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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 PENNSYLVANIA, 
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: 

ASSET PRESERVATION STIPULATION AND O R D E R 

It is hereby stipulated and agreed by and between the undersigned parties, subject to 

approval and entry by the Court, that: 

I . Definitions 

As used in this Asset Preservation Stipulation and Order: 

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 the proposed 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. 

II . Objectives 

The proposed Final Judgment filed in this case is meant to ensure Springleaf s prompt 

divestiture of the Divestiture Assets for the purpose of remedying the loss of competition alleged 

in the Complaint. This Asset Preservation Stipulation and Order ensures that, until such 

divestiture required by the proposed Final Judgment has been accomplished, the Divestiture 

Assets wi l l remain as economically viable, competitive, and saleable assets and that Springleaf 

wi l l preserve and maintain the Divestiture Assets. 
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I I I . Jurisdiction and Venue 

The Court has jurisdiction over the subject matter of this action and over each of the 

parties hereto, and venue of this action is proper in the United States District Court for the 

District of Columbia. Defendants waive service of summons of the Complaint. 

IV. Compliance with and Entry of the Proposed Final Judgment 

A. The parties stipulate that a Final Judgment in the form attached hereto as Exhibit 

A may be filed with and entered by the Court, upon the motion of any party or upon the Court's 

own motion, at any time after compliance with the requirements of the Antitrust Procedures and 

Penalties Act ("APPA"), 15 U.S.C. § 16, and without further notice to any party or other 

proceedings, provided that the United States has not withdrawn its consent, which it may do at 

any time before the entry of the proposed Final Judgment by serving notice thereof on the 

Defendants and by filing that notice with the Court. Springleaf agrees to arrange, at its expense, 

publication as quickly as possible of the newspaper notice required by the APP A, which shall be 

drafted by the United States, in its sole discretion. The publication shall be arranged no later 

than three business days after Springleaf s receipt from the United States of the text of the notice 

and the identity of the newspaper within which the publication shall be made. Springleaf shall 

promptly send to the United States (1) confirmation that publication of the newspaper notice has 

been arranged, and (2) the certification of the publication prepared by the newspaper within 

which the notice was published. 

B. Defendants shall abide by and comply with the provisions of the proposed Final 

Judgment pending the proposed Final Judgment's entry by the Court, or until expiration of time 

for all appeals of any Court ruling declining entry of the proposed Final Judgment and shall, 
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from the date of the signing of this Asset Preservation Stipulation and Order by the parties, 

comply with all the terms and provisions of the proposed Final Judgment. The United States 

shall have the ful l rights and enforcement powers in the proposed Final Judgment, including 

Section X I , as though the same were in fu l l force and effect as the Final Order of the Court. 

C. Defendants shall not consummate the transaction sought to be enjoined by the 

Complaint herein before the Court has signed this Asset Preservation Stipulation and Order. 

D. This Asset Preservation Stipulation and Order shall apply with equal force and 

effect to any amended proposed Final Judgment agreed upon in writing by the parties and 

submitted to the Court. 

E. In the event (1) the United States has withdrawn its consent, as provided in 

Paragraph IV(A) above, or (2) the proposed Final Judgment is not entered pursuant to this Asset 

Preservation Stipulation and Order, the time has expired for all appeals of any court ruling 

declining entry of the proposed Final Judgment, and the Court has not otherwise ordered 

continued compliance with the terms and provisions of the proposed Final Judgment, then the 

parties are released from all further obligations under this Asset Preservation Stipulation and 

Order, and the making of this Asset Preservation Stipulation and Order shall be without 

prejudice to any party in this or any other proceeding. 

F. Defendants represent that the divestiture ordered in the proposed Final Judgment 

can and wil l be made, and that Defendants wil l later raise no claim of mistake, hardship or 

difficulty of compliance as grounds for asking the Court to modify any of the provisions 

contained therein. 
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V. Asset Preservation Provisions 

Until the divestiture required by the proposed Final Judgment has been accomplished: 

A. Springleaf shall preserve, maintain, and continue to operate each Divestiture 

Branch as an ongoing, economically viable, competitive business. Within twenty (20) days after 

the entry of the Asset Preservation Stipulation and Order, Defendants wi l l inform the United 

States of the steps they have taken to comply with this Asset Preservation Stipulation and Order. 

B. Springleaf shall provide sufficient working capital and lines and sources of credit 

to continue to operate each Divestiture Branch as an ongoing, economically viable, and 

competitive business. 

C. Springleaf shall not, except as part of a divestiture approved by the United States 

in accordance with the terms of the proposed Final Judgment, remove, sell, lease, assign, 

transfer, pledge or otherwise dispose of any of the Divestiture Assets, provided that Springleaf 

may pledge or assign loans in connection with ordinary course financing consistent with past 

practices, to the extent it retains the ability to timely terminate any such pledge or assignment 

and transfer such loan to the Acquirer free and clear of any such pledge or assignment in 

satisfaction of the divestiture obligations set forth in the proposed Final Judgment. Springleaf 

shall not terminate (except for cause) any full-time employee at any Divestiture Branch and shall 

not transfer or reassign any full-time employee at any Divestiture Branch to other areas within 

the company except for transfer bids initiated by employees pursuant to Springleaf s regular, 

established job-posting policy. Springleaf shall provide the United States with ten (10) calendar 

days' notice of such transfer. 
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D. Springleaf shall use all reasonable efforts to maintain and increase the loan 

originations and revenues of each Divestiture Branch, and shall maintain at actual 2015 levels or 

previously approved levels for 2016, whichever are higher, all operational, marketing, sales, 

technical, customer-service, loan-underwriting and collection standards and support. Springleaf 

shall provide all support services at each Divestiture Branch required for such branch to operate 

as an ongoing, economically viable, and competitive business. 

E. Springleaf shall preserve all existing relationships of each loan customer, and 

others having business relationships with any of the Divestiture Branches, in accordance with 

current practice. Springleaf shall not transfer or reassign any loan relationships at any 

Divestiture Branch to other areas within the company, except for transfers made pursuant to 

Springleaf s regular, established business practice. Springleaf shall provide the United States 

with ten (10) calendar days' notice of such transfer. 

F. Defendants shall take no action that would jeopardize, delay, or impede the sale 

of the Divestiture Assets. Springleaf shall maintain, in accordance with sound accounting 

principles, accurate and complete financial ledgers, books and records that report on a periodic 

basis, such as the last business day of every month, consistent with past practices, the assets, 

liabilities, expenses, revenues and income of the Divestiture Assets. 

G. Defendants shall take no action that would interfere with (1) the ability of any 

trustee appointed pursuant to Section V the Final Judgment to complete the divestitures pursuant 

to the Final Judgment to an Acquirer(s) acceptable to the United States or (2) the ability of any 

trustee appointed pursuant to Section X of the Final Judgment to carry out the monitoring 

activities provided by that Section. 
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H. Springleaf shall appoint a person or persons to oversee the Divestiture Assets, 

who also wil l be responsible for Springleaf s compliance with this section. Such person or 

persons shall have complete managerial responsibility for the Divestiture Branches, subject to 

the provisions of this Final Judgment. In the event such person is unable to perform such duties, 

Springleaf shall appoint, subject to the approval of the United States, a replacement within ten 

(10) working days. Should Springleaf fail to appoint a replacement acceptable to the United 

States within this time period, the United States shall appoint a replacement. 

VI. Duration of Asset Preservation Obligations 

Defendants' obligations under Section V of this Asset Preservation Stipulation and Order 

shall remain in effect until (1) consummation of the divestitures required by the proposed Final 

Judgment or (2) until further order of the Court.  I f the United States voluntarily dismisses the 

Complaint in this matter, Defendants are released from all further obligations under this Asset 

Preservation Stipulation and Order. 

Dated: November 13, 2015 

Respectfully submitted, 

FOR PLAINTIFF UNITED STATES OF AMERICA: 

Angela Ting* (D.C. Bar #449576) 
United States Department of Justice 
Antitrust Division 
Litigation I I Section 
450 Fifth Street, NW, Suite 8700 
Washington, DC 20530 
(202) 616-7721 
(202) 514-9033 (Facsimile) 
angela.ting(g),usdoi .gov 
* Attorney of Record 
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FOR PLAINTIFF STATE OF COLORADO: 

Devin Laiho 
Assistant Attorney General 
Consumer Protection Section 
Colorado Department of Law 
Ralph L. Carr Colorado Judicial Center 
1300 Broadway, 7th Floor 
Denver, CO 80203 
(702) 508-6219 
(702) 508-6040 (Facsimile) 
Devin.laiho@state.co.us 
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FOR PLAINTIFF STATE OF IDAHO: 

LAWRENCE G. WASDEN 
Attorney General of Idaho 

BRETT T. DELANGE 
Idaho State Bar No. 3628 
Deputy Attorney General 
Consumer Protection Division 
Office of the Attorney General of Idaho 
954 W. Jefferson St, Second Floor 
P.O. Box 83720 
Boise, Idaho 83720-0010 
(208)334-4114 
(208)334-4151 (facsimile) 
brett. delange@ag.idaho .gov 
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FOR PLAINTIFF COMMONWEALTH OF PENNSYLVANIA 

Tracy W. Wertz 
Chief Deputy Attorney General 
Antitrust Section 

Joseph S. Betsko 
State Bar No. 82620 
Senior Deputy Attorney General 
Antitrust Section 
Pennsylvania Office of Attorney General 
Strawberry Square, 14th Floor 
Harrisburg, PA 17120 
(717) 787-4530 
(717) 787-1190 (facsimile) 
j betsko@attorneygeneral. gov 
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FOR PLAINTIFF STATE OF TEXAS: 

Mark A. Levy
Assistant Attorney General 
Consumer Protection Division, Antitrust Section 
Office of the Attorney General of Texas 
300 W. 15th Street, 7t h Floor 
Austin, Texas 78701 
(512) 936-1847 
(512) 320-0975 (Facsimile) 
mark.levy@texasattorneygeneral.gov 
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FOR PLAINTIFF COMMONWEALTH OF VIRGINIA: 

DAVID B. IRVIN 
Virginia State Bar No. 23927 
Senior Assistant Attorney General and Chief 
MARK S. KUBIAK 
Virginia State Bar No. 73119 
Assistant Attorney General 
Consumer Protection Section 
Office of the Attorney General of Virginia 
900 East Main Street 
Richmond, Virginia 23219 
Phone: (804) 786-4047 
Facsimile: (804) 786-0122 
dirvin@oag.state.va.us 

13 



   Case 1:15-cv-01992 Document 2-1 Filed 11/13/15 Page 14 of 18 

FOR PLAINTIFF STATE OF WASHINGTON: 

Stephen T. Fairchild 
State Bar No. 41214 
Assistant Attorney General 
Antitrust Division 
Office of the Attorney General of Washington 
800 Fifth Avenue, Suite 2000 
Seattle, Washington 98104 
(206) 389-2848 
(206) 464-6338 (Facsimile) 
stephen£2@atg.wa.gov 
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FOR PLAINTIFF STATE OF WEST VIRGINIA: 

Tanya L. Godfrey 
West Virginia State Bar No. 7448 
District of Columbia Bar No. 1016435 
Assistant Attorney General 
Consumer Protection Division 
Office of the Attorney General of West Virginia 
269 Aikens Center 
Martinsburg, WV 25404 
(304) 267-0239 
(304) 267-0248 (Facsimile) 
Tanya.L.Godfrey@wvago.gov 
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FOR DEFENDANT 
SPRINGLEAF HOLDINGS, INC. 

Clifford H. Aronson, Esq. 
Skadden, Arps, Slate, Meagher & Flom LLP 
Four Times Square 
New York, New York 10036-6522 

FOR DEFENDANT 
ONEMAIN FINANCIAL HOLDINGS, LLC 

Ronan P. Harty, Esq. 
Davis Polk & Wardwell LLP 
450 Lexington Avenue 
New York, New York 10017 

FOR DEFENDANT 
CITIFINANCIAL CREDIT COMPANY 

Ronan P. Harty, Esq, 
Davis Polk & Wardwell LLP 
450 Lexington Avenue 
New York, New York 10017 
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FOR DEFENDANT 
SPRINGLEAF HOLDINGS, INC. 

Clifford H. Aronson, Esq. 
Skadden, Arps, Slate, Meagher & Flom LLP 
Four Times Square 
New York, New York 10036-6522 

FOR DEFENDANT 
ONEMAIN FINANCIAL HOLDINGS, LLC 

Roman P. Harty, Esq. 
Davis Polk & Wardwell LLP 
450 Lexington Avenue 
New York, New York 10017 

FOR DEFENDANT 
CITIFINANCIAL CREDIT COMPANY 

Ronan P. Harty, Esq.
Davis Polk & Wardwell L L P 
450 Lexington Avenue 
New York, New York 10017 
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ORDER 

IT IS SO ORDERED by the Court, this day of , 2015. 

United States District Judge 
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