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UNITED STATES OF AMERICA
BEFORE THE FEDERAL TRADE COMMISSION

COMMISSIONERS: Joseph J. Simons, Chairman
Noah Joshua Phillips
Rohit Chopra

In the Matter of

Tri Star Energy, LLC,
a limited liability company,

Hollingsworth Oil Company, Inc.,

a corporation, Docket No. C-4720

C & H Properties,
a general partnership, and

Mr. Ronald L. Hollingsworth,
a natural person.
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alleged in the Draft Complaint, other than jurisdictional facts, are true, (3) waivers and other
provisions as required by the Commission’s Rules, and (4) a proposed Decision and Order and
Order to Maintain Assets.

The Commission considered the matter and determined to accept the executed Consent

Agreement and to place such Consent Agreement on the public record for a period of 30 days for
the receipt and consideration of public comments. Now, in further conformity with the
procedure described in Commission Rule 2.34, 16 C.F.R. § 2.34, the Commission issues its
Complaint, makes the following jurisdictional findings, and issues this Order to Maintain Assets:

1.

Respondent Tri Star is a limited liability company organized, existing, and doing business
under and by virtue of the laws of the state of Delaware, with its office and principal
place of business located at 1740 Ed Temple Boulevard, Nashville, Tennessee 37208.

Respondent HOC is a corporation, organized, existing, and doing business under and by
virtue of the laws of the state of Tennessee, with its office and principal place of business
located at 1503 Memorial Boulevard, Springfield, Tennessee 37172.

Respondent C & H Properties is a general partnership organized, existing, and doing
business under and by virtue of the laws of the state of Tennessee, with its office and
principal place of business located at 1503 Memorial Boulevard, Springfield, Tennessee
37172.

Respondent Hollingsworth is a natural person with his office and principal place of
business located at 1503 Memorial Boulevard, Springfield, Tennessee 37172.

The Federal Trade Commission has jurisdiction over the subject matter of this proceeding
and of Respondents, and this proceeding is in the public interest.

I. Definitions

IT IS ORDERED that, as used in this Order to Maintain Assets, the following

definitions, and all other definitions used in the Consent Agreement and the Decision and Order,
shall apply:

A

“Tri Star” means Tri Star Energy, LLC, its directors, officers, employees, agents,
representatives, successors, and assigns; its joint ventures, subsidiaries, divisions, groups,
and affiliates, in each case controlled by Tri Star, and the respective directors, officers,
employees, agents, representatives, successors, and assigns of each.

“HOC” means Hollingsworth Oil Company, Inc., its directors, officers, employees,
agents, representatives, successors, and assigns; its joint ventures, subsidiaries,
partnerships, divisions, groups, and affiliates, in each case controlled by HOC, and the



respective directors, officers, employees, agents, representatives, successors, and assigns
of each.

“C & H” means C & H Properties, its partners, directors, officers, employees, agents,
representatives, successors, and assigns; its joint ventures, subsidiaries, partnerships,
divisions, groups, and affiliates, in each case controlled by C & H, and the respective
directors, officers, employees, agents, representatives, successors, and assigns of each.

“Hollingsworth” means Ronald L. Hollingsworth, a natural person, all partnerships, joint
ventures, subsidiaries, divisions, groups, and affiliates controlled by Ronald L.
Hollingsworth (including HOC and C & H), and the respective partners, directors,
officers, employees, agents, representatives, successors, and assigns of each.

“Cox” means Cox Oil Company, Inc., its partners, directors, officers, employees, agents,
representatives, successors, and assigns; its joint ventures, partnerships, subsidiaries,
divisions, groups, and affiliates, in each case controlled by Cox Oil Company, Inc. and
the respective partners, directors, officers, employees, agents, representatives, successors,
and assigns of each.

“Decision and Order” means the:

1. Proposed Decision and Order contained in the Consent Agreement in this matter
until the issuance of a final Decision and Order by the Commission; and

2. Final Decision and Order issued by the Commission following the issuance and
service of a final Decision and Order by the Commission in this matter.

“Monitor” means any Person appointed by the Commission to serve as a Monitor
pursuant to the Decision and Order and this Order to Maintain Assets.

“Orders” means the Decision and Order and this Order to Maintain Assets.
I1. Asset Maintenance

IT ISFURTHER ORDERED that until the Retail Fuel Assets have been fully
transferred to the Acquirer, Respondents shall operate and maintain the Retail Fuel
Assets and Retail Fuel Outlet Business in the ordinary course of business consistent with
past practices. Included in these obligations, Respondents shall:

Take all actions necessary to maintain the full economic viability, marketability, and
competitiveness of the Retail Fuel Assets, to minimize the risk of loss of competitive
potential of the Retail Fuel Outlet Business, to operate the Retail Fuel Outlet Business in
a manner consistent with applicable laws and regulations, and to prevent the destruction,



removal, wasting, or deterioration of the Retail Fuel Assets, except for ordinary wear and
tear.

Not sell, transfer, encumber, or otherwise impair the Retail Fuel Assets, or terminate any
of the operations of the Retail Fuel Outlet Business, other than in the ordinary course of
business consistent with past practice or as prescribed in the Orders.

Make all payments required to be paid under any contract or lease when due, and pay all
liabilities and satisfy all obligations associated with the Retail Fuel Outlet Business.

Provide the Retail Fuel Outlet Business with sufficient working capital to operate at least
at current rates of operation, to meet all capital calls, to perform routine or necessary
maintenance, to repair or replace facilities and equipment, and to carry on, at least at their
scheduled pace, all capital projects, business plans, promotional plans, capital
expenditure plans, research and development plans, and commercial activities for the
Relevant Fuel Outlet Business.

Use best efforts to preserve the existing relationships and goodwill with suppliers,
customers, employees, vendors, distributors, landlords, licensors, licensees, government
entities, brokers, contractors, and others having business relations with the Retail Fuel
Outlet Business.

Maintain the working conditions, staffing levels, and a work force of equivalent size,
training, and expertise associated with the Retail Fuel Outlet Business, including by:

1. Filling vacancies that occur in the regular and ordinary course of business
consistent with past practice; and

2. Not transferring any employees from the Retail Fuel Outlet Business to another of
Respondents’ businesses.

Maintain and preserve the Business Information of the Retail Fuel Outlet Business.

Provide the resources necessary for the Retail



Maintain the levels of production, quality, pricing, service, or customer support typically
associated with the Retail Fuel Outlet Business.

Provided, however, that Respondents may take actions that the Acquirer has requested or
agreed-to in writing and that has been approved in advance by Commission staff, in all
cases to facilitate the Acquirer’s acquisition of the Divestiture Assets and consistent with

the purposes of the Orders.

I11. Employees



emgoyment with the Acquirer,andnot otherwiseinterfere with the recruitme ntof
any Retail Fuel Employee by the Acquirer.

Respondentshall not, foraperiod ofoneyearfollowing the Divestiture Date, directly or
indirectly, solicit or otherwise attemptto induce any of the Retail Fuel Employeeswho
have acceptedffers of employmentwith the Acquirer to terminate his or her
employmentwith the Acquirer;provided, howevemRespondentsnay:

1. Hire an employeewhoseemploymenthasbeenterminated by the Acqurer;
2. Advertise for employeesin newspapers, tradeublications, oother media, or
engagerecruiters to conductgeneral employee searebtvities, in either cas&ot

targetedspecifically at oneor more of RetailFuel Employeesor

3. Hire an employeevho hasapplied foremploymentwith Respondents, dsng as
JTI3]TI 3 Tr 9.76501 0 TTd ( )Tj 84.5 ()22 (h)562.5 (un4.5 (1)9.5 (1)9.5 (i)9.5 (i)9.5 (8C



access and data controls, training of employees, and all other actions that Respondents
would take to protect their own trade secrets and proprietarnymeifamn.

V. Monitor

IT IS FURTHER ORDERED that:

At any time after the Respondents sign the Consent Agreement in this matter, the
Commission may appoint a monitor (“Monitor”) to assure that the Respondents
expeditiously comply with all of their obligatis and perform al of their responsibilities
as required by this Oed, the Decision and Order, and the Divestitdgreement.

The Commission shall select the Monitor, subject to the consent of Respondents, which
consent shall not be unreasonably wittthelf Respondents have not opposed, in writing,
including the reasons for opposing, the selection of a proposed Monitor within 10 days
after notice by the staff of the Commission to Respondents of the identity of any
proposed Monitor, Respondents shalldeemed to have consented to the selection of the
proposed Monitor.

No later than 5 days after the Commission appoints the MoR&Bpondents shall:

1. C



Shall serve athe expense of Respondentgthout bondor other security;

May employ, at the costand expenseof Respndents,such consultants,
accountants attorneys,and other representativesand assistantsasare reasonably
necessaryo carry out the Monitor's duties andresponsibilities;

Shall enterinto a confidentiality agreementrelatedto Commissionmaterials and
information receivedin connectionwith the performanceof the Monitor's duties
andeachof the Monitor's consultants,accountants attorneys,and other
representativesand assistantsshall enterinto such a confidentiality agreement;

Shall notify Respodents and staffof the Commission, inwriting, of any potential
financial, professional, personal, @ther conflicts of interestwithin 5 daysshould
they arise;

Shall reportin writing to the



Respondenshall not require nor compelthe Monitor to discloseto Respondentthe
substanceof communicationswith the Commission,including written reportssubmitted
pursuantto Paragraphv/.D.8, orany Person with faom the Monitor communicatesin the
performanceof his/her duties.

If the Commissiondeterminesthat the Monitorhasceasedo actor failed to act
diigently, the Commissionmay appointa substitute Monitor and such substitutdlonitor

shall beafforded allrights, powers, and authoritieend subjecto all obligations of this
Paragraphv:

1. The Commissionshall selectsiwch substituteMonitor, subject tahe consent ahe
Respondents, which consesftall notbe unreasonablywithheld. Respondents
shall bedeemed tdave consentetb the selectionof the proposedubstitute
Monitor if, upon notice



VII. Change in Respondents

IT IS FURTHER ORDERED that RespondenfTri Starshall notify theCommisson at
least 30days prior to:

A Any proposed dissolutiorof Tri Star Energy, LLGC
B. Any proposed acquisition, merger, or consoldation of Tri Star Energy, &b@;

C. Any other change ithe Respondentri Star, including, but not limited to, aigament
and the creation or dissolution of subsidiaries, if such change might affect compliance
obligations arising out of the Order

VIII. Access

IT IS FURTHER ORDERED that, for purposes of determining or securing compliance
with this Order to Maintain Assetsand subject to any legally recoguiz priviege, and upon 5
days’ written notice to the applicable Respondent made to its principal United States offices,
registered office of itdnited States subsidiaries, or headquarters askelse such Respondent
shall, without restraint or interference, permit any duly authorized representative of the
Commission:

A. Access,during business hours of such Respondent and in the presence of counsel, to all
facilties and accesto inspect and copy all books, ledgers, accounts, correspondence,
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X. Temm

IT IS FURTHER ORDERED that
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