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Antitrust Division

Department of Justice

1444 Tnited States Court House
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Attorneys for the Plaintiff

UNITED STATES DISTRICT COURT
CENTRAL DISTRICT COF CALIFORNIA

UNITED STATES OF AMERICA,

Plaintiff,
Civil Action No. 71-2363-44H
V.

SYSTEMS, 1INC,. nd JHO

E November 20 19
DISSCLUTICH cd., Entered: > 1372

)
)
;
) Filed- : :
}:\DI CO—'\’POR_'\'FIO“' KDI_A‘QUA ) Flled. Sept. 11, 1972
)
)
)
)
Y

FINAL JUDGEXNT

Plaintiff, United States of America, having filed its
complaint herein on October 1, 1971, and defendants K5I
Corporation and KDI-Aqua Systems, Inc. having filed their

answvers thereto; plaintiff and defendants KDI Cor

ke,
[
rt
e
o)
5]

and KDI-Aqua Systems, Inc., by their attorneys, having con-
sented to the entry of this Final Judgment; and this Cour:
having determined pursuant to Rule 54(b) of the Federal Rules
of Civil Procedure that there is no just reason for delay in
entering a Final Judgment against KDI Corporation and KDI-

ﬁqua Systems, Inc. only;

i NOW THIRZFCRE, befcre the taking of any testimeny and
! .

mwrithout trial or adjudicacion of any issue of fact or law



or law and upon cansenﬁ of the parties, it is hereby
ORDERED, ADJUDGED AND DECREED as follows:
I.

This Court has jurisdiction over the subject matter of
this ac:icn and parties consentingAto this Final Judgment.
The complaint states a claim upon which relief may be granted
against the defendants undexr Section 7 of the Act of Congress

of October 15; 1914, as amended, (15 U.S.C. §18) commonly

10
11
12
13

,14

knovn as the Clayton Act,

As used i

(a)

II

n this Final Judgment:

"Person" shall mean an individual, part~

nership, corporation or any other business or legal

entity;
(o)
person co

more than

wned or controlled by that person directly or
indirectly;
(c) "KDI" shall mean defendant XDI Cor-

poration and any of its subsidiaries, including

"Subsidiary" shzll mezn a2 compzny which a

ntrols or has power to control cr in w

.»h
T
'Jn
11
[

50 per cent of the voting secur

defendant KDI-Aqua Systems, Inc.j

(d) . "Blue Haven" shall mean Blue Haven
‘Pools, a subsidiary of defendant KDI Aqua-
Systems, Inc.,;

(e) "Spnsét“ shall mean Sunset Pools,
Inc., a subsidiary of Blue Haven; i

{;) "Royal' shall mean Royal Pools of

Crange County, Inc., a subsidiary of defendant

KDI Aqua-~

(8)

v
Systems, Inc.;

"Southern Califomia" shall mean the

2
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portion of the State of California consisting of

the counties of Kern, Santa Barbara, San Bernardino,
Ventura, Los Angeles, Orange, Riverside, San Diego

and Imperial,

IIT
The provisions of this Final Judgment applicable to any
defendant shall also apply to its officers, direcfors,
employees, subsidiaries, successors and assigns, and to
any person in active concert or participation with any of
them whg receives actual notice of this Finél Judgment by
personal‘servicé or otherwise. Any ﬁerson not a party
to this Final Judgment who acquires any securities or
assets by means of a divestifurebmédg pursuant té this
Final judgment'shall not be considered to be a successor
or an assign of a defendant.
v
0] RDI is ordered and directed to divest within thirzs
(30) months from the date of.entry éfithis Final Judgzment al1
cf its interest, direct or indirect, in the business located
in Southern California of (1) Royal, or (2Z) Blue HRaven, or

3) Sumnset, at XDI's option: rovided, however’, the.condi-
3 ‘ pL3 s P s 3

tions of subsection (B) hereof are met and except as limited
by subsection (C) hereof. 4

(B) As a condition of the divestituré, pursuant to sub-
section (&), of Blue Haven or Sunset, KUI shall submit details
as part of the plan of divestiture described in subsection
(F) hereof sufficient to show that, at the time of such plen,
the business of Blue Haven or Sunset is eqﬁivalent to the

business of Royal in terms of (1} viability; {2) net earn=

in Southern California in the prior calendar year, including
pools built by franchisees, licensees and subsidiary corporza-

tions.
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(C) If KDI divests Blue Haven pursuant to subsection
(A), such divestiture need not include any of the asgets cof
Blue Haven then constituting the assets (including physical
plant, inventory, bank accounts, accounts receivable, and
thé like) of Marine Swimming Pool Equipment Cémpany, a divi-

sion o~ Blue H ven, or the stock of Sunset.

H

(D) The divestiture dlrected by subsection (A) shall r ot

be made to aﬂy person who, thhln the five calendar year
prior to the effective date of such dxvestlture, sha‘l have
lnstalled or contracted to install more than five percent
(5%) of the swimming pools installed or contrac;ed to be Ln—
stalled in Sou thern California as determlned by_reference to
customary industry reports. » .

(E)‘ The divestiture reduired.by this Final Jﬁdgment
shall be made subject to the followiﬁg 1imitatipns:

(1) suzh ¢ivestiture shall be made in the form

ng and viable business czpable

H

of-a single go

0

[

£
of engag

as those previously conducted by such business

Pfovideda however, that plaintiff may consent
tojdivestiture_in the form of more than a
single business, each sucﬁ business te be
capable of engaging in substanﬁially

the same operations as thosé_previously
conducted by éuch business;

(2) in the event XDI recéives as part of such
divestiture any securities from a person to
ﬁho divestiture is made, such securitieé
(other than securities originally issued by
KDI) (a) shall nct be voted, if of a VOth“

class; and (b) shall be disposed of not larer

N

2r such securities are

s8]
iy
ot
¢

than two years

recelved.

ng in substantially the szame operatico
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Assistant Attorney General i

-

(Fy The complete details of any centemplated plan o7

divestiture intended to impl\henr the provisions of sub-

section (A) of this Section IV snall be submitted to piainti i

by KBI. Within thirty (30) days of the receipt of these

H’l

OYmaTLoh

[

details, the plaintiff may request supplementary in
conce:~ing thr plzon, which shallibe furnished by XDI.
Following the receipt of any such supplementary information
submitted pursuant to plaintiff's last request for such
information, or after the receipt of the statement from KDI,-
if applicable, that it does not have the reduested sup#le—
mentary information, plaintiff shall hévevthirty (30) days-
in which to object to such plan of diveétiture by written
notice to KDI. If no request for suvglementa*y information
is made, said notice of objection shall be given within
thirty (30) days of receipt of the ﬁfiginally submitted
detzils of the pian. 1f plaintiff does not so object tc

the propesed plam, the plazn may be consummated; but 1 ob-

jection is made, the proposed divestiture shall not bs
consummated until KOI obtains judicial approval of the plar,
or until plaintiff withdraws its oogcctlon provided, houwsvrex

in the case of a plan to which the plaintiff objects, the
ime period set forth in subseétion (A)lof this Section IV
within which divéstiture must be accomplished shall, unless
the Court.orders otherwise‘on appliéation of the plaintiff,
be tolled from the date of submission of such plan to the

plaintiff until the final determination following appeel,

if any, of any proceeding under this Final Judgment rech_:,

to the approval of the proposed plan of divestiture:‘

(G) Following the entry of this Final Judgment, XDI

shall submit written reports every six {6) months to the

. . e
fivest the business

i

n
describing the efforts made by it to
required to be divested pursuant to subsection (A} cf this

Section IV,

e

i

charge of the Antitrust Sivislco
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(H) KDI shall make known the availlability for sale of

cr
oy
0]

o

usiness to be divested by the ordinary and usual means

h
a1

or a sale.of such a business, and shall furnish to all
bona fide prospective purchasers on an equal and non-
discriminatory basis all information, regarding the business

e ‘lvested -which is reasonably necessary for the above

(I) 1If the divestiture requirements of subsection (A)

of this Section IV have not been met within thirty (30)
months from the date of entry of this Final Judgment, XDI
shall piace in contfol of a trustee promptly after his
appeintment by this Court, upon applicatién of ﬁlaintiff,

at the cost and expense of KDI, all of KDI's then undivested
interest in the Southern California businessrof Royal. Said
trustee shall within one year of hié'appointment dispose

of such interest, subject to the

1
(D) end () of this Section IV and after cbtaining the

plaintiff's epproval, znd pending such disposition shzll
have full authority to manage such interest, subject to the
Court's supervision.

. . (J) Until the divestiture required by this Final
Judgment is accomplished, KDI shall take no action to impair
the viability of ény of the bﬁsinesses to be divested or
KDI's ability to accomplish such divestiture, and KDI shall
use ite besﬁ efforts in operating and promoting the
businesses to be divested.

k'
- KDI isﬂenjbined and restrained, without first obtaining
the consent of piaintiff or épproval of this Court, upon

KDL's establishing by preponderance of the evidence that ths

)
"
o

¢

acquisition will not lessen competition or tend to creat

rh

-
<
O

monopoly in zuy line o ccmmnarce, from acquiring direct

&
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indirectly for a peried of ten (10) years after the date
of entry of this Final Judgment a controlling interest in che
assets, business, good will or stock of any person installing
(except as a fraﬁchisee of KDI), or licensing or franchising
others’ to install, swimming pools in Southern California.

- VI |

(A) Tor the pu;pcse>of determing or securing com-
pliance with this Final Judgment and for no other purpose,
defendant KDI shall‘permit duly aufhbrized representatives
of the Department of Justice, on writtenvrequest'of the
Attorney General or the Assistant Attorﬁey General iﬁ charge
of the Antitrust Division, and on reasonable notice to such
defendant's principal office, spbjéct to any 1egaliy'recoga
nized privilege: ‘ ' ' -

(1) Access during the office hours of such
.defendant, who may have councel present, to those

books, ledzers, accounts, correspendence, ﬁe:oranda,

and other records and dccuﬁents in the possession or

under the control of such deféndant which relate

to any matters contained in this Final Judgrent;

(2) Subject to thg reasonable'convenience

ofiéuch defendaﬂt and without restraint or intexr-

ference from ;t, to interview of%icefs or employees

of such defendant, who may have counsel present,

" regarding such matters.

(B) -Upon written request of the Attorney General or the
Assistant Attornmey General in charge of the Antitrust Divisico
such defendant shall submit such reports in writing, with
respect to the mattefs contained in this Final Judgment, as

may from time to time be requested,

(C)  No information cbtained by the means provided in
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~apply to this Court at any time for such further oxd

this Section VI of this Final Judgment shall be divulgzs :
any representative of the Bepartﬁent of Justice to any oavi.
éther than a duly authorized representative of the
Executive Branch of the plaintiff, except in the course of
legal proceedings to which the United States is. a party for

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

VII

Jurisdiction i¢ retained by this Court for the purpose.

t

[a]

to

of enabling any of the parties to this Final Ju gmen

rs anc

®

directions as may be necessary or appropriate for the con-
struction or modificaticn of any of the applicable provisicns
thereof, for the enforcement of compliscnce therewith, and

for the punishment of violations therecf.

This Final Judgzent shzll remzin in full force and |
effect for ten (10) years, and no lenger, £rom the dats of
entry hereof, except as to any provision herein for which

a shorter term 1ls specified therein.

Dated: November 20, 1972

/s/ ROBERT J, KELLEHER

United States Disctrico Juc
~for Hon. Andrew Hauk






