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UNITED STATES DISTRICT COURT 
F O R T H E DISTRICT OF COLUMBIA 

UNITED STATES OF AMERICA, 
STATE OF COLORADO, 
STATE OF IDAHO, 
COMMONWEALTH OF PENNSYLVNIA, 
STATE OF TEXAS, 
COMMONWEALTH OF VIRGINIA, 
STATE OF WASHINGTON, 

and 
STATE OF WEST VIRGINIA, 

Plaintiffs, 
v. 

SPRINGLEAF HOLDINGS, INC., 
ONEMAIN FINANCIAL HOLDINGS, LLC, 

and 
CITIFINANCIAL CREDIT COMPANY, 

Defendants. 

CASE NO.: 

JUDGE: 

PROPOSED FINAL JUDGMENT 

WHEREAS, Plaintiffs United States of America, and the States of Colorado, Idaho, 

Texas, Washington and West Virginia, and the Commonwealths of Pennsylvania and Virginia 

(collectively, "Plaintiff States"), filed their Complaint on November 13, 2015, Plaintiffs and 

Defendants Springleaf Holdings, Inc., OneMain Financial Holdings, LLC, and CitiFinancial 

Credit Company, by their respective attorneys, have consented to the entry of this Final 

Judgment without trial or adjudication of any issue of fact or law, and without this Final 

Judgment constituting any evidence against or admission by any party regarding any issue of fact 

or law; 
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AND WHEREAS, Defendants agree to be bound by the provisions of this Final 

Judgment pending its approval by the Court; 

AND WHEREAS, the essence of this Final Judgment is the prompt and certain 

divestiture of certain rights or assets by the Defendants to assure that competition is not 

substantially lessened; 

AND WHEREAS, Plaintiffs require Defendants to make certain divestitures for the 

purpose of remedying the loss of competition alleged in the Complaint; 

AND WHEREAS, Defendants have represented to Plaintiffs that the divestitures required 

below can and wil l be made and that Defendants wi l l later raise no claim of hardship or difficulty 

as grounds for asking the Court to modify any of the divestiture provisions contained below; 

NOW THEREFORE, before any testimony is taken, without trial or adjudication of any 

issue of fact or law, and upon consent of the parties, it is ORDERED, ADJUDGED AND 

DECREED: 

I . Jurisdiction 

This Court has jurisdiction over the subject matter of and each of the parties to this 

action. The Complaint states a claim upon which relief may be granted against Defendants under 

Section 7 of the Clayton Act, as amended (15 U.S.C. § 18). 

II . Definitions 

As used in this Final Judgment: 

A. "Acquirer" means Lendmark or another entity to which Defendants divest the 

Divestiture Assets. 

B. "Springleaf means Defendant Springleaf Holdings, Inc., a Delaware corporation 

with its headquarters in Evansville, Indiana, and its successors, assigns, subsidiaries, divisions, 
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groups, affiliates, partnerships and joint ventures, and their directors, officers, managers, agents, 

and employees. 

C. "OneMain" means Defendant OneMain Financial Holdings, LLC, a Delaware 

limited liability company with its headquarters in Baltimore, Maryland, and its successors, 

assigns, subsidiaries, divisions, groups, affiliates, partnerships and joint ventures, and their 

directors, officers, managers, agents, and employees. 

D. "CitiFinancial" means Defendant CitiFinancial Credit Company, a Delaware 

corporation, with its headquarters in Dallas, Texas, that is a wholly owned subsidiary of 

Citigroup and the holding company of OneMain. 

E. "Lendmark" means Lendmark Financial Services, LLC, a Georgia limited 

liability company with its headquarters in Covington, Georgia, its successors and assigns, and its 

subsidiaries, divisions, groups, affiliates, partnerships and joint ventures, and their directors, 

officers, managers, agents, and employees. 

F. "Divestiture Branches" means the Springleaf branches identified in the 

Attachment to this Final Judgment. 

G. "Divestiture Assets" means the Divestiture Branches, including, but not limited 

to: 

(1) A l l real property and improvements, equipment, fixed assets, personal property, 

office furniture, materials, and supplies; all licenses, permits and authorizations 

issued by any governmental organization to the extent permitted by such 

governmental organization; and all contracts, leases and agreements related to 

the Divestiture Branches. 
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(2) A l l active loans originated or serviced at the Divestiture Branches; all insurance 

and other ancillary products sold in conjunction with such loans; all loan 

documents, records, files, current and past customer information, accounts, and 

agreements related to such loans and ancillary products; all historical 

performance information (including account-level payment histories) and all 

customers' credit scores and other credit metrics with respect to loans that are 

active, closed, paid-off, or defaulted that have been originated or serviced at the 

Divestiture Branches at any point since January 1, 2010. 

(3) In the event that Lendmark is not the Acquirer, at the Acquirer's option, all 

tangible and intangible assets related to Springleaf s back office and technical 

support for loan origination, underwriting, and servicing at the Divestiture 

Branches, including, but not limited to, all equipment and fixed assets; all 

patents, licenses and sublicenses, intellectual property, technical information, 

computer software and related documentation, know-how, and trade secrets; and 

all manuals and technical information Springleaf provides to its own employees. 

III . Applicability 

A. This Final Judgment applies to Springleaf, OneMain and CitiFinancial, as defined 

above, and all other persons in active concert or participation with any of them who receive 

actual notice of this Final Judgment by personal service or otherwise. 

B. If, prior to complying with Section IV and V of this Final Judgment, Springleaf 

sells or otherwise disposes of all or substantially all of its assets or of lesser business units that 

include the Divestiture Assets, it shall require the purchaser to be bound by the provisions of this 
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Final Judgment. Springleaf need not obtain such an agreement from the Acquirer(s) of the assets 

divested pursuant to this Final Judgment. 

IV. Divestitures 

A. Springleaf is ordered and directed within 120 calendar days after the filing of the 

Complaint in this matter, or within five (5) calendar days after satisfaction of all state licensing 

requirements, whichever is sooner, to divest the Divestiture Assets in a manner consistent with 

this Final Judgment to Lendmark. The United States, in its sole discretion, after consultation 

with the Plaintiff States, may agree to one or more extensions of this time period not to exceed 

sixty (60) calendar days in total, and shall notify the Court in such circumstances. In the event 

that Lendmark has initiated the state licensing process in a particular state but has not satisfied 

the state's licensing requirements before the end of the period specified in this Paragraph IV (A), 

the period shall be extended until five (5) calendar days after satisfaction of the state licensing 

requirements with respect to those Divestiture Assets. Springleaf agrees to use its best efforts to 

divest the Divestiture Assets as expeditiously as possible. 

B. In the event Lendmark is not the Acquirer of the Divestiture Assets in one or 

more states, Springleaf or the Monitoring Trustee shall promptly notify the United States of that 

fact in writing. In such circumstance, within thirty (30) calendar days after the United States 

receives such notice, or within five (5) days of satisfaction of all state licensing requirements, 

whichever is sooner, Springleaf shall divest the remaining Divestiture Assets in a manner 

consistent with this Final Judgment to an alternative Acquirer(s) acceptable to the United States, 

in its sole discretion, after consultation with the relevant Plaintiff States. The United States, in 

its sole discretion, after consultation with the relevant Plaintiff States, may agree to one or more 

extensions of either time period in this Paragraph IV(B), provided that the extension of either 

5 



   Case 1:15-cv-01992 Document 2-2 Filed 11/13/15 Page 6 of 23 

time period shall not exceed sixty (60) calendar days in total. The United States shall notify the 

Court of any such extension of time. 

C. In the event that Lendmark is not the Acquirer of the Divestiture Assets in one or 

more states, Springleaf shall make known, by usual and customary means, the availability of the 

remaining Divestiture Assets. Springleaf shall inform any person making an inquiry regarding a 

possible purchase of the Divestiture Assets that they are being divested pursuant to this Final 

Judgment and provide that person with a copy of this Final Judgment. Springleaf shall offer to 

furnish to all prospective acquirers, subject to customary confidentiality assurances, all 

information and documents relating to the Divestiture Assets customarily provided in a due 

diligence process except such information or documents subject to the attorney-client privilege 

or work-product doctrine. Springleaf shall make available such information to Plaintiffs at the 

same time that such information is made available to any other person. 

D. Springleaf shall provide the Acquirer(s) and the United States information relating 

to the personnel employed at each Divestiture Branch to enable the Acquirer(s) to make offers of 

employment. Springleaf shall not interfere with any negotiations by the Acquirer(s) to employ 

any Springleaf employee who works at any Divestiture Branch. 

E. Springleaf shall permit prospective acquirers of the Divestiture Assets to have 

reasonable access to personnel and to make inspections of the Divestiture Branches; access to 

any and all environmental, zoning, and other permit documents and information; and access to 

any and all financial, operational, or other documents and information customarily provided as 

part of a due diligence process. 

F. Defendants shall not take any action that would impede in any way the permitting, 

operation, or divestiture of the Divestiture Assets. Springleaf shall use its best efforts to assist 
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the Acquirer(s) in satisfying any state licensing requirements or obtaining any other needed 

governmental approvals relating to the acquisition of the Divestiture Assets. 

G. For a period of two (2) years from the date of the filing of the Complaint in this 

matter, Defendants shall not enter into any non-compete agreement with any employee at any of 

Defendants' branches or with any regional manager with responsibility for managing any of 

Defendants' branches. Defendants shall waive all obligations under any existing non-compete 

agreement with any such employee. 

H.  At the option of the Acquirer(s), Springleaf shall enter into a transition services 

agreement with the Acquirer(s) for back office and technical support sufficient to meet all or part 

of the needs of the Acquirer(s) for a period of up to six (6) months. The United States, in its sole 

discretion, may approve one or more extensions of this agreement for a total of up to an 

additional six (6) months. The transition services provided pursuant to such an agreement shall 

include, but are not limited to, providing the Acquirer(s) access to a separate information 

technology environment within Springleaf s information systems for loan origination, 

administration and servicing. During the term of the transition services agreement, Springleaf 

shall implement and maintain procedures to preclude the sharing of data between Springleaf and 

the Acquirer(s). The terms and conditions of any contractual arrangement intended to satisfy this 

provision must be reasonably related to market conditions. 

I . Unless the United States otherwise consents in writing, the divestiture pursuant to 

Section IV, or by a Divestiture Trustee appointed pursuant to Section V, of this Final Judgment, 

shall include the entire Divestiture Assets, and shall be accomplished in such a way as to satisfy 

the United States, in its sole discretion, after consultation with the relevant Plaintiff States, that 

the Divestiture Assets can and wil l be used by the Acquirer(s) as part of a viable, ongoing 

7 



   Case 1:15-cv-01992 Document 2-2 Filed 11/13/15 Page 8 of 23 

business involving the provision of personal installment loans to subprime borrowers in the 

United States. Divestiture of the Divestiture Branches may be made to one or more Acquirer(s), 

provided that Springleaf must divest to a single Acquirer all of the Divestiture Branches located 

in a particular state and that, in each instance, it is demonstrated to the sole satisfaction of the 

United States that the Divestiture Branches will remain viable and the divestiture of such assets 

wil l remedy the competitive harm alleged in the Complaint. The divestiture, whether pursuant to 

Section IV or Section V of this Final Judgment, 

(1) shall be made to an Acquirer or Acquirers that, in the United States's sole 

judgment, after consultation with the Plaintiff States, has the intent and 

capability (including the necessary managerial, operational, technical and 

financial capability) of competing effectively in the provision of personal 

installment loans to subprime borrowers in the United States; and 

(2) shall be accomplished so as to satisfy the United States, in its sole 

discretion, after consultation with the Plaintiff States, that none of the terms 

of any agreement between the Acquirer(s) and Springleaf gives Springleaf 

the ability unreasonably to raise the Acquirer's costs, to lower the 

Acquirer's efficiency, or otherwise to interfere in the ability of the 

Acquirer(s) to compete effectively. 
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V. Appointment of Divestiture Trustee 

A.  I f Springleaf has not divested the Divestiture Assets within the time period 

specified in Paragraph IV(A) or Paragraph IV(B), Springleaf shall notify Plaintiffs of that fact in 

writing. Upon application of the United States, the Court shall appoint a Divestiture Trustee 

selected by the United States and approved by the Court to effect the divestiture of the 

Divestiture Assets. 

B. After the appointment of a Divestiture Trustee becomes effective, only the 

Divestiture Trustee shall have the right to sell the Divestiture Assets. The Divestiture Trustee 

shall have the power and authority to accomplish the divestiture to an Acquirer or Acquirers 

acceptable to the United States, after consultation with the Plaintiff States, at such price and on 

such terms as are then obtainable upon reasonable effort by the Divestiture Trustee, subject to the 

provisions of Sections IV, V, and  V I of this Final Judgment, and shall have such other powers as 

this Court deems appropriate. Subject to Paragraph V(D) of this Final Judgment, the Divestiture 

Trustee may hire at the cost and expense of Springleaf any investment bankers, attorneys, or 

other agents, who shall be solely accountable to the Divestiture Trustee, reasonably necessary in 

the Divestiture Trustee's judgment to assist in the divestiture. Any such investment bankers, 

attorneys, or other agents shall serve on such terms and conditions as the United States approves 

including confidentiality requirements and conflict of interest certifications. 

C. Defendants shall not object to a sale by the Divestiture Trustee on any ground 

other than the Divestiture Trustee's malfeasance. Any such objections by Defendants must be 

conveyed in writing to the United States and the Divestiture Trustee within ten (10) calendar 

days after the Divestiture Trustee has provided the notice required under Section V I . 
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D. The Divestiture Trustee shall serve at the cost and expense of Springleaf pursuant 

to a written agreement, on such terms and conditions as the United States approves including 

confidentiality requirements and conflict of interest certifications. The Divestiture Trustee shall 

account for all monies derived from the sale of the assets sold by the Divestiture Trustee and all 

costs and expenses so incurred. After approval by the Court of the Divestiture Trustee's 

accounting, including fees for its services yet unpaid and those of any professionals and agents 

retained by the Divestiture Trustee, all remaining money shall be paid to Springleaf and the trust 

shall then be terminated. The compensation of the Divestiture Trustee and any professionals and 

agents retained by the Divestiture Trustee shall be reasonable in light of the value of the 

Divestiture Assets and based on a fee arrangement providing the Divestiture Trustee with an 

incentive based on the price and terms of the divestiture and the speed with which it is 

accomplished, but timeliness is paramount.  I f the Divestiture Trustee and Springleaf are unable 

to reach agreement on the Divestiture Trustee's or any agents' or consultants' compensation or 

other terms and conditions of engagement within fourteen (14) calendar days of appointment of 

the Divestiture Trustee, the United States may, in its sole discretion, take appropriate action, 

including making a recommendation to the Court. The Divestiture Trustee shall, within three (3) 

business days of hiring any other professionals or agents, provide written notice of such hiring 

and the rate of compensation to Springleaf and the United States. 

E. Springleaf shall use its best efforts to assist the Divestiture Trustee in 

accomplishing the required divestiture. The Divestiture Trustee and any consultants, 

accountants, attorneys, and other agents retained by the Divestiture Trustee shall have ful l and 

complete access to the personnel, books, records, and facilities of the business to be divested, 
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and Springleaf shall develop financial and other information relevant to such business as the 

Divestiture Trustee may reasonably request, subject to reasonable protection for trade secret or 

other confidential research, development, or commercial information or any applicable 

privileges. Defendants shall take no action to interfere with or to impede the Divestiture 

Trustee's accomplishment of the divestiture. 

F. After its appointment, the Divestiture Trustee shall file monthly reports with the 

United States and, as appropriate, the Court setting forth the Divestiture Trustee's efforts to 

accomplish the divestiture ordered under this Final Judgment. To the extent such reports contain 

information that the Divestiture Trustee deems confidential, such reports shall not be filed in the 

public docket of the Court. Such reports shall include the name, address, and telephone number 

of each person who, during the preceding month, made an offer to acquire, expressed an interest 

in acquiring, entered into negotiations to acquire, or was contacted or made an inquiry about 

acquiring, any interest in the Divestiture Assets, and shall describe in detail each contact with 

any such person. The Divestiture Trustee shall maintain ful l records of all efforts made to divest 

the Divestiture Assets. 

G.  I f the Divestiture Trustee has not accomplished the divestiture ordered under this 

Final Judgment within six (6) months after its appointment, the Divestiture Trustee shall 

promptly file with the Court a report setting forth (1) the Divestiture Trustee's efforts to 

accomplish the required divestiture, (2) the reasons, in the Divestiture Trustee's judgment, why 

the required divestiture has not been accomplished, and (3) the Divestiture Trustee's 

recommendations. To the extent such report contains information that the Divestiture Trustee 

deems confidential, such reports shall not be filed in the public docket of the Court. The 

Divestiture Trustee shall at the same time furnish such report to the United States which shall 
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have the right to make additional recommendations consistent with the purpose of the trust. The 

Court thereafter shall enter such orders as it shall deem appropriate to carry out the purpose of 

the Final Judgment, which may,  i f necessary, include extending the trust and the term of the 

Divestiture Trustee's appointment by a period requested by the United States. 

H.  I f the United States determines that the Divestiture Trustee has ceased to act or 

failed to act diligently or in a reasonably cost-effective manner, it may recommend the Court 

appoint a substitute Divestiture Trustee. 

VI. Notice of Proposed Divestiture 

A. Within two (2) business days following execution of a definitive divestiture 

agreement, Springleaf or the Divestiture Trustee, whichever is then responsible for effecting the 

divestiture required herein, shall notify Plaintiffs of any proposed divestiture required by Section 

IV or V of this Final Judgment.  I f the Divestiture Trustee is responsible, it shall similarly notify 

Springleaf. The notice shall set forth the details of the proposed divestiture and list the name, 

address, and telephone number of each person not previously identified who offered or expressed 

an interest in or desire to acquire any ownership interest in the Divestiture Assets, together with 

ful l details of the same. 

B. Within fifteen (15) calendar days of receipt by the United States of such notice, 

the United States, after consultation with the Plaintiff States, may request from Springleaf, the 

proposed Acquirer(s), any other third party, or the Divestiture Trustee,  i f applicable, additional 

information concerning the proposed divestiture, the proposed Acquirer(s), and any other 

potential Acquirer(s). Springleaf and the Divestiture Trustee shall furnish any additional 

information requested within fifteen (15) calendar days of the receipt of the request, unless the 

parties shall otherwise agree. 
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C. Within thirty (30) calendar days after receipt of the notice or within twenty (20) 

calendar days after the United States has been provided the additional information requested 

from Springleaf, the proposed Acquirer(s), any third party, and the Divestiture Trustee, 

whichever is later, the United States shall provide written notice to Springleaf and the Divestiture 

Trustee,  i f there is one, stating whether or not it objects to the proposed divestiture.  I f the United 

States provides written notice that it does not object, the divestiture may be consummated, 

subject only to Springleaf s limited right to object to the sale under Paragraph V(C) of this Final 

Judgment. Absent written notice that the United States does not object to the proposed 

Acquirer(s) or upon objection by the United States, a divestiture proposed under Section IV or 

Section V shall not be consummated. Upon objection by Springleaf under Paragraph V(C), a 

divestiture proposed under Section V shall not be consummated unless approved by the Court. 

VII. Financing 

Defendants shall not finance all or any part of any purchase made pursuant to Section IV 

or V of this Final Judgment. 

VIII . Asset Preservation 

Until the divestiture required by this Final Judgment has been accomplished, Defendants 

shall take all steps necessary to comply with the Asset Preservation Stipulation and Order 

entered by this Court. Defendants shall take no action that would jeopardize the divestiture 

ordered by this Court. 

IX. Affidavits 

A. Within twenty (20) calendar days of the filing of the Complaint in this matter, and 

every thirty (30) calendar days thereafter until the divestiture has been completed under Section 

IV or V, Springleaf shall deliver to the United States an affidavit as to the fact and manner of its 
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compliance with Section IV or V of this Final Judgment. Each such affidavit shall include the 

name, address, and telephone number of each person who, during the preceding thirty (30) 

calendar days, made an offer to acquire, expressed an interest in acquiring, entered into 

negotiations to acquire, or was contacted or made an inquiry about acquiring, any interest in the 

Divestiture Assets, and shall describe in detail each contact with any such person during that 

period. Each such affidavit shall also include a description of the efforts Springleaf has taken to 

solicit buyers for the Divestiture Assets, and to provide required information to prospective 

acquirers, including the limitations,  i f any, on such information. Assuming the information set 

forth in the affidavit is true and complete, any objection by the United States to information 

provided by Springleaf, including limitation on information, shall be made within fourteen (14) 

calendar days of receipt of such affidavit. 

B. Within twenty (20) calendar days of the filing of the Complaint in this matter, 

Defendants shall deliver to the United States an affidavit that describes in reasonable detail all 

actions Defendants have taken and all steps Defendants have implemented on an ongoing basis 

to comply with Section V I I I of this Final Judgment. Defendants shall deliver to the United 

States an affidavit describing any changes to the efforts and actions outlined in Defendants' 

earlier affidavits filed pursuant to this section within fifteen (15) calendar days after the change 

is implemented. 

C. Springleaf shall keep all records of all efforts made to preserve and divest the 

Divestiture Assets until one year after such divestiture has been completed. 

X. Appointment of Monitoring Trustee 

A. Upon application of the United States, the Court shall appoint a Monitoring 

Trustee selected by the United States and approved by the Court. 
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B. The Monitoring Trustee shall have the power and authority to monitor 

Defendants' compliance with the terms of this Final Judgment and the Asset Preservation 

Stipulation and Order entered by this Court, and shall have such other powers as this Court 

deems appropriate. The Monitoring Trustee shall be required to investigate and report on the 

Defendants' compliance with this Final Judgment and the Asset Preservation Stipulation and 

Order and the Defendants' progress toward effectuating the purposes of this Final Judgment. 

C. Subject to Paragraph X(E) of this Final Judgment, the Monitoring Trustee may 

hire at the cost and expense of Springleaf any consultants, accountants, attorneys, or other 

agents, who shall be solely accountable to the Monitoring Trustee, reasonably necessary in the 

Monitoring Trustee's judgment. Any such consultants, accountants, attorneys, or other agents 

shall serve on such terms and conditions as the United States approves including confidentiality 

requirements and conflict of interest certifications. 

D. Springleaf shall not object to actions taken by the Monitoring Trustee in 

fulfillment of the Monitoring Trustee's responsibilities under any Order of this Court on any 

ground other than the Monitoring Trustee's malfeasance. Any such objections by Springleaf 

must be conveyed in writing to the United States and the Monitoring Trustee within ten (10) 

calendar days after the action taken by the Monitoring Trustee giving rise to Springleaf s 

objection. 

E. The Monitoring Trustee shall serve at the cost and expense of Springleaf pursuant 

to a written agreement with Springleaf and on such terms and conditions as the United States 

approves, including confidentiality requirements and conflict of interest certifications. The 

compensation of the Monitoring Trustee and any consultants, accountants, attorneys, and other 

agents retained by the Monitoring Trustee shall be on reasonable and customary terms 
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commensurate with the individual's experience and responsibilities.  I f the Monitoring Trustee 

and Springleaf are unable to reach agreement on the Monitoring Trustee's or any agent's or 

consultant's compensation or other terms and conditions of engagement within fourteen (14) 

calendar days of appointment of the Monitoring Trustee, the United States may, in its sole 

discretion, take appropriate action, including making a recommendation to the Court. The 

Monitoring Trustee shall, within three (3) business days of hiring any consultants, accountants, 

attorneys, or other agents, provide written notice of such hiring and the rate of compensation to 

Springleaf and the United States. 

F. The Monitoring Trustee shall have no responsibility or obligation for the 

operation of Springleaf s business. 

G. Defendants shall use their best efforts to assist the Monitoring Trustee in 

monitoring Defendants' compliance with their individual obligations under this Final Judgment 

and under the Asset Preservation Stipulation and Order. The Monitoring Trustee and any 

consultants, accountants, attorneys, and other agents retained by the Monitoring Trustee shall 

have ful l and complete access to the personnel, books, records, and facilities relating to 

compliance with this Final Judgment, subject to reasonable protection for trade secret or other 

confidential research, development, or commercial information or any applicable privileges. 

Defendants shall take no action to interfere with or to impede the Monitoring Trustee's 

accomplishment of its responsibilities. 

H. After its appointment, the Monitoring Trustee shall file reports monthly, or more 

frequently as needed, with the United States and, as appropriate, the Court, setting forth 

Defendants' efforts to comply with their obligations under this Final Judgment and under the 

Asset Preservation Stipulation and Order. To the extent such reports contain information that the 
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Monitoring Trustee deems confidential, such reports shall not be filed in the public docket of the 

Court. 

I . The Monitoring Trustee shall serve until the divestiture of all the Divestiture 

Assets is finalized pursuant to either Section IV or Section V of this Final Judgment and the 

expiration of any continuing transition services agreement. 

J.  I f the United States determines that the Monitoring Trustee has ceased to act or 

failed to act diligently or in a reasonably cost-effective manner, it may recommend the Court 

appoint a substitute Monitoring Trustee. 

XI. Compliance Inspection 

A. For the purposes of determining or securing compliance with this Final Judgment, 

or of any related orders such as any Asset Preservation Order, or of determining whether the 

Final Judgment should be modified or vacated, and subject to any legally recognized privilege, 

from time to time authorized representatives of the United States Department of Justice, 

including consultants and other persons retained by the United States, shall, upon written request 

of an authorized representative of the Assistant Attorney General in charge of the Antitrust 

Division, and on reasonable notice to Defendants, be permitted: 

(1) access during Defendants' office hours to inspect and copy, or at the option 

of the United States, to require Defendants to provide hard copy or 

electronic copies of, all books, ledgers, accounts, records, data, and 

documents in the possession, custody, or control of Defendants, relating to 

any matters contained in this Final Judgment; and 

(2) to interview, either informally or on the record, Defendants' officers, 

employees, or agents, who may have their individual counsel present, 
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regarding such matters. The interviews shall be subject to the reasonable 

convenience of the interviewee and without restraint or interference by 

Defendants. 

B. Upon the written request of an authorized representative of the Assistant Attorney 

General in charge of the Antitrust Division, Defendants shall submit written reports or response 

to written interrogatories, under oath  i f requested, relating to any of the matters contained in this 

Final Judgment as may be requested. 

C. No information or documents obtained by the means provided in this section shall 

be divulged by the United States to any person other than an authorized representative of the 

executive branch of the United States, or the Plaintiff States, except in the course of legal 

proceedings to which the United States is a party (including grand jury proceedings), or for the 

purpose of securing compliance with this Final Judgment, or as otherwise required by law. 

D.  I f at the time information or documents are furnished by Defendants to the United 

States, Defendants represent and identify in writing the material in any such information or 

documents to which a claim of protection may be asserted under Rule 26(c)(1)(G) of the Federal 

Rules of Civil Procedure, and Defendants mark each pertinent page of such material, "Subject to 

claim of protection under Rule 26(c)(1)(G) of the Federal Rules of Civil Procedure," then the 

United States shall give Defendants ten (10) calendar days notice prior to divulging such material 

in any legal proceeding (other than a grand jury proceeding). 

XII . No Reacquisition 

Defendants may not reacquire any part of the Divestiture Assets during the term of this 

Final Judgment. 
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XIII . Retention of Jurisdiction 

This Court retains jurisdiction to enable any party to this Final Judgment to apply to this 

Court at any time for further orders and directions as may be necessary or appropriate to carry 

out or construe this Final Judgment, to modify any of its provisions, to enforce compliance, and 

to punish violations of its provisions. 

XIV. Expiration of Final Judgment 

Unless this Court grants an extension, this Final Judgment shall expire ten (10) years 

from the date of its entry. 

XV. Public Interest Determination 

Entry of this Final Judgment is in the public interest. The parties have complied with the 

requirements of the Antitrust Procedures and Penalties Act, 15 U.S.C. § 16, including making 

copies available to the public of this Final Judgment, the Competitive Impact Statement, and any 

comments thereon and the United States's responses to comments. Based upon the record before 

the Court, which includes the Competitive Impact Statement and any comments and response to 

comments filed with the Court, entry of this Final Judgment is in the public interest. 

Date: 

Court approval subject to procedures of Antitrust Procedures and Penalties Act, 15 U.S.C. § 16 

United States District Judge 
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ATTACHMENT 

BRANCH NAME ADDRESS CITY STATE ZIP CODE 
PHOENIX-
 SW 9130 W THOMAS RD STE A-103 PHOENIX AZ 85037 

TEMPE 744 W ELLIOT RD STE 104 TEMPE AZ 85284 

TUCSON MIDSTAR 4528 E BROADWAY BLVD TUCSON AZ 85711 

TUCSON WEST 680 W PRINCE RD STE 100 TUCSON AZ 85705 

ANAHEIM 691 N EUCLID ST ANAHEIM CA 92801 

ANTIOCH 4049 LONE TREE WAY STE B ANTIOCH CA 94531 

BAKERSFIELD 4905 STOCKDALE HWY BAKERSFIELD CA 93309 

CHICO 2499 FOREST AVE STE 100 CHICO CA 95928 

CHULA VISTA 565 TELEGRAPH CANYON RD CHULA VISTA CA 91910 
SACRAMENTO-ELK 
GROVE 

8250 CALVINE RD STE B SACRAMENTO CA 95828 

ESCONDIDO 306 W EL NORTE PKWY STE A ESCONDIDO CA 92026 

FREMONT 39146 FREMONT HUB FREMONT CA 94538 

FRESNO 3140 W SHAW AVE STE 109 FRESNO CA 93711 

HANFORD 1560 W LACEY BLVD STE 105 HANFORD CA 93230 

LEMON GROVE 6957 BROADWAY LEMON GROVE CA 91945 

LONG BEACH 2296 E CARSON ST LONG BEACH CA 90807 

MADERA 2185 W CLEVELAND AVE STE B, MADERA CA 93637 

MERCED 510 W MAIN ST STED MERCED CA 95340 

MODESTO/SYLVAN 2101 SYLVAN AVE MODESTO CA 95355 

OXNARD 1991 E VENTURA BLVD STE C, OXNARD CA 93036 

PALMDALE 40008 10TH ST W STE E PALMDALE CA 93551 

PARAMOUNT 7902 ALONDRA BLVD PARAMOUNT CA 90723 

PASADENA 1272 E COLORADO BLVD PASADENA CA 91106 

POMONA 355 E FOOTHILL BLVD STE A POMONA CA 91767 
RANCHO 
CUCAMONGA 

11553 FOOTHILL BLVD STE 104 
RANCHO 
CUCAMONGA 

CA 91730 

REDDING 107 LAKE BLVD REDDING CA 96003 

RIALTO 1270 W FOOTHILL BLVD STE C RIALTO CA 92376 

SAN FERNANDO 1129 SAN FERNANDO RD SAN FERNANDO CA 91340 

SANTA ANA 3853 S BRISTOL ST SANTA ANA CA 92704 

SANTA MARIA 2125 S BROADWAY STE 107 SANTA MARIA CA 93454 
SOUTH SAN 
FRANCISCO 949 EL CAMINO REAL 

SOUTH SAN 
FRANCISCO 

CA 94080 

STOCKTON 3421 BROOKSIDE RD STE C STOCKTON CA 95219 

TORRANCE 20036 HAWTHORNE BLVD TORRANCE CA 90503 

COLORADO SPRINGS 5689 N ACADEMY BLVD COLORADO SPRINGS CO 80918 

FORT COLLINS 4032 S COLLEGE AVE UNIT 6 FORT COLLINS CO 80525 

PUEBLO 204 W 29TH ST PUEBLO CO 81008 
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AURORA 15025 E MISSISSIPPI AVE AURORA CO 80012 

THORNTON 550 THORNTON PKWY UNIT 182B THORNTON CO 80229 

LITTLETON 8500 W CRESTLINE AVE UNIT G8 LITTLETON CO 80123 

TWIN FALLS 1563 FILLMORE ST STE 2F TWIN FALLS ID 83301 

COEURD'ALENE 503 W APPLEWAY STE G COEURD'ALENE ID 83814 

POCATELLO 345 YELLOWSTONE AVE STE CI POCATELLO ID 83201 

BOISE EAST 2140 BROADWAY AVE BOISE ID 83706 

FOREST CITY 181 COMMERCIAL ST FOREST CITY NC 28043 

HENDERSON 891 S BECKFORD DR STE B HENDERSON NC 27536 

MOREHEAD CITY 5000 HWY 70 W STE 105 MOREHEAD CITY NC 28557 

MOUNT AIRY 2133 ROCKFORD ST STE 700 MOUNT AIRY NC 27030 

KINSTON 4167 W VERNON AVE KINSTON NC 28504 

NORTH 
WTLKESBORO 

1724 WINKLER ST WTLKESBORO NC 28697 

SHELBY 711 E DIXON BLVD SHELBY NC 28152 

WILSON 2835 RALEIGH ROAD W STE 105 WILSON NC 27896 

CHARLOTTE 3220 WILKINSON BLVD UNIT A4 CHARLOTTE NC 28208 

DURHAM-CHAPEL 
HILL 

4711 HOPE VALLEY RD STE 5C DURHAM NC 27707 

CLINTON 1351 SUNSET AVE STE B CLINTON NC 28328 

KERNERSVILLE 960 S MAIN ST STE B KERNERSVILLE NC 27284 

WILLIAMSTON 1127 WALMARTDR WILLIAMSTON NC 27892 

REIDSVILLE 1560 FREEWAY DR STE J REIDSVILLE NC 27320 

ALBEMARLE 720 NC 24 27 BYP E STE 3 ALBEMARLE NC 28001 

MORGANTON 126 FIDDLERS RUN BLVD MORGANTON NC 28655 

MARION 500 N MAIN ST STE 12 MARION NC 28752 

ASHTABULA 2902 N RIDGE E ASHTABULA OH 44004 

ATHENS 1013 ESTATE ST ATHENS OH 45701 

CAMBRIDGE 1225 WOODLAWN AVE STE 1 CAMBRIDGE OH 43725 

GARFIELD HEIGHTS 9531 VISTA WAY UNIT 3C GARFIELD HEIGHTS OH 44125 

REYNOLDSBURG 6156 E MAIN ST REYNOLDSBURG OH 43068 

FAIRBORN 2628 COLONEL GLENN HWY STE B FAIRBORN OH 45324 

DOVER 329 W 3RD ST DOVER OH 44622 

GALLIPOLIS 444 SILVER BRIDGE PLZ GALLIPOLIS OH 45631 

LIMA 1092 N CABLE RD LIMA OH 45805 

ONTARIO 2020 AUGUST DR ONTARIO OH 44906 

SANDUSKY 5500 MILAN RD STE 338 SANDUSKY OH 44870 

TOLEDO-MONROE 5305 MONROE ST STE 1 TOLEDO OH 43623 

CHILLICOTHE 1534 N BRIDGE ST STE 1 CHILLICOTHE OH 45601 

ELYRIA 5222 DETROIT RD ELYRIA OH 44035 

FAIRLAWN 55 GHENT RD STE 300 FAIRLAWN OH 44333 

LANCASTER 1617 VICTOR RDNW LANCASTER OH 43130 
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MARION 1330 MOUNT VERNON AVE MARION OH 43302 

WOOSTER 2827 CLEVELAND RD WOOSTER OH 44691 

CHELTENHAM 7400 FRONT ST CHELTENHAM PA 19012 

LANCASTER 2054 FRUITVILLE PIKE LANCASTER PA 17601 

JOHNSTOWN 1397 EISENHOWER BLVD STE 100 JOHNSTOWN PA 15904 

MONACA 3944 BRODHEAD RD STE 8 MONACA PA 15061 

E. NORRITON TWP 42 E GERMANTOWN PIKE E. NORRITON TWP PA 19401 

SHAMOKIN DAM 30 BALDWIN BLVD STE 90 SHAMOKIN DAM PA 17876 

STATE COLLEGE 2264 E COLLEGE AVE STATE COLLEGE PA 16801 

TANNERS VILLE 2959 ROUTE 611 STE 105 TANNERS VILLE PA 18372 

UPPER DARBY 1500 GARRETT RD STE F UPPER DARBY PA 19082 

WASHINGTON 198 W CHESTNUT ST WASHINGTON PA 15301 

BURLESON 621 SW JOHNSON AVE STE B BURLESON TX 76028 

AMARILLO 2818 S SONCY RD AMARILLO TX 79124 

BEAUMONT 196 S DOWLEN RD BEAUMONT TX 77707 
BRYAN-COLLEGE 
STATION 

725 E VILLA MARIA RD STE 2100 BRYAN TX 77802 

DEL RIO 2400 VETERANS BLVD STE 27 DEL RIO TX 78840 

DENTON 2215 SLOOP288 STE327 DENTON TX 76205 

LAKE JACKSON 145 OYSTER CREEK DR STE 5 LAKE JACKSON TX 77566 

LUFKIN 3009 S JOHN REDDITT DR STE C LUFKIN TX 75904 

ODESSA 2237 E 52ND ST ODESSA TX 79762 

SAN ANGELO 3224 SHERWOOD WAY SAN ANGELO TX 76901 

CHRISTIANSBURG 438 PEPPERS FERRY RD NW CHRISTIANSBURG VA 24073 

ALTAVISTA 105 CLARION RD STE K ALTAVISTA VA 24517 

COLLINSVILLE 3404 VIRGINIA AVE COLLINSVILLE VA 24078 

DANVILLE 625 PINEY FOREST RD STE 201 DANVILLE VA 24540 

FARMVILLE 907 S MAIN ST STE 9 FARMVILLE VA 23901 

FRONT ROYAL 290 REMOUNT RD FRONT ROYAL VA 22630 

GALAX 544 E STUART DR STE B GALAX VA 24333 

LEESBURG 534 E MARKET ST LEESBURG VA 20176 
PETERSBURG-

BATTLEFIELD 

3323 S CRATER RD STE A PETERSBURG VA 23805 

RICHMOND-E 5211 S LABURNUM AVE RICHMOND VA 23231 

SOUTH HILL 1167 E ATLANTIC ST SOUTH HILL VA 23970 

STAUNTON 729 RICHMOND AVE STE 103 STAUNTON VA 24401 

SUFFOLK 2815 GODWIN BLVD STE K SUFFOLK VA 23434 

TAPPAHANNOCK 1830 TAPPAHANNOCK BLVD TAPPAHANNOCK VA 22560 

WOODBRIDGE 3109 GOLANSKY BLVD WOODBRIDGE VA 22192 

BREMERTON 4203 WHEATON WAY STE F6 BREMERTON WA 98310 

EVERETT 5920 EVERGREEN WAY STE F EVERETT WA 98203 

KENNEWICK 3107 W KENNEWICK AVE STE B KENNEWICK WA 99336 
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MOUNT VERNON 1616 N 18TH ST STE 120 MOUNT VERNON WA 98273 

OLYMPIA 1600 COOPER POINT RD SW OLYMPIA WA 98502 

RENTON 101 SW41ST ST STE A RENTON WA 98057 

SPOKANE NS 515 W FRANCIS AVE STE 4 SPOKANE WA 99205 

UNION GAP 1601 E WASHINGTON AVE STE 106 UNION GAP WA 98903 

LOGAN 105 LB AND T WAY LOGAN WV 25601 

PRINCETON 1257 STAFFORD DR PRINCETON WV 24740 

LEWISBURG 518 N JEFFERSON ST LEWISBURG WV 24901 

BARBOURSVILLE 6006 US ROUTE 60 E BARBOURSVILLE WV 25504 

OAK HILL 329 MALL RD OAK HILL WV 25901 
SOUTH 
CHARLESTON 

10 RIVER WALK MALL SOUTH CHARLESTON WV 25303 
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