda 

Alona Florenz 
Senior Vice President, 

Corporate Development, C&S 

► 5/1/2023, 3:23 PM 

Fair. And I think what we could do is hit on some considerations for post acq on how to improve the package you get -
eg future acquisitions you can rebrand, selling to independents to build scale for the DC, potential divest to another 
strategic if they exist etc. 

AF Florenz, Alona ◄ 5/1/2023, 3:32 PM 

Yes just careful with FTC ... we want to say we can run them 

SPX2407, FTC-CS-02293878 
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It shall be unlawful for any corporation to 
acquire, directly or indirectly, the whole 
or any part of the stock or assets of 
another corporation where the effect of 
such acquisition ma be to substantially 
lessen competition or tend to create a 
monopoly in any line of commerce 

RCW 19.86.060 
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ro er 
® 

• Fourth Largest Retailer of any kind in United States 

• 2,700 stores across the country 

• 25 different grocery banners 

• More than $150 Billion in revenue in 2023 alone 
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Fred Meyer Store Locations in Washington 
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Albertsons® 
• Tenth Largest Retailer of any kind in United States 

• 2,200 stores across the country 

• 15 different grocery banners 

• More than $77 Billion in revenue in 2023 alone 
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Albertsons Acquisitions Over the Years 
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Safeway Banner Locations in Washington 
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Albertsons Banner Locations in Washington 
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Haggen Banner Locations in Washington 
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Courts Apply a Burden Shifting Framework 

"Section 7 claims are twically assessed under a burden
shifting framework. The plaintiff must first establish a prima 
facie case that a merger is anticompetitive. The burden then 
shifts to the defendant to rebut the prima facie case. If the 
defendant successfully rebuts the prima facie case, the burden 
of production shifts back to the Government and merges with 
the ultimate burden of persuasion, which is incumbent on the 
Government at all times .... A prima facie case can be 
established simply by showing high market share." 

St. Alphonsus Med. Ctr. -Nampa Inc. v. St. Luke's Health Sys., Ltd., 778 F.3d 775, 783, 785 
(9th Cir. 2015) ( cleaned up) 

See also United States v. Anthem, Inc., 855 F.3d 345, 349 (D.C. Cir. 201 7); FT. C. v. Penn 
State Hershey Med. Ctr., 838 F.3d 327, 337-38 (3d Cir. 2016); United States v. Waste 

Mgmt. Inc., 743 F.2d 976, 981 (2d Cir. 1984) 
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Courts Apply a Burden Shifting Framework 

"Section 7 claims are typically assessed under a burden
shifting framework. rfhe plaintiff must first establish a prima 
facie case that a merger is anticom~etitive. The burden then 
shifts to the defendant to rebut the prima facie case. If the 
defendant successfully rebuts the prima facie case, the burden 
of production shifts back to the Government and merges with 
the ultimate burden of persuasion, which is incumbent on the 
Government at all times .... A ~rima facie case can be 
established simply by showing high market share." 

St. Alphonsus Med. Ctr. -Nampa Inc. v. St. Luke's Health Sys., Ltd., 778 F.3d 775, 783, 785 
(9th Cir. 2015) ( cleaned up) 

See also United States v. Anthem, Inc., 855 F.3d 345, 349 (D.C. Cir. 201 7); FT. C. v. Penn 
State Hershey Med. Ctr., 838 F.3d 327, 337-38 (3d Cir. 2016); United States v. Waste 

Mgmt. Inc., 743 F.2d 976, 981 (2d Cir. 1984) 
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Courts Apply a Burden Shifting Framework 

"Section 7 claims are typically assessed under a burden
shifting framework. The plaintiff must first establish a prima 
facie case that a merger is anticompetitive. rfhe burden then 
shifts to the defendant to rebut the prima facie case. If the 
defendant successfully rebuts the prima facie case, the burden 
of production shifts back to the Government and merges with 
the ultimate burden of persuasion, which is incumbent on the 
Government at all times .... A prima facie case can be 
established simply by showing high market share." 

St. Alphonsus Med. Ctr. -Nampa Inc. v. St. Luke's Health Sys., Ltd., 778 F.3d 775, 783, 785 
(9th Cir. 2015) ( cleaned up) 

See also United States v. Anthem, Inc., 855 F.3d 345, 349 (D.C. Cir. 201 7); FT. C. v. Penn 
State Hershey Med. Ctr., 838 F.3d 327, 337-38 (3d Cir. 2016); United States v. Waste 

Mgmt. Inc., 743 F.2d 976, 981 (2d Cir. 1984) 
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Courts Apply a Burden Shifting Framework 

"Section 7 claims are typically assessed under a burden
shifting framework. The plaintiff must first establish a prima 
facie case that a merger is anticompetitive. The burden then 
shifts to the defendant to rebut the prima facie case. [f the 
defendant successfully rebuts the prima facie case, the burden 
of ~roduction shifts back to the Government and merges with 
the ultimate burden of persuasion, which is incumbent on the 
Government at all times .... A prima facie case can be 
established simply by showing high market share." 

St. Alphonsus Med. Ctr. -Nampa Inc. v. St. Luke's Health Sys., Ltd., 778 F.3d 775, 783, 785 
(9th Cir. 2015) ( cleaned up) 
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0 The State's Prima Facie Case 
- Relevant market (product market and geographic market) 
- Increased levels of concentration and market share 
- Proof of actual anticompetitive effects 

- Unilateral effects 
- Coordinated effects 

0 Defendants' Rebuttal and the State's Response 
- Divestiture 
- Efficiencies 
- "Need" to merge 

e Remedy 
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"The combo store ... is successful because 
the stores are large enough to off er the 
specialty departments that customers desire 
for one-stoR shORRing, including natural 
food and organic sections, pharmacies, 
general merchandise, pet centers and 
high-quality perishables such as fresh 
seafood and organic produce" 

SPX0928, Kroger, Annual Report, at 4 (Form 10-K) (March 29, 2022) 
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COMPETE 
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"The mere fact that a firm may be termed a 
competitor in the overall marketplace does not 
necessarily require that it be included in the relevant 
product market for antitrust purposes." 

FTCv. Sysco Corp. , 113 F. Supp. 3d 1, 26 (D.D.C. 201 5) (cleaned up) 

28 



The Law Has Recognized One-Stop Shopping as a Distinct Market 

A multi-product retailer such as a grocery store ... 
is an example of a one-stop shop .... [A] relevant 
market may consist of only one-stoR shoRS, even if 
there is significant comRetition from SRecialty shoRS. 

DOJ & FTC, Merger Guidelines § 4.3.D.6. (2023) 

The most distinguishing feature of broadline 
distribution is its product breadth and diversity .... 
This product breadth and diversity enables 
broadliners to serve a wide variety of customers 
and to be a one-stop shop. 

FTCv. Sysco Corp., 11 3 F. Supp. 3d 1, 27-28 (D.D.C. 2015) 
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A Fruit Stand is not ''Reasonably Interchangeable'' with a Supermarket 

SAFEWAY,,. 
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What Matters Is the Closeness of the Competition 

''Some substitutes may be closer, and others 
more distant, and defining a market 
necessarily requires including some 
substitutes and excluding others." 

DOJ & FTC, Merger Guidelines § 4.3 (2023) 

''The key question for the Court is whether 
[the] ~roducts are sufficiently close 
substitutes to constrain any anticompetitive 
[] pricing after the proposed merger.'' 

United States v. H & R Block, Inc., 833 F. Supp. 2d 36, 55 (D.D.C. 2011) 
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Costco's Product Offering Is Fundamentally Different 

~ 

gFc 
Quality Food Centers 
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~ - .:::; 
~~ • • 
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2020 Albertsons Presentation to the FTC 

Acme Markets, lnc.'s 
Proposed Acquisition of 27 
Specialty Stores from KB 
US Holdings 

Presentation to the Federa l 
Trade Commission 

October 23, 2020 

• Albertsons has agreed to purchase 27 Kings Food Markets and Balducci's Food Lover's 
Market stores from KB US Holdings following a comprehensive process and bankruptcy sale. 

• There is no product overlap-the limited overlapping Albertsons stores (operating 
primarily under ACME and Safeway banners) are traditional supermarkets while Kings and 
Balducci's are specialty stores. 

• There are limited geographic overlaps, none of which raise competitive concerns. 

• The highly synergistic and complementary transaction expands and differentiates 
Albertsons' portfolio while generating significant cost savings through a more efficient and 
expanded distribution system that can be passed onto customers. 

bertsonsw 
Companies 

...,__ - I'll}~ A AllMftioM SAFEWAY(,. ~ @ Jo 

Ma ~ Galla" ~ ~ Vllll ~ v~ -~ 

K1NGS B':'L~.~~g .. ~ 
WHfRf Y INSPIIATION HRIKES 

SPX0157 
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Albertsons Distinguishes Supermarkets from Other Formats 

Traditional Grocery 
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Albertsons Distinguishes Supermarkets from Other Formats 
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- Relevant market (product market and geographic market) 
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- Proof of actual anticompetitive effects 

- Unilateral effects 
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"As of January 29, 2022, Kroger operates supermarkets 
under a variety of local banner names in 35 states and 
the District of Columbia ... The combo store is the 
primary food store format. hey typically draw 
customers from a 2-2.5 mile radius." 

SPX0928, Kroger, Annual Report, at 4 (Form 10-K) (March 29, 2022) 
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Christine Albi 
Former President, QFC 

Q. Do you know about how far a typical customer 

travels to get to a QFC? 

A. I would think that no more than three to five miles. 
Deposition Testimony Tr: June 5, 2024, 34:14-34:21 
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Dr. Nitin Dua 

• Partner and co-chair of Antirust and Competition Practice, 
Bates White Economic Consulting 

• PhD, Economics, Florida State University 

• 13-year competition economist 

• Retained as an expert economist by the FTC, DOJ, State 
Attorneys General, and private parties to analyze proposed 
mergers 
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Figure 12. Yakima city area 
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Figura 14. Spokane city areas 
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Law Doesn't Require Precision for Geographic Markets 

Geographic markets need not be defined 
''by metes and bounds as a surveyor would 
lay off a plot of ground." 

United States v. Pabst Brewing Co. , 384 U.S. 546, 549 (1 966) 
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0 The State's Prima Facie Case 
- Relevant market {product market and geographic market) 
- Increased levels of concentration and market share 
- Proof of actual anticompetitive effects 

- Unilateral effects 
- Coordinated effects 

f) Defendants' Rebuttal and the State's Response 
- Divestiture 
- Efficiencies 
- "Need" to merge 

e Remedy 
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Assessing the Structural Presumption 

Indicator Threshold for Structural Presumption 

Market HHI greater than 1,800 

Post-merger HHI AND 

Change in HHI greater than 100 
Merger Guidelines 

Share greater than 3 0% 

Merged Firm's Market Share AND 

Change in HHI greater than 100 

DOJ & FTC, Merger Guidelines § 2.1 (2023) 

44 



City area ACI share Kroger share Post-merger HHI Delta-HHI City area ACI share Kroger share Post-merger HHI Delta-HHI 

Auburn 38% 28% 5,200 2,150 Olympia-Tumw ater Lacey 41% 25% 4,985 2,054 
Battle Ground 28% 38% 5,509 2,125 Port Orchard 37% 31% 5,613 2,261 

Belfair 54% 46% 10,000 4,964 Port Townsend 66% 34% 10,000 4,491 
Bellevue 29% 56% 7,484 3,308 Puyallup 35% 26% 4,571 1,836 
Bellingham 37% 44% 7,010 3,313 Redmond 22% 78% 10,000 3,430 

Bonney Lake 22% 38% 5,195 1,665 Renton 45% 40% 7,437 3,593 
Bothell N 53% 47% 10,000 4,986 Richland 21% 20% 3,311 869 
Bothell S 30% 70% 10,000 4,230 Sammamish 53% 37% 8,214 3,919 

Bremerton 31% 34% 5,100 2,137 Seattle Central 53% 40% 8,786 4,300 
Burlington 38% 31% 5,699 2,335 Seattle NE 44% 54% 9,585 4,738 
Edmonds 18% 30% 5,015 1,046 Seattle NW 19% 78% 9,451 2,956 

Ellensburg 30% 61% 8,354 3,650 Seattle S 47% 44% 8,392 4,152 
Enumclaw 51% 49% 10,000 4,996 Seattle W 58% 28% 7,464 3,252 
Everett N 52% 48% 10,000 4,994 Sequim 33% 22% 5,045 1,445 
Everett S 33% 18% 3,944 1,191 Shelton 18% 35% 5,017 1,253 
Federal Way 21% 35% 4,047 1,456 Snohomish 40% 60% 10,000 4,780 
Gig Harbor 59% 36% 9,026 4,219 Spokane N 39% 15% 3,633 1,188 

Issaquah 36% 64% 10,000 4,583 Spokane SE 22% 21% 3,019 937 
Kennewick 13% 21% 3,075 521 Spokane SW 26% 23% 3,680 1,239 
Kent E 44% 56% 10,000 4,931 Starwood 40% 60% 10,000 4,810 

Kent W 27% 39% 5,490 2,079 Tacoma E 44% 22% 5,326 1,937 
Kirkland 45% 55% 10,000 4.944 Tacoma W 44% 36% 6,866 3,211 
Lakewood 41% 28% 5,740 2,321 Vancouver NE 16% 32% 3,659 1,017 
Longview 27% 18% 3,609 985 Vancouver NW 30% 42% 5,832 2,534 
Lynnw ood 34% 57% 8,447 3,925 Vancouver SE 15% 37% 3,875 1,119 
Maple Valley 29% 71% 10,000 4,080 Vancouver SW 35% 22% 4,404 1,573 
Marysville 24% 18% 3,531 867 Wenatchee 35% 25% 4,418 1,745 
Monroe 22% 49% 5,882 2,172 Yakima 26% 18% 3,517 945 
North Bend 37% 63% 10,000 4,683 - ~ 

= 
Source: Combined sales data (2022). 
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Geography Product market 

Supermarket 

City area Supermarket+ Costco 

Supermarket Plus* 

# Overlap markets 

57 

57 

57 

# Presumptively 
anticompetitive 

markets 

57 

57 

57 

* Supermarket Plus includes Costco, Whole Foods, Trader Joe's, Sprouts, Grocery Outlet, and all other grocery stores larger than 9,000 square feet . 

SPX0522, Dua Reply Report at 22 
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Kroger Eliminating Its ''#1 Direct Competitor'' in the State 

On Nov 7, 2022, at 5:44 PM, Richard, David W wrote: 

Jenn, 

n.,;,, -~ !fo"""1mSZ~~10:-0!\ AM 
Mbj '!Wt Lb::: ~2llattu!ar W.mi!!UWlil. SWilljo-(~bdi."',) 

F1oJn: -----t ~ !(~!tll!L1' -

ro ftfr;llaod) Da:i:,.i.t w • _ 

f~ Ki;!DY, D~ DJ ~iH.b.'t•.~~e<J: ~~w;r4~v l!m! W£ i~!l.l!gt1\'t:l,! tQ-..'rtS I!!?.~ lt~m~n@ te.n_~r 
~wtwt!li;""!lal:.1~tllr:t=llc11:tru,C@ll'twwioawt"'1l5.'l>\W"1lwto1"'1,=s.,~io 
~l ~ ~!j~W tkt-Ull.\K'lt 

r~~ ea!J.ijj.l't!!?l. ! ~~!Mm~ui:M w~.-$~ W~\~t tmOm~1~~· ur1r!:mf1? !fill}!'x~tl@J'..3tt~ 
& !!!!!'f M. li ~~ t!u.~ £!.!cl:!'1!tW:-.2n 11£.;;ds t'.:I ~!.ii£p1.n.t1.s CA..!! •H!!l ~ 1t.n:~ld£nt illlli.tt!!.!!1. 

I get the budget side and I don' t want to call you out on the call, but you cannot say we are not in 
competit ion with Safeway/ ABS. They arc our # 1 direct competitor. . ... 

t"u:u;4n:dt11:~1'.t~f{all ~ ~ ~ }ds)JL'tha.~~adi bt.lll31llilll.ro.,..hwc.uWr!ut~$~_1.llil 
~ '!!!s llit.'1..l!d.~~~ ~'t't'J!USW!:!tl~!ht~t &~].!:!!1. 

Oiw otw: wt;; fs.tir.J.t i iw t!!i.. !!.M!!~ 1'fms l'\.~.t&,;,~dtJ!isit'~eir,ti!!u t4Hl~~t,~.ru ~ f!\l~td.ml~n·hl', 
t.V'!!!: il;Lill:e!:~~..:b!ltl!,~~t!~ ~!i!!!'••nd i:t~~t?!!!!?J.'lli~~~=t !!il";'~ i!{t~ ~ I!clpl:!il ~ ~~U\!14 
~1" wu!ho,o ~<ill!lpillllft .iw,~. 

loo!,, 

f $it1hit>bld4£r j{~ l!Ill1ldtln.~ \\'!llt\Ctallyo.u ooton1b£ (i!l4 b!!!yan rilllfh."! 1l:'.!fW~ i!G'!h.-V.Ul 
a,wii,lili,,nwilll ~•)sAJli. ·Iii,.'!' ..-..wrtH lllim ~--·- I ti&tlh!,w W21"'1iui;; 
ll>'""'"'Y , l)i!! ~j\t!!)ll. Wblk. mttlll-~ i;;~tl!;,,"°" l C<all} bo1t ,eJJWll:\ QJl illJ• >u: waJm,,in 
f&1t)t1;m!!l:l.. ~ ~ tiullcl~•fil.\:"tl!~ ~1:: a.db .'t!Sifuil l!f\l.!!!l!! tht? r.lilll.fo.!·~ W£- i ~t \ Lrt!.!!!ll~ ~ m 
"'-"'Ui!, ..,. "'"""' "'5.'-l!m.Jini, • <IIJllllll!.ll lllfil•i,• ,,;th fffil ~i"', ,o ! dwl't""' bo>,· Q_Ic(' .>-'I> 
SI)!!~ r •DJlf¢""'1¢ Ill¢ work·J\)rd!!t.,1)111J?\l•l, ju~t ·IIM! '" Ollllt./r,lall(\ r~ali~y Jm1n1"' 
rub£\m.1s.~,!:!>:·!il:!'~l!lilitl!t'-tliN~-:~ -fil£.~l l.~ -!J..zs-;:!tieh~r.j 
.. ~!.t.idt}·~~·ht:!!.f ... l'\'l'm!lli.m m~J{b fo.'P,!ilt!1ll!ID~::. 

Date: Friday, ovember 4 2022 08:05 PM 

Subject: FW: 2023 Circular Distribution Strategy (agenda below) 

From: Kammeyer, Todd D 

To: Kimball, Kenny 

Attachments: imagc00 1 [3].png; Division President Circular Dish-ibution Revicw.pdf 

Kenny-

I have some big concerns with pul ling all circular distribut ion with FM. Not sure how they th ink we' re not in direct 
competition with ABS/SWY. They are our biggest compet itors with 300+ stores. Plus, we have our GM ad piece to 
consider. Not sure how they think the PNW isn' t up against competition as Ralph's, Fry's, etc. 

David Richard, President QFC; SPX2814, KRPROD-FTC-2R-002280438 Todd Kammeyer, President FM; SPX2790, KRPROD-FTC-2R-001685011 
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Kroger and Albertsons Are Laser Focused on One Another 

---------
~.!')Jt:J'll'iS.t.ph:~ 1:-a~Y.t.'E 

~:~~-~~ lonathan.H!Jn.ttr-< 

.lvllf«t: Rf: IW<Clcneli:f-•1• 1oi<-~ IR«<!RtChiniic, 

Ji11b.e1eawa1weQOaultl«ti0meone1.hithilft$pon$1bili~.wes 
~ll-•u..!l""!l!k->.!iM>elm"~!"..!!4-.!w.!l!•l"'"""'~lY!. 
me-rt:hi~~'Mf'!l.t Wltf'lt.l\ ti'it (!fyP-,t11JJ1 tti. ~11~.Yt di 

ttru 

lo 

T~W'II k~.t~Jt.Yt \h~ 'ff:t.V.V!l.tqf lflt ,Ql?: RctVVfl9:.9!1.\h~ Ti.J 
!f!a! PJ:i.ceuptrGo.ta1!d!!"Qt~duih~ !~Rtmteithneu Re 

From: 

Sent: 
To: 

Subject: 

Christopher Lanoue [/O=EXCHANGELABS/OU=EXCHANGE ADMINISTRATIVE GROUP 
(FYDIBOHF23SPDLT)/CN=RECIPIENTS/CN=CDEDE9499EBE446FB9581EBC17049634-CLANO02] 
11/1/ 2023 3:05:02 PM 

; Dan Ruff Jonathan Hunter 

RE : Sweetened Beverage Tax - Tag/ Receipt Change 

Until the merge is approved, they are still our fiercest competitor. 

Regardless of t he direction the State wants to go, it should be a level playing field. 

Chris 

::::~=.~~~~d;~::=;~::.::~::: .. ::::.,t,;;; .. :;:.,.:;..::;,1h::::on:: .. ;:lhe;:;,-,,t.-tt;;pl;; .• :;,,:;;:o,-;-;;,,,._;:_:;;.::.,,;--;;~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~-:: 
i\\llaE¥lM 

HIGltl.YCONFlf>EMUt1J.. 

SPX 2767, ACI_LIT _0009775209 
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QFC's Pricing Strategy Is ''Match Safeway'' 

Everyday Essentials - QFC Specifics 
Primary strategy is match Safeway/Albertsons. 

• Competitor Data 
• EDE normally requires store managers physically check competitors 

• For QFC, we will leverage Safeway/Albertson's web data 

Strategy is 
Safeway 
Mate 

SPX2661, KRPROD-FTC-2R-000707103, at 9 
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Fred Meyer Compares Its Ads with Safeway's Every Week 

.fi'lkff:it•04tco·<~nu:«.mr~ 
., ~k~ hffl, 1-uo U-c}i(t) U -qi.ti!',S 4tjl$ (n(IW~ tOV.QQO QR~ onMVSeoti.t,,t'tPP~ 

~ ..... """' 
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~ itJ~t'Jk:l'.l», lce-:~ 43o~. {;t . .99! HOOv-SS'i!"W.\ln,stttCT'l~C1Hm t .5q_t. ($1.97f Fit 

tA,.11~ 111i! 

• ((;(i.lT~MltMOlt((lt-.\{P,9? lb,lHQQVS:8ed~.Chfftiej($2.!rt lb.i l PS.E. 
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I 
Competition Ad Recap 
PSWl - updated 05/23/2023 

Front Page DIRECT Comparable: 

FRED MEYER 
Fred Meyer Portland vs. SW/ ALB (97202) 
OVERALL COMPARISON: KROGER LOSE 

• Coke, Pepsi, 7-up 12-pack, 12 oz. cans 4/$15 ($2 digital coupon on Coke only) VS Coke, Pepsi, 7-up 12-pack, 12 
oz. cans 82, G3 

• Kroger Cheese 6-8 oz. ($1.49) HOO VS Lucerne Cheese 6-8 oz. ($.97) First 2 w/digital coupon LOSE 
• Kroger Deluxe Ice Cream 48 oz. ($1.99) HOO VS Signature SELECT Ice Cream 1.5 qt. ($1.97) First 2 w/digital 

coupon TIE 
• California Red Cherries ($3.97 lb.) HOO VS Red Sweet Cherries ($2.97 lb.) LOSE 
• Colossal Raw Shrimp 16-20 ct. ($6.99 lb.) VS Waterfront Bistro Raw Shrimp 16-20 ct. (BlGl) 

• Lay's Kettle Cooked Potato Chips 4.75-8 oz. ($1.99) MB4 VS Lay's Kettle Cooked Potato Chips 4.75-8 oz. (B2G2) 

• Nabisco Snack Crackers 3.5-9 oz. ($2.49) MBS VS Nabisco Snack Crackers 3.5-9 oz. ($2.47) MB5 TIE 
Front Page SIMILAR: 

• T-Bone Steak ($6. 77 lb.) VS Ribeye Steak ($4.97) First 1 w/digital coupon LOSE 
Other Ca llouts: 

• For u Digital Only 
o Whole Seedless Watermelon ($.23) lb.) First 1 

o White Claw/Truly/Topo Chico or Bud Light Seltzer 12-pack cans ($11.99) First 2 

SPX3459, KRPROD-FTC-2R-021256234, at -240-41 
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Albertsons Seeks to Maintain a Pricing Spread to Fred Meyer & QFC 

lo•in: ""1£11:sSd...,,I/O.txowtGEIABSJQU,etowtG£ADMIN~11Wl'<f GROUP 
iJ'l1'KtimSPQLTJ{Cll•l<L'CIP\£Nts/Cl(•f8l&S!S9200444139f69FW3CUlSCO•DSCIIW36J 

- 6,~i-AM 
,~ ~6.ktJ: 
M'It:rtt. t~C:fi.ittf~lHitiUIR Mtttlna. Sil.ti in(( (i('Qi$'PfOftt 

From: Dennis Schwarz 

Date: Thursday, May 26, 2022 at 7:15 AM 

To: Kel ly Griffith 

Cc: Brad Street 

Subject: RE: Operating Leadership Meeting - Sales and Gross Profit 

Kelly, 

As you know managing to our EBITDA and staying competitive with Fred Meyer is a challenge as they work on different 
margins than we do. 

We generally price our goods between the traditional grocery retailers, (i.e., QFC, Rosaurer's, Yokes, etc.) and our 

modified low price operator, Fred Meyer. 

Generally speaking and based on OM NI over a 9 quarter average from Ql 2020; 

~ f°',l i ttQ~rr.:atw&ftre~OUBEBllOA.MDd ~ng.compebU\te wilh N'e.d Meyer is i. cballeoge as they w0<k.on dtflecenl 
"-'~tt.:•w~.:.. 

V<'9¥P\~a,Uy~AAJ'~beJl'if::e.fl t~ ti:ol.dJJ,onalgraury rru;ill.e,jt·Q,~~ (\EC:~ RQ~St Yt>kt.S, eJ:i:,J .v>d QI.If 

l':(O<!ift.d\Wo •••~ttl"'1, r .. ~ l\\m,r, 

SPX0627, ACl2R-0001194183 

Divis ion 

Denver 

lntermountain 

Jewel 
Mid Atlantic 

Mid A11antic 

NorCal - Base 

NorCal - Hawaii 

Portland 

Seattle - Alaska 

Seattl e - Base 

Seattle - Spokane 

Shaws 

SOC.al 

Southern 

southwest 

= 

QTR.04 - 2021 

Comp Primary MinCPI Max CPI Current Current 

ROG Facility # competitor Goal Goal Reg CPI Shelf CPI 

SDEN King Soopers 

AIMT Fred Meyer 

AJWL Marianos 

ACME Shoprite 

SWMA Giant 

SNCA Lucky's 

SHAW Foodland 

SPRT Fred Meyer 

SACG Fred Meyer 

SSEA Fred Meyer 

SSPK Fred Meyer 

ASHA Stop &Shop 

vsoc Ralphs 

ROAL Kroger 

SPHO Fry's 

= 

SPX0627, ACl2R-0001194183, at -185 

53 



Kroger and Albertsons Compete on Price 

f!G0: =-=ig=~~=~~~~ii~~~~pilMlll~llll...-------..1...--------------------------------------------
~~ R/l1/NIZ3, l'M1,B 
,., -~-131<!'. 
S\ll!irff.l &£! 10 F-JJ!\>0<1k Wte)Jv &.tr~tm 

r-1)1' C\fk .l~~ v.ie cn.a.tdl o.1:1 of SaJ~wv Jhis 1s-;, non·1n.uc lor 
for FM· 

JIU, 1-l~fl>"i QQ.dv &.r'xial Products· 

8as11/ .AK 
., 0::wr,m $!--they rnc:wt'.d on Neutrogena which wen, 
Ngt,et 
c, OM th1n,1. to nQlt this ,tem w.as not on mv wetklyf il4! 

irul I art J.Oirc1o cJlitW!lb (hidd llfllt w .. k 

9 . 
1-&.'1 Mu!Jf-O:ilJ~ 1-(e;,:lth & iff:.;:oluJy 
On!¥ had one.,arn he.r.eto ffl.ini e 
166 ttai't(arePtod\.lru 
('.lot d~i to cos.t Inu-t.nes these were.Just ltacns whei 

Qll.l lnWIJ Form.ulA11 
No ch;u,a,e in a,st. Ouit tot hlS b~rue: 5~ns1ti~ oomm 

o 15S Plof~lonal Ha_~ e.ve 
,. NPl.:W.l~atfht°"~ 
ft 1'74.~l'f.l.\.&.~lle.ru 

t\r:ll'IQYt.dvQ ont!i'l mnmwoOOn,1 them DQw, S.Om 
onth~weekly~rt 

~~r· ~1 -~ ~ -~" ~. = -~ -
J,--=C..J . - •"1-,i,-------1 

;;~!~:]:;~~~,"~;~-~r:, ~~~:-.. '.i-~~' 

Highly CO/lfidentlal 

From: Jones, Carol [/O=EXCHANGELABS/OU=EXCHANGE ADMINISTRATIVE GROUP 
(FYDIBOHF23SPDLT)/CN=RECIPIENTS/CN=293C7C0D7A6943O0B44998897AE112CB-66VN63QRS7] 

Sent: 3/21/2023 12:57:13 PM 
To: Grant, Michael Cincy 
Subject: RE: ID Fullbook Weekly Extracts 

Hi Michael, 

For QFC- since we match off of Safeway t his is a non-issue for QFC 
For FM-

0 166 Hair Care Products 

• Not due to cost increases these were just items where I hadn't gotten them higher than the 10%. Working these 
now 
o 094 Infant Formula 
• No change in cost. Due to this being sensitive commodity I am not going higher than ACI 

KRPROO•WA.UT.002985907 
SPX3678, KRPROD-WA-LIT-002985907 
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Kroger and Albertsons Compete on Promotions 

Dato: 'f~, 1<\ll!~lllll<r' l'nQ~ 0~~~ AM 

S,bj.t,: .r,wi Q:!'\;t't>~~•!Ull M!«>Jt,m; 
I-l\:»l, ~ '1:llllllll.'f 

1"' J.~.).l.lu! • 

~~;,ne;• 
Mwb.m~ )!{!51~"'1!.pn~ 

Jl.i r..ibil::-tfwry,UJ lla~~illc-tg. 

1111:riuy.i:.tu.iAr 
h~.Y:iJlt'L~©:N~!.CLd 
fJ.edL!e,-e-r, !tll'@~,~~J.l."!.' 

M~~µmrtm:idlaAlW!Wfta! 
~ ~~;.:.f~~~ ~r1~, 
~.,,,-. Weru!J I,! 

tt,__etrt ,--... f~•rt:•rr-:-, .r.!l:(ti!O!z~• 

~M•XJ. e}..t::cbl.:-~~)l,!!l' 
~L.:i~W'e·l!a~J:ni: 
~~~p~~~@!L}'~I r 

From: Sparkman, Sarah 
Sent: Wednesday, November 16, 2022 8:09 PM 
To: Adams, Wendi M • ; Foozer, Scott J 

Cc: Aikens, Michelle E < 

Subject: QFC Thanksgiving Ad feedback 

Hello 

The Thanksgiving Ads broke today and Safeway beat QFC up and down the front page. Herc arc some blocks for the group to 
review. QFC is banking n1argin in Grocery and atural and we need to invest in the upcoming holiday ads to gain back lost 
market share and show our custon1ers we have what they need at the best price in the Pacific Northwest. We appreciate the 
partnership fron1 this group and l know we will get them in Pl 2W2 and most impo11antly Pl2W3. 

SPX2982, KRPROD-FTC-2R-003545929 
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Kroger and Albertsons Compete on Promotions 

r,u ,: Ginitill D.NitM:Jl. l~\NGEL~~E.l(;CHANGEAOMIJHSTR.'\.TJVfGROUP 
(R'b!BOtln1SPDll)l t N .. ~ PIEhTS/CN•3.;k)(E~ 8W0445AAC12.ESt1i121S?f13i--GOAVlG7l :;~m::r 
lll"!Athb.lt~"'!~l'le,1t1i~ llt0ft l'l-.xl,Ki' 

Wsooh-:m,...,.,110illl919rnm!o.,.,r,.:;; ~~~~ill:l:.:l.lllliii:.::iilll,ill:~~~~~-....,_----------------------------------------
thclr d 1vcc 1ltdl'-'d,S pru,d,u\it- to do it 
en e!kh ~ ba:tk. Scm-.~ gootl ibm'l!I an 

f"°M!rt:'rll\MWm, 

SGrltW.dnud31•. 
rt: E!Mal Olffli.1SO!'l 
SCl.bjut: IU:: .~ • ls It a wlr)':' l ~ llt)1' ltt 

1A.lffh tt--e.~jKitWI of ~ u~ _, ~-Th 
eu«)1 ameivha-.e tt;Ptuilt'(comtout 
!hlro,,otl\<r("'°~hl.ll&llso.Mm 

Mcw:1- WS>hl\.'<l Chic~nat Ui9I.~ and 
c;~~ - ~n r~ l ig,Mt11A:1W~te..-~ a 
t:flteta-~t.tt. f! •~wt.l\w. !ham o.n 

Ser.t.Vkdne • • , 
t\ll !(oft!tlloJ!i 
l\ibJ'-"' ID· I, 

HKti-1..:VCON!=tl:'lENflAl. 

From: 

Sent: 
To: 
Subject: 

Gineal Davidson [/O=EXCHANGELABS/OU=EXCHANGE ADMINISTRATIVE GROUP 
(FYDIBOHF23SPDLT)/CN=RECIPIENTS/CN=340EE4483A2D445AAD2E58242157F23B-GDAVl67] 
6/3/2020 10:09:41 AM 
Kelly Mull in 
RE: AD - Is it a win? Leaning in on Produce 

We do have some great promotions. The grapes are maddening I agree. It looks like they are investing to keep driving 
their share and using produce to do it this week .. spending on t he inside of the ad in produce as well. The buy 5 save $1 
on each is back. Some good items on the gates. 

Punch FM in the throat today in the ad meeting @ 

ACl~-000:03.243if SPX1057, ACl2R-0000324337 
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Kroger and Albertsons Compete on Promotions 

-· lei 
1',jjo¢ 
«L«,l(,.'l!tJ.tf.C 

,i'fd ~ll'Gff>f!01.ti 

41/tstoJoil':o', (l,,t<tt(I 
a!Yl t8-:!0<t, "1ml 

On~ Qi!) !Ito.< rJ/1 <. 

Wl>~llt',Ml1 

O,,tt<,!l'rt,/r; a,!\,,<!l 
~l;,lcl\',.utf,_ib 

From: 

Sent: 
To: 
Subject: 
Attachments: 

l 
Dennis Schwarz [/O=EXCHANGELABS/OU=EXCHANGE ADM INISTRATIVE GROUP 
(FYOIBOHF23SPDLT)/CN=RECI PIENTS/CN=FB385F59200444139F69FGA73C3938CO-OSCHW36] 
5/25/202110:43:16 AM 
Susan Morris j 
Memorial Day Ad 

ATT37407 

• Brad Street • Dennis Clark ( 

W6<u.v<t•d~Uof."-t,==============================================================================================================================~ 
Fred Meyer came out aggressive on steaks this year. They ran T-Bones at $5.77 lb. with rising costs. Last year they were $6.99 lb. We are $6.99 lb. on a 
digital offer. In addition we have Pork Shoulder Country Styles at $1.99 lb., Signature Farms Chicken Breasts at $2.99 lb., Extra Lean 93% Grind at $3.99 lb., 
and 16 - 20 ct., Extra Jumbo Shrimp at $6.99 lb. Fred Meyer secondary meat items are; BOGO Pork Spareribs, and Atlantic Salmon at $6.99 lb. 

They went aggressive on steaks, but I think we WIN on the overall ad. We have a good well rounded invitation. 

We are focused on driving customer count, basket size, and market share! 

It's a dog fight! 

SPX1153, ACl2R-0001860247 

57 



Kroger and Albertsons Compete on Quality 

• Instant Message : Mlcrosolt Teams [ 
From 18:38:19 

Olristopher Lanoue 

and yes w/ seafood. we kid< the shit oot or 
Fred Meyer in tenns of quality and 
assortment. it can be a differentiator 

Instant Message : Microsolt Teams 
From 18:◄l:13 

Some cool new m,ms in seafood for OB I 

Instant Message : Microsoft. Teams 
From 18:◄1 :'14 

Daniet Pereira 

H0IV do YOO grow OB there' already close to 
30 

Instant Message : Microsoft Teams 
From 18:◄2:02 

Q ris,nL>n°S 

exactly 

Instant Message : Microsolt Teams 
From 18:◄2: 16 

G1neal wants 30 

Instant Message : Microsoft Teams 
From 18:38:19 

Christopher Lanoue 

and yes w/ Seafood. we kick the shit out of 
Fred Meyer in terms of quality and 
assortment. it can be a differentiator 

SPX1714, ACl2R-0016702476, at -89 

58 



\IX~,la,r.. Apa1 I~ lOll 02'00 l'M 

s.itJ¢<l; f\V:~iw~111t"fl••-- -...w.-----------------------------------------------------------
n.c~ T..,,,,,1 
w..-,,,u; M\IU;< 
~ldun:l t ',, 1.m11 

t\~hl1~ ili't:J.S~-ans-; 

tlJ'M~~•):11y(~f.Jil'.t'fVN'(OU~o'l't!' ~ 

~~inaa®iht!'e.'1£t'.ll~wilh 
~ omoamcw•il•;mQ.)l',9)ll':hll t 4Ceit! 
wif.f01:f.P-AVA1nr.:i~!.fo:,1l;..(ll.(ll<Qf ~".<it'.' 

W(~~"'~~~'ACl!l:l~lt:. 
itct,i:li~Si!i.:~ru..d~c.c:ilQy. 

tr,J,:i-.filb1'1U:.:iJ',:i-O.nc.«tbraii•l&l~ 
~~ll.'.sneiil.ttU5tltttl.aiul~~;m i.!',1\kn~ts;,1 
(+r.ta1~'ffit-t1..~~~~tt.Hlite~ 11."li 

1huit.1N 

"'""'• 
~~::x ::nn:rr:t <W 

~):!:ti~·~ t5x!c;~"iUWe.:s.te.i-ns•. 
lm~ -WgJ-, 

Miffl~d.tfC~/p!.l~fJl.fflO.tit'>JIQQ.WI 

!l'.!';!l.'Arkt:bCl)Y&C'~!O~l.l.~ 

F'~ 1i1a,,.,iM r,1fiimm+< 
S:~ l't\~t~Olttlf !tj..~? 1•3.lilM 
Mit¢:l~.lfl8b~t I \\~rn,£q111.AdY 
lm9"rt,..-.-,«ri,b 

Date: 

Subject: 
From: 

To: 

Wednesday, April 13 2022 02:00 PM 

FW: King Soopers I Western Slope Ad Version 
Bottcher, Tammy 

Meyer, Matt 
Schmitz, Jenn 

; Murphy, Mike 

Attachments: image002.png 

@Mike Murphy -severa l times you have mentioned in ad review to probe upon retails in City Market where we don' t have to be as 

competitive as we do in Denver. Sharing with you the alignment we (pricing and promo) came to wit h the division to explore higher retails 

(promo and non-promo) in 9 (of the 24) City Market stores where we have little t o no competition surrounding the st ore. Our next steps 

will betowork through the balance of the stores with a more surgical approach. As you know, whi le this area has highly affluent shoppers it 

also has shoppers (pr imarily those working in the service industry) that are very price conscious, so we will need to be a refi ne our tactics in 

stores w ith Safeway and Wa l mart nearby. 

@Jennifer Schmitz-I know there is a lot of work being done regarding ad distribution. With little t o no compet ition nearby t he 9 City 

Market stores listed below it seems prudent to move them to digital/in-store only model. Please let me know if you agree and when this 

can be added into your workflow of changes. Mike@ King's is aligned with this change whenever you can make it. 
1ioa1AA01ll<ll'-
11~~Hng«~1~1],.~"15(tf'm tntl lht di• 
~(i:(O:t~fl!i~~~~((n , CtJr~l'iS·IS'to 
S\flJetili,. «tm9~b!,e~t.art m0Ce\M: m lm>A~df.l't,1tl~lS~~t:t"~rt-bebwil,. 19'1!P81 _____ .,.. _____ ll!II""' ____________________________________ ~ ==========-::! 

00/l&'IDffMl'AI!. KR!'ROl!).fTC•2R·OOtQ:l6'tt? 
SPX2698, KRPROD-FTC-2R-001036417 
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''No Comp'' Zones Work - Kroger Is Looking for More 

Do1,:: ] ~ C'c~ ~ 1~l:.l L!:-l•l AM 

twJ«,J: ME:mn,ss ri:o~ta111.A,tw.sis 
f'trutt: a.~~ 
to: Si;C.l!!r,Cl!..x!d•■■■■■lru.:e 
Arudl!ri<lli>l< llt!,~L-l"llf Ulli\5<ili!.4'~,r, """1!111il.l.fJJl! 

~,ee,«ta.t(l::h ~fld'.~,fflt.fi-ar.'1eh~we. talkt;dabo;ut wa:t- Jtiarr~ ~ut 1 '30~ 
the-o.~. l.,S,;ff()f1\t~ l .:IOO'ttfli it~~ l:l.f!6ttQQ-l'M.~f;t~t:IJ)h.i(:4-tei1 . 
tiil.lljj{fJt1 i.t~ . tt~(lpubllf:%1Wmott lib .-.l'l" tv.;it;ow,t it\lO.ui\-.,iU.- ;e 

'~tt"~(i)t 

From: St Clair, Chadd 
Sent: Tuesday, February 28, 2023 10:47 AM 
To: Groff, Andy 4 
Subject: FW: 620 Kings Program Analysis 

~~iMJ1!h:f9:ti)}Oli£,~woroJbbLOtat\ueo..1:tooi))ru:,1.'5tiJst1!1ons: h. . I f b• . =• ... l1!><llt ll\trar• .... d>Ku1,wn.~wlli>oi>l<te>~\QI T IS IS an exam p e O a 1g Wtn . -o ,ddsr..ctlil-
D.t~rcrmf'lti: 11.Q'.aodl-P.rt<.IM, lfra.te.-ey1fa.E.1ot.ewUori 

S'Oftff.t'1tif,~ 

: :=::w ~,2cun:21 Aft1_ 

'1,*<Ullli,it>Jlfi"ll'•"l'•m"'~'I'<' 

Q~-lt.cl'X::f/J/lfht&J:lq!Jeti.onb,~,, '.'fk!td.lolr1lhc:Eri!c!~r&wt9a 

1,'t.n,:;')J 

From: Groff, Andy 
Sent: Tuesday, February 28, 2023 11:27 AM 
To: St Clair, Chadd< 
Subject: RE: 620 Kings Program Analysis 

; Powell, Tyler 

Thanks. Tyler - can you add gross margin rate TY and LY to both charts? 

Chadd - the next obvious question is .. . where else in the Enterprise do we potentially have the same opportunity? 
n:11~1~.Cl.iW 
Qhri~krm ft•l'&rrf IL.:a:«ll- P:-r1d"t Strali&1l"¥ S. e.:eo~'flOn 

-------------------------

KRf'ROD.fTC-2R,Q2Q~QJ.474 

SPX3394, KRPROD-FTC-2R-020803474 
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With No Walmart, Kroger Follows Albertsons 

Ol11t; Tueiday, Qeoetlll)irZ-1 :i::220,~ PM 

Subf<Oi; Fil.EO McYER c\,;ey<:11)' """l\!iiil; f\OUJ)o= oficell'«> 12.'Wi!l2'1 -
CC: 
~ tt.,c"-'.nit~ 101m.,Wf.ri~nl} 1J.2'f-OO» ,.,•!A 

OW:riU YitcklV im{l.a« 11,$1$c-l.'N '1/S· Pi iorwe.elc 
C/o1Blr.n:iwdup .~w.c.probtfii.lti t'filWPelWCfQ(lowe.c!AC1.(U tw.ar /AI~ 

ra1n.tMrMm:$'M,4rM"~pt~WCd. 
0"8tlll ~ lll-(aal&titidlan,N~ ilAlfaii 01·$0.Npe("l&ll.QI:\ 

37 Pntel'.oflli f91~at1!1-lilffl'i~ ~.ll Lh.1:\'\'til: 
Si PNtal..>nru Mill~ l 0 oY8r~ ot $lli..4l pitU:U Vi. tit wtltli. 
OPrbZDnUJlta8iSi<l"1 1lA~ut 

1t'-1nb ¥MJ.:ih!t.:-~.h0~ -l.ute.f5bJte:.ffl:ltfle "-~ '~ll'Pt·~3;.11~~1:he: ... -ebne~ 
2n<l'TJb ~~.Jil,&,P-1iwZomf" - ~ ilLUt:nµ"'°tiliv1,; inh.111tU1io-nwbmil!cJ.b-tStut.•~,1ndWt..>bS:!! ,Jf:!U'S 
3111 ... ,nTM "'P21JCP.i.nds~~Wtb. .. • ~ -~Wit:.by9ti1.1,c~nt.!.l!\(.CJqi®'-"t(ol~~W.J.•eix2U'>~uo!' 
Lili....ihi~IW1b:.d "'U1c:kHIM;o1il·'aanm.111u&'ltt,,th 1\cl.Jitl1o1vdwJ ll'f~it.-.~n!c) 
"J1hT~'" "'~1t:1r-.tiilll lr.C,a-:t~ .. 11".iU►.0.'l(ttt.Q' Oitirti'™-1 1'4'lltl>r•ltrt-nw( iill~;:t~\'.~ b:t 1.t:tla. 
a th111" ~rflf'lll:y tr, ~l(f" • Thii 11\~ttieie t:C1mpt.t1tr1c b~1ro.u~.::. ~ ·~ r cn4tm :,um4j,:,t®'t" 

<OONRDENl !IAL 

Date: 

Subject: 

From: 

Tuesday, December 27 2022 02:35 PM 

FRED MEYER Everyday Essentials Retails executed effective 12/28/2023 

Jones, Carol 

FRED MEYER Everyday Essentials Retails 

All retails on the attached file have been executed effective 12/28/2023 

Overall Weekly impact is $76,474 vs prior week 
WM moved up .20 we probed. If No WM we followed ACI (Safeway/ Albertsons) 

SPX3400, KRPROD-FTC-2R-020842295 
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0 The State's Prima Facie Case 
- Relevant market {product market and geographic market) 
- Increased levels of concentratio~ a~d market share 
- Proof of actual anticompetitive effects 

- Unilateral effects 
- Coordinated effects 

f) Defendants' Rebuttal and the State's Response 
- Divestiture 
- Efficiencies 
- "Need" to merge 

e Remedy 
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Kroger Uses Pricing ''Probes'' to ''Lead Market Up'' 

- ,~. -=1<i= ~&/,I) 

S<.l!Jw!: Ql)r,!,l'!el,r41"l!!S 

lf'l!re Gstl!.~ 
1i:.: , ~¢k\lJL• 
te:: 
1=.@tAUi.tt'W~1 rMJtLl.l~k.:-~!!r.;:1,:i:J,ful.il,.~ !•.% .. ~~l!"j!t~lE"J!•.~;(.t•.Jf 

~affdl!itdt1 
~ 1001(.r:e, &!2.~ltl\'JU!11Ji:l~ef'.ttlt.'{1oWtti~.dW~t&J1"1~ lt\it~~;,i.~U\lt'l<,tlO"\itt i,Mi:l~.ll'td.A..ef;iiftM 
b,,~. e1m'i'ff.1~00~~£~~{!v.:!t&.Wt.oXY~S<.!if(!;!!l',tQ.!nj)let61.J.'f!Jj.-1,Y.ltm('.!~ l~'tl.W.d.Clltt'>!<~~ 
~~f~lr~!D~l"tc. 

•. Date: 

Subject: 

From: 

To: 

CC: 

Tuesday, February 9 2021 06:45 AM 

Qtr 4 Pricing notes 

Groff, Andy 

Murphy, Mike 

Groff, Andy • 

Meyer, Matt 

Attachments: Q4 Full Books - Walmart_Meijer_Safeway- Albertsons.pdf 

• Bananas: Cost is up YoY$0.05. Our probe helped lead markets up, but this has now stabilized, and we made adjustments Pl W2 to 

move off of $0.65 where comp has not moved over $0.59. 
'"J'.::::wi,. 

,,. ~-h:"'&!f lT~iU.lv.l.~(~'ff~OlS.n.'tt,.~!iX'£~.C~~«ft.-~ 
i:, ~~~~Mlft80~~~~~~.U~~\'♦\111..o:.ll,u'~A~"t.$'t..'M.~i 
:) ~~'t'iut1 ~i¥t~.~'4"1<:iJ4:,Y~~it.eJ.ttt:.Wb:-~~◊-~ 

!! ~,1Y&.j.J:::a.~.:;J:U,'tllt1FI.L.~cl.!.l~u./WM<II!.~ • 
., •;Yl2.<,!dt.!<.;.,!it~~~•-la!!'!:i'a'.\~.-Lt:L~, 
ll t.:t:lll.,p~al~11.r:~~~.,bo,.\~t.l~~ 
:i ,;,l!._t.1.h,~M~.t~'.ll~~ti.u;'d;!il.~~ 
'J •;,.~,fuJ,_,h,.,.:,."')t'..iJ!•h orvAl · f'Lat:-'<\~~J-:~t 

!lri~e.t«s:5.ttJh:!;w;J~1i}!-udl.N-W.u.,1:1n1.1Q.J.w:1.1& • 
.-, ~~"eJ!li'..iMt!i~~l~~~IDJ\l!IL~;'l-~Hl' .. ireiU.!l.t!4.t:td.~¾'.. 

' v,~,,.r~~J21l.V.!/.·~Q..:!~'l'!.'.':•~M~.~,e~~,Q!£!'J 
" '6'!:i~ !.1:r::,!i::ip~'-~1C.c,,~~t1.~~~ .eb".tr-'ilt'!~1~1!'t 

SPX2737, KRPROD-FTC-2R-001519827, at -28 
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0 The State's Prima Facie Case 
- Relevant market {product market and geographic market) 
- Increased levels of concentration and market share 
- Proof of actual anticompetitive effects 

- Unilateral effects 
- Coordinated effects 

0 Defendants' Rebuttal and the State's Response 
- Divestiture 
- Efficiencies 
- "Need" to merge 

e Remedy 
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Defendants Bear the Burden on Divestiture 

''Defendants have the burden to show that a 
proposed divestiture will replace the merging 
firm's competitive intensity." 

FTC v. RAG-Stiftung, 436 F. Supp. 3d 278, 304 (D.D.C. 2020) 

66 



The Divestiture Must Replace the Lost Competitive Intensity 

The divestiture must ''replace the com~etitive 
intensitY1 lost as a result of the merger.'' 

United States v. Aetna Inc., 240 F. Supp. 3d 1, 60 (D.D.C. 2017) (cleaned up) 
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C&S 
Wholesale 
Grocers 
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C&S Sells or Closes Retail Grocery Stores that It Acquires 

2001-2003: C&S acquires 
221 grocery stores 
in the Northeast 2005: C&S acquires 

105 grocery stores from 
Bi-Lo and Winn Dixie 

2006: C&S acquires 
8 grocery stores from 
Clemens Market 

2012: 
C&S Operates 
Only 3 Retail 

Grocery Stores 

2001 2002 2003 2004 2005 2006 2007 2008 2009 2010 2011 2012 2013 
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C&S Sells or Closes Retail Grocery Stores that It Acquires 

2014: C&S acquires 
4 stores from Nell's 
c&s sold all stores 
within a year 2019: C&S acquires 

3 stores from Olean 
C&S sold 2 stores; continues 
to operate the third, which 
experienced a 50% decline 
in store visits within a few 

months of purchase 

2022: C&S acquires 
12 Tops Stores in 

Divestiture 
C&S rebanners stores 

to Grand Union 

2021: C&S 
Acquires 12 

Piggly Wiggly 
Midwest Stores 

c&s has since 
closed one store 

2024: Remaining 
stores are 

underperforming 

2014 2015 == 2016 __ 2017 2018 2019 2020 2021 == 2022 = - 2023 __ 2024 
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Albertsons' Seattle Division President on C&S 

lniHant Mess•gc : Native Mess•9es 

1 ·,1:1,,. 12: ◄ 6 . 2f 

.M.flrty I\U:Uf 

j oree, I catft believe tney wot ror so llttlo 
money 

ln•l·1nt M•• ••oe: Nfltlve Me s se9e s 

F- o.-i 12: ◄; 2.i 

M•tty Ree,er 

Pttr boK 

1 2: ◄ i Ji 

Marty Reeser 

I 
lrf' , ~.HI 

I 
I 

11•>.Jf~"l Mozu,<11~• = 'h tl v~ tlt~s•it:-

frQ-n t l:SJ ;h, 

l!,r;,~ Street 

Tct.111y :i9rec 

[nstant MO'S.IHlf'C 

Co Un I 

SPX2848, ACI_LIT _0010676789 
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Eric Winn 
CEO, C&S 

Wholesale Grocers 

Q. I'm just looking for like a summary of how C&S 
went from the 541 store package in January 2024 
to the 579 store package in April 2024. 

A. I would say we were generally responding to 
what Kroger was presenting us with. And so I 
would say we weren't really authors of that 
journey in terms of the stores. 

Deposit ion Testimony Tr: May 29, 2024, 245:14-21 
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l;3 ffll11&1'11!14,10tt-U-l9 

~~~alli).4.tAfd h,to 11• m~\ llCl11:41~"'1·ofQfei!' ey.rycww~ tim...eo,.,,,.. H'f_...lh«~ pncing sterrt:M>. ant.:llhty 
-•f!aO<!l.C<(!t<\1'«.-o<t 

Jonathan Granger • 11/19/2023, 8:27 AM 

Have you all looked into the market perception of QFC? Everyone on those forums says there pricing is terrible and they 
have a bad reputation because of it. 

Alona Florenz 

,1 Kroger gave us their worse chains including Ralph's 

.J .. ~l\ .. ifll~'~C'• W •"g,~2}1 e'•f-1 AM 

'f(dft lafi:t.ddyb:nJD&w(fqfpt)'u.~«~Qllllfttt~-..m.1.i.itW&e«lsll\'iiQlfui.tcfu.h1U~..cdlos(IT\ll.fUt 
~ltlt-"(t,r1§ftit1t>. 

J ---111'1' -
~~~t~•.t<'l(t!(~...,,../\JlktlJ.<!nf"'•~•ltl•~ 

J __ q,..,,..,, 
te11G1 t.!!ibie,tl'lft~t'lf'fJNII. ll=11'1,,\ltJerl!ian!J wasa llling 

GlltfflDEl'll!W.-F!Cc-..<&,UNlr.(1(.18 

11/ 19/2023, 8:51 AM 

SPX4398,CS-01304044 
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C&S's Consultants Agree QFC Is a ''Weak Brand'' 

Bas{ion· 
Mari<et penetrafion and density mattei:s - -and has a material impact oo over brand perception and the shopper metnics 
that indica!e sixeess. 

Implications: 
Need to acfliel.'e den51iy 1n the markets we plan to serve. 

On conveyed /licensed brands: 

- Mariano's and Carrs have slrong posilio,ns in !heir respective markets. The opportunity 1s lo continue to enhance ther 
differentiation. 

- QfC has a weak bcand and requires significant attention in re-positioning the brand. 
- Abe!tsons· slreng!h varies by market, and within the licensed stales (CA, AZ, WY, CO) is relatively weak. 

lmplicatioos: 
Fccused effort on strengthening the QFC brand v~II be cn.rcial, especialo/ If we want to expand the geography of that 
brand. 

-We may want lio ~-think tne use of Albertsons brand in certai, markets or negotiate for a different brand. 

' Bas(ioo 

On conveyed / licensed brands: 
- Mariano's and Carrs have strong positions in their respective markets. The opportunity is to continue to enhance their 
differentiation. 
- QFC has a weak brand and requires significant attention in re-positioning the brand. 

- Albertsons' strength varies by market, and within the licensed states (CA, AZ, WY, CO) is relatively weak. 

SPX4003,CS-00038244,at7 
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Kroger Is Keeping Its Prime Washington Assets 

Mafaz Maharoof 
Vice President, Strategic 

Finance, Kroger 

Q. Based on this spreadsheet, could you please tell me the 
banner of the 25 most profitable stores in Washington? 

A. Fred Meyer. 

Q. Kroger is retaining all of those stores, correct? 

A. I cannot confirm the individual -- yes, we don't have 
any in the package, so, yes. 

Deposition Testimony Tr: Vol. 2, June 5, 2024, 361:16-23 
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Kroger Is Keeping Its Prime Washington Assets 

On Sep 14, 2022, at 7:14 AM, Maharoof, Mafaz < 

wrote: 

Good morning Chris-

Would you have some time this morning to do a bit of digging on the store below 
(#807 I believe}. Rodney mentioned this store has real estate that is wort h a lot and 
it is cu rrently on a potential divestiture list. Wanted to get more info on the 

potential value and see if there is another store (Acorn store ideally} that can be 
divested instead. 

Thanks. 

Would,-iN bil-.Hemt1lJne'thls motOlfti LO.d:o a b'll of'4-Hlnl QO&he UO(i. below 

'lbt:nb, t')tt~~~U'.'ltt►mw~h Mils:~ ca-ri ,a.tc-(llis-oit,1tc:1Js::i and rtcpi»x wi,tv .~K!m s,orc•. ts~aitfas It' 
4."<l'm'hC!ixtAm.nit~~. 

.. ~ ~f~►wforanclhci; op1nklnQrulfrev:tlw 0~1hc stoo:{frum L inc.f,,t-1::t< 'This1s 1u:tualt~ is,mow 
iflliffl\'ri!Pr. ~~ftll\Wllf(J lln~·c ~~pc«.ed ill¢'\'«h1¢otrc110cs1n1e: 1oihc" 

~J), \tM f!)$JttitW.o:t 7~R.S'. 'I he. ~'-'~OS".l.lGcvt ~~in~ uss-.clti:iQ1w·,i Q-FC, h't"rylhing,f!. &')ITit; wr;1lj;.,;aJ.all 
iili;l\lCn;d jfl:;J s;il!li•~•. ~~ h.uin 3 l\utz~ ~'lmtz!! ti:.::.01:i,-c. 11'11.!·ck.\ 'Cl',)r mcm II\ ,~ ~1,,·cs1 r..-:,llr ffll(PCICd rn, r 

t4'11i~, n.,~ft!\l' sVp!")fls Ill< w1r~r~r◊,, .0%6f◊oe<t1s,0,11<tf1p;1,~.,,.th~surt,w101, Oo•s<or< rs, 
at0ut 11:t M<' W wu.k arof.lllcl SL5Q~cnctuth iru(6lllllt re,cnu~ fnmul.Ml!iillQ.g< llb.1Ye. iL Uiccc. ~a 
~,nf.i'i6f.iQJ,£t'n.g 'ti!l'.'lhe)Jtqut1Y '<IJ'YN;-, 

JJwqyt,f~ ~e..t~tJt; (b~-:f'r\R OlllU (11.1)1.Jr a:n.,, l'llJ !\\) So, h O.\ f m;.1ni al'l\.'~~I ha\l'llllt.hfplkd. li.y, 
«IIL."'tl.1< fl\f! ZiOmil,} 

'li.~~l?a('tf~:t.-t~VJ) X I OO•S~!0:\1. 1Tha1·si~bJ:'Sl ~S'S". linmJm 1S . ..w a:ro nOftl'HTfSlSO~I .. Stcfro· 
•mlQ;'l<r-g,: S<<l3JJ¢<nc! "'~•;Id-

~,:~1::·~=:~~1:~~;:~;:~t'~~:::~:::t:b:l91ind ---------------------------------------------------------------

CONf!DEl'!TL.-L 

POtffltd ¥11ut:~wetftbett ,u.nothff,uire {At«n ruicelde~:iM Uut<;'i!l. be 
d~ed instead. 

""'IJiJAOO~ 
l!f,g!!lf~l.'.dtd~ 

from;~.Dilmr 

~~~"'1PWJl115W 
.51!l!i<ru!lli5tot«.nS<~ffl. 

""(OOWW.tMAILl!0onotd!<l.llrll!.i0<-opeo•n..nmenuclllli£si1ou 
r«080!1e1he: KO!kr"'illd: Mowt!letootent b'Sfe .. ,.,.., 

Date: Friday, September 16 2022 10:13 AM 

Subject: Re: Store in Seattle 

From: 

To: 

Thanks. Can you confirm with Mike we can take this off the list and renlace with Acorn store, especially as it 
doesn' t affect Acorn package. 

SPX3531, KRPROD-FTC-2R-027938158 
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H!C.i-!LY llotiflClf.>!Tl-11. 

!l ltfll t,,Qw,u W, ll>.Vta 11'.0DWIW\W wt>rlli<h i> YllY ruJQ,8/ld tllatlHhangll)8 
merdw:!diSing. ~lty, brand, PO$, phamm:y and OCl ail at abo!.tt the wne t1me. Chis U r1' 
,i"~tdQ.f. tt,,.1tv~J1>fp:Jior1ning1.J'.si.uir$$1 h~~4)tfthe6'1rt~, f l)e:11~sftArt~>J"IA~Ut'l'ly Ill ... cusr--------------------------------------------, 
"'Y"' 
"'f'd'· 
1!leli! 

!i. VSVC!t 5 • 

7. Yorior 
l!tlflll 
......... 
""tm. 
1k•>k 

"'"""' y;~y. 

lhe F\ 

OONflDeNTllll.=f'Te Doe/oit NII. IM2a 

BIG Concern: We have a monumental task which is VERY risky and that is changing 

merchandising, loyalty, brand, pos, pharmacy and DCs all at about the same time. This is 

unheard of. The level of planning required here is off the charts. The need for test is absolutely 

necessary and I am not sure yet how we will do that. We will need to really think about this. I 

say we do that after we do the exercise on the timeline. This stuff has to install flawlessly and 

repetitively. IF you spread things out, you lessen the risk but will extend the timeline. As we do 

the timeline, we can look at different scenarios. 

SPX0700,CS-00344684 
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Rebannering May Lead to Sales Loss of 20%+ 

~r.~~ 

.i.,,,.i,-·q 

F On Fri, Jun 23, 2023 at 5:53 PM Wolff, Louis wrote: 

• Customer churn is a more significant risk here , as discussed today. Based on customer feedback, we estimate 
up to ~5-10°/c> revenue risk if executed properly, though this could rise to ~ 20%+ if new banners are meaningfully 
less attractive, not introduced to a market properly, and/or not transitioned vve11 at the store-1evel 

• At ~ 100 stores per year, rebannering could take 3-4 years for 338/400 stores or 5-6 years for 554/650 stores, 
not including the up-front planning runway. These rebannering activities, plus having to introduce new Private 

r, label brands, will increase integration complexity and stretch focus, so would require an even more sophisticated 
program 

-!> O;~~Ufj,~~~~~QmC~,nt,O~~ ilSJl~Ll.~ IJ~:. !1~CQ~11~·~\cl.:0 '>,~~J_e: 
u~v., .. ,5.,:M)% tt..A~ffiJttf ~<t~tdW:'l~1t; ~$~ CllS!Nll!d'!:& m • ~~i~ :f~ ba!l!!.fil,i!!~!ll.ta!ll!lJ,fi!.!l~ 
l~:1 .Y!1t~ft!.J '!XI!. i~1;<1j.!(i:d, I).) ti, !illl.!:kci: !lftJlJ'l:f.!~;. dH.d:i.!D"!ll-1t I.Wilitltj!!.c,:.d w:n 11; ~ 1tote;;.kH1 

,. M ,.,JifJi) w)•)!!:I i(~X~.' . .il. i f.l'.b.ailll'-'1ill~ l;!.l.U\l lak~, ~~ ~jl.l.>i>,rl~I! ~t~) ).l~l-lt,S. IJ.I' ~ ~t'jll!lo,f!-\r ",/'SJ.(),_~ )jjt)l.11'>! 

!!(I'! b:dro,f.i!!:~ !fr.~ UJl-fit~ 1~1~ ruu\\ 1r . Th.est ttl'l,1!!.!l!!tU!t ao.L-.;!C!!1, g!u&~.1YEi te !!!.u..,\U1ID!-w1. P!t\.il.tt.: 
~..IJt)fj~:, wJl ~.futi:g;.ui~U.CQOl~ at.<1 illttm tc.M.., ID'¼\l\l.ld ~t J.!l. t.\l?mllli.'!!t·~~~ 
J,iW.'.)ii!!lrJ 

&:s~nciu.'ql w.:,'l..n;, Wrt~' tcf-.;ill. l di:i.~:,;ion ou ~cm,·uw:""~ lhthi: ml2'11Wlq ~pt•~~u.all ha.\oa,:_t<:.1.t 
-~~.dc~..,.,n. 

SPX0441, FTC-CS-00506013 
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Sudhakar Lingineni, 
CIO, C&S 

''It is a massive undertaking and a complex one.'i 
Deposition Testimony Tr. , May 30, 2024, 152:6-7. 
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Divestiture Buyers Must Be ''Truly Independent Competitors'' 

"[C]urative divestitures must be made to . . . a willing, 
independent competitori capable of effective production." 

FTC v. CCC Holdings, 605 F. Supp. 2d 26, 59 (D.D.C. 2009) (cleaned up) 

Under the Transition Services Agreement, PFG will have 
complete access to USF private label products for three years 
at its new distribution centers, and therefore will be relying on 
the merged entity to license those products to PFG. PFG will 
also have the right to license USF's database for at least five 
years, with a continuing option for five more. PFG, therefore, 
will not be a truly inde~endent com~etitor. 

FTCv. Sysco Corp. , 11 3 F. Supp. 3d 1, 77- 78 (D.D.C. 2015) (cleaned up) 
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ecNrr.eum 

Hi • l hinc- bdow th~ t:1bh.•1!1tt· llil~£,IW1:(1L• 
~tOmk Cb"!f!l-0t1..t tt!! ~ti~. Dec~ !l:m 
i:imi!;u WWC<;,m '1K t>Jl...~. 

--TMty!.l!J ~~tbl:!I!lt!"J.i!!~lle.n!.'IYJ , 
.,p:n,; ~ ~ watt:cd tu~ ::-ue ~~\.11'::t!k. cll.:::¥-.

-l'bt~ 1euon Wf'0t.lfull. -w~d ro s.L~ ~ 
'.111/Fhx.s fhtw.mf ~"it.i:.~ cli...':!Q; ""c 
~Ww1xu:.g.cge.:.;rt\\:~l~:;.--,:,;~;>:~t1>c•10 
will~ tttan~ rt.tyui.:t..,1;.11~--uly ·""lb. ll:i 
--~ JQU 'ku!,·.,.. lhlt.iY(! M.!ik ,:t,.h.-Gc\\'tlU CU 
7;j1Jjj. ii,_;,yA&r,:b.:t 

-. .\loo Wdhc!ti,wie f.lw will m:aki: lb :;tti'tl;';"a 00 ' 

~ml!vairon~~dL<-tzfN!li'll:i.~w~ 
f'11r.w.t(rl 

(1111.t.lw.1.Jbool~l)l;:I?.:~!!!~ ~ t~.! I)~ • .$1;.• 
wb:>to.-,.,JJa,k,d) 
.. ¥1)1.J i!>:JW~ W<;!.!,~ ?1!.J\>!.¾~, ~J:a.!j !\l!>W ;t) 
-Nc,~ttl!i ~ FTC·~ill ~ere~-.:. t!l!'! d.: 

(if asked about process and/or ability to buy stores I and/or for specific customers - e.g. Shane, Kurt, Carlos 
who have all asked) 
-You know as well as anyone that this has to go in front of the govt and we are committed to getting this done 
-No guarantee that the FTC will approve this deal - we will have to see how this plays out 
-We are committed to being a much larger wholesaler than retailer so we are focused on excellence in being a 
wholesaler and gro,ving our wholesale business 
-If asked if we would sell...at this point that isn't something we can di scuss, but we have always viewed you as 
a potential partner in that regard and we definitely want to support your growth 

;~~~=~!t2;~!.i1:,;~!~;-~---------:""""""'----~~~~~~~~~~~~ ....... - ....... _...._...._...._...._...._....-------................. ~============~ 
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l'.:ri(;W1 

1=wr. 

Do we have to say that we won't close stores? (the 'all' is a problem) - the trick is that they stay open as they 
transition but then what? Are we committed to this? Ensured they remain open through the divestiture process 
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103. The consequences of these decisions and deficiencies were imn1ediate and 

catastrophic. By April 2015, just a few weeks after closing on the first store, Haggen was 

already falling well short of projections across all converted stores. Trial Tr. (10/16) at 

151:25-152:3; PX 11.003. By June 2015, the IC was informed that same store sales were 

"down 20-25% since Haggen took ownership of the stores." Trial Tr. (10/16) at 155:8-11; 

PX 16.004. 
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0 The State's Prima Facie Case 
- Relevant market {product market and geographic market) 
- Increased levels of concentration and market share 
- Proof of actual anticompetitive effects 

- Unilateral effects 
- Coordinated effects 

0 Defendants' Rebuttal and the State's Response 
- Divestiture 
- Efficiencies 
- "Need" to merge 

e Remedy 
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Extraordinary Efficiencies Are Required Here 

''[P]roof of 'extraordinary efficiencies' is 
required to offset the anticompetitive concerns 
in highly concentrated markets." 

St. Alphonsus Med. Ctr. v. St. Luke's Health Sys., 778 F.3d 775, 790 (9th Cir. 2015) 
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Dr. David J. Balan 

• Managing Director, Econ One 

• PhD, Economics, University of Illinois at Urbana-Champaign 

• Former FTC Staff Economist, 2000-2022 

• Former Senior Economist for the Council of Economic 
Advisers, 2013-2014 

• Publications on Merger-Specificity of Cost Efficiencies and 
Retrospective Merger Analyses 
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The Supposed "Existential" Threat 
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The reason for the merger 1s existential: Kroger must expand, adapt, and (most 

importantly) continue to lower its prices in order to compete effectively with global behemoths 

like Walmart, Costco, and Amazon, all of whom have expanded aggressively to dominate the 

modem grocery retail landscape. In this evolving and highly competitive environment, the 
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Defendants' Pretrial Brief, Washington v. Kroger Co. (September 9, 2024) 
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Kroger's Message to Investors 6 Months Before the Merger 

Rodney McMullen 
CEO, Kroger 

Gary Millerchip 
Former CFO, Kroger 

"Kroger is better positioned today than at any time in our 
history to drive sustainable growth." 

"Kroger is operating from a position of strength." 

"[W]e believe our [total shareholder return] model will be 
delivered without the need for inorganic or M&A activity." 

SPX0184, March 4, 2022, Business Update Call 
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Vivek Sankaran Testimony in FTC Proceedings 

Vivek Sankaran 
CEO, Albertsons 

Q. And you said something about - that you may have to 
do more with less. Are layoffs something you might 
have to consider? 

A. I would have to consider that. 

Q. And Store closures? Is that something -

A. I would have to consider that. 

Q. What about potentially exiting certain markets? 

A. I would have to consider that. 

FTC v. Kroger Tria l Tr. Sept. 4, 2024, 1728:12-19 
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Albertsons: ''We Are Confident in the Financial Future of the Company'' 

10. In summary, and as described in greater detail below, we are confident in the 

financial future of the Company and its continued ability to compete in its ferociously ! ~ib.u:ilrd ili:'GJ!JUS.C:-tt"·i~ ·pre~ l\lthtccn!I!acy1,il1i.~ th.ttw"' k abkte· 

competitive industry, and we have absolutely no concerns about our ability to pay the Special 
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Albertsons does not expect to be a "failing finn" and will not make any such 

argument during the merger review process. To the contrary, it is essential that we be able to 

compete during the lengthy interval while the antitrust review is pending. And in the unfortunate 

event that the merger ultimately is not approved, then of course it is essential that ACI continue 

as a vibrant separate company. 

I II I 

Mccollam Declaration, Washington v. Albertsons Companies/ Inc. (November 3, 2022) 
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