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3ODLQWLIIV�3HQQ\�1LQLYDJJL��0LFKDHO�1LQLYDJJL��7RGG�0LFNH\��-DNH�0LFNH\��

-DPHV� 1LJUHOOL� DQG� &DLOLQ� 1LJUHOOL� �³3ODLQWLIIV´�� EULQJ� WKLV� DFWLRQ� RQ� EHKDOI� RI�

WKHPVHOYHV� DQG� DOO� RWKHUV� VLPLODUO\� VLWXDWHG� DJDLQVW� 'HIHQGDQW� 8QLYHUVLW\� RI�

'HODZDUH� �³8'´� RU� ³'HIHQGDQW´��� � 3ODLQWLIIV� PDNH� WKH� IROORZLQJ� DOOHJDWLRQV�

SXUVXDQW� WR� WKH� LQYHVWLJDWLRQ� RI� WKHLU� FRXQVHO� DQG� EDVHG� XSRQ� LQIRUPDWLRQ� DQG�

EHOLHI��H[FHSW�DV�WR�WKH�DOOHJDWLRQV�VSHFLILFDOO\�SHUWDLQLQJ�WR�WKHPVHOYHV��ZKLFK�DUH�

EDVHG�RQ�SHUVRQDO�NQRZOHGJH��

1$785(�2)�7+(�$&7,21�

��� 7KLV�LV�D�FODVV�DFWLRQ�ODZVXLW�RQ�EHKDOI�RI�DOO�VWXGHQWV�DQG�SDUHQWV�ZKR�

SDLG� WXLWLRQ� DQG� IHHV� IRU� WKH� 6SULQJ� ����� DFDGHPLF� VHPHVWHU� DW� 8'� DQG� ZKR��
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EHFDXVH� RI� 'HIHQGDQW¶V� UHVSRQVH� WR� WKH� 1RYHO� &RURQDYLUXV� 'LVHDVH� �����

�³&29,'���´�� SDQGHPLF�� ORVW� WKH� EHQHILW� RI� WKH� HGXFDWLRQ� IRU� ZKLFK� WKH\� SDLG��

DQG�RU�WKH�VHUYLFHV�IRU�ZKLFK�WKHLU�IHHV�ZHUH�SDLG��ZLWKRXW�KDYLQJ�WKHLU�WXLWLRQ�DQG�

IHHV�UHIXQGHG�WR�WKHP����

��� :LWK� DSSUR[LPDWHO\� ������� XQGHUJUDGXDWH� DQG� ������ JUDGXDWH�

VWXGHQWV�� 8'� LV� WKH� ODUJHVW� XQLYHUVLW\� LQ� 'HODZDUH�� � 8'� RIIHUV� ���� EDFKHORU¶V�

SURJUDPV������PDVWHU¶V�SURJUDPV��ZLWK����MRLQW�GHJUHHV��DQG����GRFWRUDO�SURJUDPV�

DFURVV�LWV�HLJKW�FROOHJHV��

��� 2Q�0DUFK�����8'�DQQRXQFHG� WKDW� LW�ZDV� VXVSHQGLQJ� FODVVHV� IRU� WKH�

QH[W�WZR�GD\V�LQ�WKH�UXQ�XS�WR�VSULQJ�EUHDN�DQG�WKDW�WKH�VFKRRO�ZRXOG�WUDQVLWLRQ�DOO�

LQVWUXFWLRQ� WR� RQOLQH� OHDUQLQJ� IRU� WKH� UHVW� RI� WKH� VHPHVWHU�� � 2QOLQH� OHDUQLQJ� ZDV�

LQLWLDOO\�SODQQHG�WR�EHJLQ�RQ�0DUFK�����������EXW�ZDV�ODWHU�SXVKHG�EDFN�WR�0DUFK�

����������

��� $V� VXFK�� 8'� KDV� QRW� KHOG� LQ�SHUVRQ� FODVVHV� VLQFH�0DUFK� ���� �������

&ODVVHV�FRQWLQXHG��EXW�RQO\�LQ�DQ�RQOLQH�IRUPDW�DQG�ZLWKRXW�LQ�SHUVRQ�LQVWUXFWLRQ��

��� $V�D�UHVXOW�RI�WKH�FORVXUH�RI�'HIHQGDQW¶V�IDFLOLWLHV��'HIHQGDQW�GLG�QRW�

GHOLYHU� WKH� HGXFDWLRQDO� VHUYLFHV�� IDFLOLWLHV�� DFFHVV� DQG�RU� RSSRUWXQLWLHV� WKDW�

3ODLQWLIIV� DQG� WKH�SXWDWLYH� FODVV� FRQWUDFWHG� DQG�SDLG� IRU�� �7KH�RQOLQH� FODVVHV� WKDW�

8'�SURYLGHG�ZHUH�QRW�HYHQ�FORVH�WR�EHLQJ�HTXLYDOHQW�WR�WKH�LQ�SHUVRQ�FODVVHV�WKDW�

3ODLQWLIIV� DQG� WKH� SXWDWLYH� FODVV� PHPEHUV� FRQWUDFWHG� DQG� SDLG� IRU�� � $V� D� UHVXOW��
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VWXGHQWV�KDYH�EHHQ�GHSULYHG�RI� WKH�RSSRUWXQLW\� IRU�FROODERUDWLYH� OHDUQLQJ�DQG� LQ�

SHUVRQ�GLDORJXH��IHHGEDFN��DQG�FULWLTXH��

��� 3ODLQWLIIV� DQG� WKH� SXWDWLYH� FODVV� DUH� WKHUHIRUH� HQWLWOHG� WR� D� UHIXQG� RI�

WXLWLRQ� DQG� IHHV� IRU� LQ�SHUVRQ� HGXFDWLRQDO� VHUYLFHV�� IDFLOLWLHV�� DFFHVV� DQG�RU�

RSSRUWXQLWLHV� WKDW�'HIHQGDQW� GLG� QRW� SURYLGH�� �(YHQ� LI�'HIHQGDQW� GLG� QRW� KDYH� D�

FKRLFH�LQ�FDQFHOOLQJ�LQ�SHUVRQ�FODVVHV��LW�QHYHUWKHOHVV�LPSURSHUO\�UHWDLQHG�IXQGV�IRU�

VHUYLFHV�LW�GLG�QRW�SURYLGH��

��� 3ODLQWLIIV� VHHN�� IRU� WKHPVHOYHV� DQG� &ODVV� PHPEHUV�� 'HIHQGDQW¶V�

GLVJRUJHPHQW� RI� WKH� SUR�UDWHG� SRUWLRQ� RI� WXLWLRQ� DQG� IHHV�� SURSRUWLRQDWH� WR� WKH�

DPRXQW� RI� WLPH� WKDW� UHPDLQHG� LQ� WKH�6SULQJ�6HPHVWHU� �����ZKHQ� FODVVHV�PRYHG�

RQOLQH�� DQG� FDPSXV� VHUYLFHV� FHDVHG� EHLQJ� SURYLGHG�� � 3ODLQWLIIV� VHHN� D� UHWXUQ� RI�

WKHVH�DPRXQWV�RQ�EHKDOI�RI�WKHPVHOYHV�DQG�WKH�&ODVV�DV�GHILQHG�EHORZ��

3$57,(6�

��� 3ODLQWLII� 3HQQ\� 1LQLYDJJL� LV� D� FLWL]HQ� RI� 1HZ� <RUN� ZKR� UHVLGHV� LQ�

0HUULFN��1HZ�<RUN���0V��1LQLYDJJL�LV�WKH�SDUHQW�RI�0LFKDHO�1LQLYDJJL��ZKR�ZDV�D�

8'�VWXGHQW�GXULQJ�WKH�6SULQJ������VHPHVWHU���)RU�WKH�VSULQJ�VHPHVWHU��8'�FKDUJHG�

0V�� 1LQLYDJJL� DSSUR[LPDWHO\� �������� LQ� WXLWLRQ�� D� ����� GLIIHUHQWLDO� IRU� WKH�

%XVLQHVV�DQG�(FRQRPLFV�3URJUDP�������IRU�D�6WXGHQW�+HDOWK�6HUYLFH�)HH�������IRU�

D�&RPSUHKHQVLYH�6WXGHQW�)HH�DQG������IRU�D�6WXGHQW�&HQWHU�)HH���0V��1LQLYDJJL�

SDLG�8'�DSSUR[LPDWHO\�������������RI�WKHVH�FRVWV�RXW�RI�SRFNHW���0V��1LQLYDJJL�DQG�
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KHU�VRQ�0LFKDHO�DOVR�MRLQWO\�WRRN�RXW�D�ORDQ�RI�DSSUR[LPDWHO\��������WR�SD\�IRU�WKH�

VSULQJ�VHPHVWHU���7KH�UHPDLQGHU�RI�WKH�WXLWLRQ�DQG�IHHV�IRU�WKH�VSULQJ�VHPHVWHU�ZHUH�

FRYHUHG�E\�D�)HGHUDO�3HOO�*UDQW�DQG�D�)HGHUDO�'/�6XEVLGL]HG�/RDQ� LQ�0LFKDHO¶V�

QDPH���7R�GDWH��0V��1LQLYDJJL�KDV�D�UHFHLYHG�D�UHIXQG�IURP�8'�RI�RQO\���������

GHVSLWH�WKH�IDFW�WKDW�LQ�SHUVRQ�FODVVHV�KDYH�QRW�EHHQ�KHOG�VLQFH�0DUFK�������������������������������

��� 3ODLQWLII�0LFKDHO� 1LQLYDJJL�� D� ����� JUDGXDWH� RI� 8'�� LV� D� FLWL]HQ� RI�

1HZ�<RUN�ZKR�UHVLGHV�LQ�0HUULFN��1HZ�<RUN���'XULQJ�WKH�6SULQJ������VHPHVWHU��

KH� ZDV� DQ� XQGHUJUDGXDWH� VWXGHQW� DW� 8'� SXUVXLQJ� D� %DFKHORU¶V� 'HJUHH� LQ�

$FFRXQWLQJ� DQG� )LQDQFH�� � 0LFKDHO�� MRLQWO\� ZLWK� KLV� PRWKHU�� WRRN� RXW� D� ORDQ� RI�

DSSUR[LPDWHO\��������WR�SD\�IRU� WKH�VSULQJ�VHPHVWHU�� �+H�DOVR�WRRN�RXW�D�)HGHUDO�

'/� 6XEVLGL]HG� /RDQ� LQ� WKH� DPRXQW� RI� ������� IRU� WKH� VSULQJ� VHPHVWHU�� � 3ULRU� WR�

EHJLQQLQJ�WKH�6SULQJ������VHPHVWHU��DQG�SULRU�WR�SD\LQJ�WXLWLRQ�DQG�IHHV��0LFKDHO�

FRQVXOWHG�WKH�&RXUVH�&DWDORJ�DQG�HQUROOHG�LQ�FRXUVHV�IRU�WKH�6SULQJ������VHPHVWHU���

,Q� FRQVXOWLQJ� WKH� &RXUVH� &DWDORJ�� 0LFKDHO� XQGHUVWRRG� DQG� EHOLHYHG� WKDW� HYHU\�

FRXUVH�LQ�ZKLFK�KH�HQUROOHG�ZDV�WR�EH�WDXJKW�LQ�SHUVRQ���0LFKDHO¶V�XQGHUVWDQGLQJ�

DQG�EHOLHI�ZDV�EDVHG�RQ�WKH�IDFW�WKDW�8'¶V�FRXUVH�FDWDORJ�VSHFLILHG�WKDW�KLV�FRXUVHV�

ZRXOG�EH�³,Q�3HUVRQ��3��´�QRW�³2QOLQH�6LWH��26�´�RU�³2QOLQH�DQG�,Q�3HUVRQ��23�´��
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8'¶V�RQOLQH�FRXUVH�FDWDORJ�DOVR�VSHFLILHG�WKDW�0LFKDHO¶V�FODVVHV�ZRXOG�EH�DW�8'¶V�

³0DLQ�&DPSXV��6$�1(:$5.��´�QRW�WKURXJK�³8'�2QOLQH��6$�9,578$/�´��

�

7KXV�� WKH� LQ�SHUVRQ� QDWXUH� RI� WKH� FRXUVHV� WKDW�0LFKDHO� VHOHFWHG� ZDV� SDUW� RI� WKH�

EHQHILW�RI� WKH�EDUJDLQ��DQG�0LFKDHO�ZRXOG�QRW�KDYH�SDLG�DV�PXFK�� LI� DQ\�� WXLWLRQ�

DQG�IHHV�IRU�WKH�6SULQJ������VHPHVWHU�DW�8'�KDG�KH�NQRZQ�WKDW�WKH�FRXUVHV�ZRXOG�

QRW��LQ�IDFW��EH�WDXJKW�LQ�SHUVRQ��

���� 3ODLQWLII� 7RGG� 0LFNH\� LV� D� FLWL]HQ� RI� 1HZ� -HUVH\� ZKR� UHVLGHV� LQ�

0LOIRUG��1HZ�-HUVH\���0U��0LFNH\�LV�WKH�SDUHQW�RI�-DNH�0LFNH\��DQ�XQGHUJUDGXDWH�
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VWXGHQW�DW�8'�SXUVXLQJ�D�%DFKHORU¶V�'HJUHH�LQ�0DUNHWLQJ���7KH�0DUNHWLQJ�PDMRU�

DW�8'�UHOLHV�H[WHQVLYHO\�RQ�LQ�SHUVRQ�LQVWUXFWLRQ��SHHU�FROODERUDWLRQ��DQG�DFFHVV�WR�

8'¶V�IDFLOLWLHV�� �)RU� WKH�VSULQJ�VHPHVWHU��8'�FKDUJHG�0U��0LFNH\�DSSUR[LPDWHO\�

��������LQ�WXLWLRQ���������IRU�D�GLQLQJ�SODQ���������IRU�KRXVLQJ�DQG��������LQ�RWKHU�

IHHV���0U��0LFNH\�SDLG�WKHVH�DPRXQWV�RXW�RI�WKH�����DFFRXQW�WKDW�KH�KROGV�LQ�-DNH¶V�

QDPH���7R�GDWH��8'�KDV�SURYLGHG�0U��0LFNH\�ZLWK�SUR�UDWHG�UHIXQGV�IRU�WKH�GLQLQJ�

DQG�KRXVLQJ� IHHV�� EXW� RQO\��������� LQ� UHIXQGV� IRU� IHHV� DQG�QR� UHIXQG� IRU� WXLWLRQ�

GHVSLWH�WKH�IDFW�WKDW�LQ�SHUVRQ�FODVVHV�KDYH�QRW�EHHQ�KHOG�VLQFH�0DUFK�����������������

���� 3ODLQWLII�-DNH�0LFNH\�LV�D�FLWL]HQ�RI�1HZ�-HUVH\�ZKR�UHVLGHV�LQ�

0LOIRUG��1HZ�-HUVH\���-DNH�LV�DQ�XQGHUJUDGXDWH�VWXGHQW�DW�8'�SXUVXLQJ�D�

%DFKHORU¶V�'HJUHH�LQ�0DUNHWLQJ���3ULRU�WR�EHJLQQLQJ�WKH�6SULQJ������VHPHVWHU��DQG�

SULRU�WR�SD\LQJ�WXLWLRQ�DQG�IHHV��-DNH�FRQVXOWHG�WKH�&RXUVH�&DWDORJ�DQG�HQUROOHG�LQ�

FRXUVHV�IRU�WKH�6SULQJ������VHPHVWHU���,Q�FRQVXOWLQJ�WKH�&RXUVH�&DWDORJ��-DNH�

XQGHUVWRRG�DQG�EHOLHYHG�WKDW�HYHU\�FRXUVH�LQ�ZKLFK�KH�HQUROOHG�ZDV�WR�EH�WDXJKW�

LQ�SHUVRQ���-DNH¶V�XQGHUVWDQGLQJ�DQG�EHOLHI�ZDV�EDVHG�RQ�WKH�IDFW�WKDW�8'¶V�FRXUVH�

FDWDORJ�VSHFLILHG�WKDW�KLV�FRXUVHV�ZRXOG�EH�³,Q�3HUVRQ��3��´�QRW�³2QOLQH�6LWH��26�´�

RU�³2QOLQH�DQG�,Q�3HUVRQ��23�´��
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���� 8'¶V�RQOLQH�FRXUVH�FDWDORJ�DOVR�VSHFLILHG�WKDW�0LFKDHO¶V�FODVVHV�

ZRXOG�EH�DW�8'¶V�³0DLQ�&DPSXV��6$�1(:$5.��´�QRW�WKURXJK�³8'�2QOLQH��6$�

9,578$/�´��

�

7KXV��WKH�LQ�SHUVRQ�QDWXUH�RI�WKH�FRXUVHV�WKDW�-DNH�VHOHFWHG�ZDV�SDUW�RI�WKH�EHQHILW�

RI�WKH�EDUJDLQ��DQG�-DNH�DQG�KLV�IDPLO\�ZRXOG�QRW�KDYH�SDLG�DV�PXFK��LI�DQ\��WXLWLRQ�

DQG�IHHV�IRU�WKH�6SULQJ������VHPHVWHU�DW�8'�KDG�KH�NQRZQ�WKDW�WKH�FRXUVHV�ZRXOG�

QRW��LQ�IDFW��EH�WDXJKW�LQ�SHUVRQ��

���� 3ODLQWLII� -DPHV�1LJUHOOL� LV� D� FLWL]HQ� RI�0DVVDFKXVHWWV�ZKR� UHVLGHV� LQ�
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6XGEXU\�� 0DVVDFKXVHWWV�� � 0U�� 1LJUHOOL� LV� WKH� SDUHQW� RI� &DLOLQ� 1LJUHOOL�� DQ�

XQGHUJUDGXDWH� VWXGHQW� DW�8'�� )RU� WKH� VSULQJ� VHPHVWHU��8'� FKDUJHG�0U��1LJUHOOL�

��������LQ�WXLWLRQ��DSSUR[LPDWHO\������LQ�IHHV�DQG�DQRWKHU��������LQ�KRXVLQJ��OHVV�

�������DV�D�QHHG�EDVHG�JUDQW�� �0U��1LJUHOOL�SDLG� WKHVH�DPRXQWV� LQ� IXOO�RWKHU� WKDQ�

DSSUR[LPDWHO\��������LQ�ORDQV�WKDW�&DLOLQ�WRRN�RXW�LQ�KHU�RZQ�QDPH�IRU�WKH�6SULQJ�

����� VHPHVWHU�� � 7R� GDWH�� 0U�� 1LJUHOOL� KDV� D� UHFHLYHG� D� UHIXQG� IURP� 8'� RI�

���������� IRU� XQXVHG� KRXVLQJ�� EXW� RQO\� �������� LQ� IHHV� DQG� QR� UHIXQG� DW� DOO� IRU�

WXLWLRQ�GHVSLWH� WKH�IDFW� WKDW� LQ�SHUVRQ�FODVVHV�KDYH�QRW�EHHQ�KHOG�VLQFH�0DUFK�����

������������

���� 3ODLQWLII�&DLOLQ�1LJUHOOL�� LV�D�FLWL]HQ�RI�0DVVDFKXVHWWV�ZKR�UHVLGHV� LQ�

6XGEXU\�� 0DVVDFKXVHWWV�� � &DLOLQ� LV� DQ� XQGHUJUDGXDWH� VWXGHQW� DW� 8'� SXUVXLQJ� D�

%DFKHORU¶V� 'HJUHH� LQ� $SSOLHG�0ROHFXODU� %LRORJ\� 	� %LRWHFKQRORJ\� �³$0%%´����

7KH� $0%%� PDMRU� DW� 8'� UHOLHV� H[WHQVLYHO\� RQ� LQ�SHUVRQ� LQVWUXFWLRQ�� SHHU�

FROODERUDWLRQ��DQG�DFFHVV�WR�8'¶V�IDFLOLWLHV��LQFOXGLQJ�ODERUDWRULHV���&DLOLQ�WRRN�RXW�

DSSUR[LPDWHO\��������WR�KHOS�SD\�IRU�WKH�6SULQJ������VHPHVWHU���3ULRU�WR�EHJLQQLQJ�

WKH�6SULQJ������VHPHVWHU��DQG�SULRU�WR�SD\LQJ�WXLWLRQ�DQG�IHHV��&DLOLQ�FRQVXOWHG�WKH�

&RXUVH� &DWDORJ� DQG� HQUROOHG� LQ� FRXUVHV� IRU� WKH� 6SULQJ� ����� VHPHVWHU�� � ,Q�

FRQVXOWLQJ�WKH�&RXUVH�&DWDORJ��&DLOLQ�XQGHUVWRRG�DQG�EHOLHYHG�WKDW�HYHU\�FRXUVH�LQ�

ZKLFK�VKH�HQUROOHG�ZDV�WR�EH�WDXJKW�LQ�SHUVRQ�� �&DLOLQ¶V�XQGHUVWDQGLQJ�DQG�EHOLHI�

ZDV�EDVHG�RQ�WKH�IDFW�WKDW�8'¶V�FRXUVH�FDWDORJ�VSHFLILHG�WKDW�KHU�FRXUVHV�ZRXOG�EH�
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³,Q�3HUVRQ��3��´�QRW�³2QOLQH�6LWH��26�´�RU�³2QOLQH�DQG�,Q�3HUVRQ��23�´��

�

8'¶V�RQOLQH�FRXUVH�FDWDORJ�DOVR�VSHFLILHG� WKDW�&DLOLQ¶V�FODVVHV�ZRXOG�EH�DW�8'¶V�

³0DLQ�&DPSXV��6$�1(:$5.��´�QRW�WKURXJK�³8'�2QOLQH��6$�9,578$/�´��

�

7KXV��WKH�LQ�SHUVRQ�QDWXUH�RI�WKH�FRXUVHV�WKDW�&DLOLQ�VHOHFWHG�ZDV�SDUW�RI�WKH�EHQHILW�

RI�WKH�EDUJDLQ��DQG�&DLOLQ�ZRXOG�QRW�KDYH�SDLG�DV�PXFK��LI�DQ\��WXLWLRQ�DQG�IHHV�IRU�

WKH�6SULQJ������VHPHVWHU�DW�8'�KDG�VKH�NQRZQ�WKDW�WKH�FRXUVHV�ZRXOG�QRW��LQ�IDFW��

EH�WDXJKW�LQ�SHUVRQ��

���� 'HIHQGDQW�8QLYHUVLW\�RI�'HODZDUH�LV�D�'HODZDUH�FRUSRUDWLRQ�SXUVXDQW�
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WR����'HO��&���������ORFDWHG�LQ�1HZDUN��'HODZDUH��

-85,6',&7,21�$1'�9(18(�

���� -XULVGLFWLRQ� DQG� YHQXH� DUH� SURSHU� LQ� WKLV� &RXUW� EHFDXVH� 'HIHQGDQW�

8QLYHUVLW\�RI�'HODZDUH�LV�RUJDQL]HG�XQGHU�'HODZDUH�ODZ�DQG�FRQGXFWV�VXEVWDQWLDO�

EXVLQHVV�WKURXJKRXW�1HZ�&DVWOH�&RXQW\���

)$&78$/�$//(*$7,216�

���� 3ODLQWLIIV� DQG� &ODVV� PHPEHUV� DUH� LQGLYLGXDOV� ZKR� SDLG� WKH� FRVW� RI�

WXLWLRQ�DQG�RWKHU�PDQGDWRU\�IHHV�IRU�WKH�6SULQJ������6HPHVWHU�DW�8'��

���� 6SULQJ� 6HPHVWHU� ����� FODVVHV� DW� 8'� EHJDQ� RQ� )HEUXDU\� ���� �������

7KH�ILQDO�GD\�RI�FODVVHV�ZDV�VFKHGXOHG�IRU�0D\����������DQG�ILQDO�H[DPLQDWLRQV�

ZHUH�VFKHGXOHG�WR�HQG�RQ�0D\�����������

���� 3ODLQWLIIV� DQG�&ODVV�PHPEHUV� SDLG� WKH� FRVW� RI� WXLWLRQ� IRU� WKH� 6SULQJ�

6HPHVWHU������� �7KH\�DOVR�SDLG�RWKHU�PDQGDWRU\� IHHV� DVVRFLDWHG�ZLWK� WKH�6SULQJ�

6HPHVWHU�������

���� $SSUR[LPDWH�WXLWLRQ�FRVWV�DW�8'�IRU�WKH�6SULQJ������6HPHVWHU�DUH�DV�

IROORZV��

x� 8QGHUJUDGXDWH�7XLWLRQ��LQ�VWDWH����������

x� 8QGHUJUDGXDWH�7XLWLRQ��RXW�RI�VWDWH�����������

x� $VVRFLDWH�LQ�$UWV�3URJUDP��LQ�VWDWH����������

x� $VVRFLDWH�LQ�$UWV�3URJUDP��RXW�RI�VWDWH����������
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7KH�WXLWLRQ�IRU�YDULRXV�JUDGXDWH�SURJUDPV�UXQ�XS�WR��������SHU�FUHGLW��

���� ,Q�DGGLWLRQ�WR�WXLWLRQ��8'�FKDUJHV�XQGHUJUDGXDWH�DQG�JUDGXDWH�VWXGHQW�

IHHV��LQFOXGLQJ�6WXGHQW�+HDOWK�6HUYLFH�)HHV��&RPSUHKHQVLYH�6WXGHQW�)HHV��6WXGHQW�

&HQWHU� )HHV�� 'LIIHUHQWLDO� )HHV�� 0DQGDWRU\� )XOO� 7LPH� )HHV�� 6XVWDLQLQJ� 7XLWLRQ�

)HHV��,QGLUHFW�&RVWV�DQG�RWKHUV����

���� 7KH� WXLWLRQ� DQG� IHHV�GHVFULEHG� LQ� WKH�SDUDJUDSKV� DERYH�DUH�SURYLGHG�

E\�ZD\�RI�H[DPSOH��WRWDO�GDPDJH�DPRXQWV�±�ZKLFK�PD\�LQFOXGH�RWKHU�IHHV�WKDW�DUH�

QRW�OLVWHG�KHUHLQ�EXW�WKDW�ZHUH�QRW�UHIXQGHG�±�ZLOO�EH�SURYHQ�DW�WULDO����

���� 2Q�0DUFK�����8'�DQQRXQFHG� WKDW� LW�ZDV� VXVSHQGLQJ� FODVVHV� IRU� WKH�

QH[W�WZR�GD\V�LQ�WKH�UXQ�XS�WR�VSULQJ�EUHDN�DQG�WKDW�WKH�VFKRRO�ZRXOG�WUDQVLWLRQ�DOO�

LQVWUXFWLRQ� WR� RQOLQH� OHDUQLQJ� IRU� WKH� UHVW� RI� WKH� VHPHVWHU�� � 2QOLQH� OHDUQLQJ� ZDV�

LQLWLDOO\�SODQQHG�WR�EHJLQ�RQ�0DUFK�����������EXW�ZDV�ODWHU�SXVKHG�EDFN�WR�0DUFK�

����������

���� 6LQFH� 0DUFK� ���� ������ 8'� KDV� QRW� KHOG� DQ\� LQ�SHUVRQ� FODVVHV���

&ODVVHV�WKDW�KDYH�FRQWLQXHG�KDYH�RQO\�EHHQ�RIIHUHG�LQ�DQ�RQOLQH�IRUPDW��ZLWK�QR�LQ�

SHUVRQ� LQVWUXFWLRQ�� �(YHQ�FODVVHV� IRU� VWXGHQWV�ZLWK� FRQFHQWUDWLRQV� LQ� DUHDV�ZKHUH�

LQ�SHUVRQ�LQVWUXFWLRQ�LV�HVSHFLDOO\�FUXFLDO�KDYH�RQO\�KDG�DFFHVV�WR�PLQLPXP�RQOLQH�

HGXFDWLRQ�RSWLRQV���

���� $V�D�UHVXOW�RI�WKH�FORVXUH�RI�'HIHQGDQW¶V�IDFLOLWLHV��'HIHQGDQW�KDV�QRW�

GHOLYHUHG� WKH� HGXFDWLRQDO� VHUYLFHV�� IDFLOLWLHV�� DFFHVV� DQG�RU� RSSRUWXQLWLHV� WKDW�
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3ODLQWLIIV�DQG�WKH�SXWDWLYH�FODVV�FRQWUDFWHG�DQG�SDLG�IRU���3ODLQWLIIV�DQG�WKH�SXWDWLYH�

FODVV�DUH�WKHUHIRUH�HQWLWOHG�WR�D�UHIXQG�RI�DOO�WXLWLRQ�DQG�IHHV�IRU�VHUYLFHV��IDFLOLWLHV��

DFFHVV� DQG�RU� RSSRUWXQLWLHV� WKDW�'HIHQGDQW� KDV� QRW� SURYLGHG�� �(YHQ� LI�'HIHQGDQW�

FODLPV� LW� GLG� QRW� KDYH� D� FKRLFH� LQ� FDQFHOOLQJ� LQ�SHUVRQ� FODVVHV�� LW� QHYHUWKHOHVV�

LPSURSHUO\�UHWDLQHG�IXQGV�IRU�VHUYLFHV�LW�LV�QRW�SURYLGLQJ���

���� 3ODLQWLIIV�DQG�PHPEHUV�RI� WKH�&ODVV�GLG�QRW�SD\�IRU�DWWHQGDQFH�DW�DQ�

RQOLQH�LQVWLWXWLRQ�RI�KLJKHU�OHDUQLQJ��EXW�LQVWHDG�SDLG�IRU�DWWHQGDQFH�DW�'HIHQGDQW¶V�

LQVWLWXWLRQ�RQ�DQ�LQ�SHUVRQ�EDVLV�� �,Q�IDFW��ZKHQ�WKH\�SLFNHG�WKHLU�FRXUVHV�WKURXJK�

8'¶V�RQOLQH�FRXUVH�FDWDORJ��WKH\�DOO�VSHFLILFDOO\�SLFNHG�FODVVHV�WKDW�ZHUH�OLVWHG�DV�

EHLQJ�LQ�SHUVRQ�DW�8'¶V�SK\VLFDO�FDPSXV����

���� 7KH� RQOLQH� FODVVHV� WKDW� 8'� SURYLGHG� WR� VWXGHQWV� LQVWHDG� ZHUH� QRW�

HTXLYDOHQW� LQ� DQ\�ZD\� WR� WKH� LQ�SHUVRQ� FODVVHV� WKDW� 3ODLQWLIIV� DQG� FODVV�PHPEHUV�

SDLG�IRU���)URP�WKH�ODFN�RI�IDFLOLWLHV��PDWHULDOV��DQG�DFFHVV�WR�IDFXOW\��VWXGHQWV�ZHUH�

GHSULYHG� RI� WKH� RSSRUWXQLW\� IRU� FROODERUDWLYH� OHDUQLQJ� DQG� LQ�SHUVRQ� GLDORJXH��

IHHGEDFN�� DQG� FULWLTXH�� � 7KH� RQOLQH� FODVVHV� WKDW� 8'� SURYLGHG� ZHUH� QRW� HYHQ�

UHPRWHO\�ZRUWK�ZKDW�WKH�VFKRRO�FKDUJHG�IRU�WKH�IXOO�6SULQJ�6HPHVWHU������WXLWLRQ���

7KH�WXLWLRQ�DQG�IHHV�IRU�LQ�SHUVRQ�LQVWUXFWLRQ�DW�8'�DUH�KLJKHU�WKDQ�WXLWLRQ�DQG�IHHV�

IRU�RQOLQH� LQVWLWXWLRQV�EHFDXVH�VXFK�FRVWV�FRYHU�QRW� MXVW� WKH�DFDGHPLF� LQVWUXFWLRQ��

EXW�HQFRPSDVV�DQ�HQWLUHO\�GLIIHUHQW�H[SHULHQFH�ZKLFK�LQFOXGHV�EXW�LV�QRW�OLPLWHG�WR��

x� )DFH�WR�IDFH�LQWHUDFWLRQ�ZLWK�SURIHVVRUV��PHQWRUV��DQG�SHHUV���
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x� $FFHVV� WR� IDFLOLWLHV� VXFK� DV� OLEUDULHV�� ODERUDWRULHV�� FRPSXWHU�

ODEV��DQG�VWXG\�URRP��

x� 6WXGHQW�JRYHUQDQFH�DQG�VWXGHQW�XQLRQV��

x� ([WUD�FXUULFXODU�DFWLYLWLHV��JURXSV��LQWUDPXUDO�VSRUWV��HWF����

x� 6WXGHQW�DUW��FXOWXUHV��DQG�RWKHU�DFWLYLWLHV��

x� 6RFLDO�GHYHORSPHQW�DQG�LQGHSHQGHQFH��

x� +DQGV�RQ�OHDUQLQJ�DQG�H[SHULPHQWDWLRQ���

x� 1HWZRUNLQJ�DQG�PHQWRUVKLS�RSSRUWXQLWLHV��

���� 7KH� IDFW� WKDW� 8'� VWXGHQWV� SDLG� D� KLJKHU� SULFH� IRU� DQ� LQ�SHUVRQ�

HGXFDWLRQ�WKDQ�WKH\�ZRXOG�KDYH�SDLG�IRU�DQ�RQOLQH�HGXFDWLRQ�LV� LOOXVWUDWHG�FOHDUO\�

E\�WKH�YDVW�SULFH�GLIIHUHQFH�LQ�8'¶V�LQ�SHUVRQ��RQ�FDPSXV�SURJUDP�DQG�LWV�RQOLQH�

FRXUVH�RIIHULQJV��VRPHWLPHV�IRU�WKH�H[DFW�VDPH�VXEMHFW���)RU�LQVWDQFH��8'�FKDUJHV�

�������SHU�FUHGLW�IRU�LWV�LQ�SHUVRQ�$FFRXQWLQJ�3UDFWLFH�JUDGXDWH�SURJUDP��EXW�RQO\�

�����SHU�FUHGLW�IRU�WKH�RQOLQH�YHUVLRQ���6LPLODUO\��8'�FKDUJHV�����������SHU�FUHGLW�

IRU�LWV�LQ�SHUVRQ�(GXFDWLRQ�7HFKQRORJ\�JUDGXDWH�SURJUDP��DQG�RQO\���������IRU�WKH�

VDPH�SURJUDP�RQOLQH���8'¶V�,QWHUQDWLRQDO�%XVLQHVV�0DVWHU¶V�3URJUDP�FRVWV��������

IRU�LQ�SHUVRQ�LQVWUXFWLRQ�DQG�MXVW������IRU�RQOLQH�LQVWUXFWLRQ��

���� 7KURXJK� WKLV� ODZVXLW� 3ODLQWLIIV� VHHN�� IRU� WKHPVHOYHV� DQG� &ODVV�

PHPEHUV��'HIHQGDQW¶V� GLVJRUJHPHQW� RI� WKH� SUR�UDWHG� SRUWLRQ� RI� WXLWLRQ� DQG� IHHV��

SURSRUWLRQDWH� WR� WKH� DPRXQW� RI� WLPH� WKDW� UHPDLQHG� LQ� WKH� 6SULQJ� 6HPHVWHU� �����
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ZKHQ�FODVVHV�PRYHG�RQOLQH��DQG�FDPSXV�VHUYLFHV�FHDVHG�EHLQJ�SURYLGHG���3ODLQWLIIV�

VHHN� UHWXUQ� RI� WKHVH� DPRXQWV� RQ� EHKDOI� RI� WKHPVHOYHV� DQG� WKH� &ODVV� DV� GHILQHG�

EHORZ��

&/$66�$//(*$7,216�

���� 3ODLQWLIIV� VHHN� WR� UHSUHVHQW� D� FODVV� GHILQHG� DV� DOO� SHRSOH� ZKR� SDLG�

8QLYHUVLW\� RI� 'HODZDUH� 6SULQJ� 6HPHVWHU� ����� WXLWLRQ� DQG�RU� IHHV� IRU� LQ�SHUVRQ�

HGXFDWLRQDO� VHUYLFHV� WKDW� 8QLYHUVLW\� RI� 'HODZDUH� IDLOHG� WR� SURYLGH�� DQG� ZKRVH�

WXLWLRQ�DQG�IHHV�KDYH�QRW�EHHQ�UHIXQGHG��WKH�³&ODVV´����6SHFLILFDOO\�H[FOXGHG�IURP�

WKH�&ODVV�DUH�'HIHQGDQW��'HIHQGDQW¶V�RIILFHUV��GLUHFWRUV��DJHQWV�� WUXVWHHV��SDUHQWV��

FKLOGUHQ�� FRUSRUDWLRQV�� WUXVWV�� UHSUHVHQWDWLYHV�� HPSOR\HHV�� SULQFLSDOV�� VHUYDQWV��

SDUWQHUV�� MRLQW� YHQWXUHV�� RU� HQWLWLHV� FRQWUROOHG� E\� 'HIHQGDQW�� DQG� WKHLU� KHLUV��

VXFFHVVRUV�� DVVLJQV�� RU� RWKHU� SHUVRQV� RU� HQWLWLHV� UHODWHG� WR� RU� DIILOLDWHG� ZLWK�

'HIHQGDQW�DQG�RU�'HIHQGDQW¶V�RIILFHUV�DQG�RU�GLUHFWRUV�� WKH�MXGJH�DVVLJQHG�WR�WKLV�

DFWLRQ��DQ\�PHPEHU�RI�WKH�MXGJH¶V�LPPHGLDWH�IDPLO\��FRXQVHO�IRU�3ODLQWLIIV�DQG�RU�

DQ\�IDPLO\�PHPEHU�RI�FRXQVHO�IRU�3ODLQWLIIV���

���� 6XEMHFW� WR� DGGLWLRQDO� LQIRUPDWLRQ� REWDLQHG� WKURXJK� IXUWKHU�

LQYHVWLJDWLRQ�DQG�GLVFRYHU\��WKH�IRUHJRLQJ�GHILQLWLRQ�RI�WKH�&ODVV�PD\�EH�H[SDQGHG�

RU�QDUURZHG�E\�DPHQGPHQW�RU�DPHQGHG�FRPSODLQW��

���� 1XPHURVLW\���7KH�PHPEHUV�RI�WKH�&ODVV�DUH�JHRJUDSKLFDOO\�GLVSHUVHG�

WKURXJKRXW� WKH� 8QLWHG� 6WDWHV� DQG� DUH� VR� QXPHURXV� WKDW� LQGLYLGXDO� MRLQGHU� LV�
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LPSUDFWLFDEOH�� � 8SRQ� LQIRUPDWLRQ� DQG� EHOLHI�� 3ODLQWLIIV� UHDVRQDEO\� HVWLPDWH� WKDW�

WKHUH�DUH�WHQV�RI�WKRXVDQGV�RI�PHPEHUV�LQ�WKH�&ODVV���$OWKRXJK�WKH�SUHFLVH�QXPEHU�

RI�&ODVV�PHPEHUV� LV�XQNQRZQ�WR�3ODLQWLIIV�� WKH� WUXH�QXPEHU�RI�&ODVV�PHPEHUV� LV�

NQRZQ�E\�'HIHQGDQW�DQG�PD\�EH�GHWHUPLQHG� WKURXJK�GLVFRYHU\�� �&ODVV�PHPEHUV�

PD\�EH�QRWLILHG�RI�WKH�SHQGHQF\�RI�WKLV�DFWLRQ�E\�PDLO�DQG�RU�SXEOLFDWLRQ�WKURXJK�

WKH�GLVWULEXWLRQ�UHFRUGV�RI�'HIHQGDQW�DQG�WKLUG�SDUW\�UHWDLOHUV�DQG�YHQGRUV�����

���� ([LVWHQFH� DQG� SUHGRPLQDQFH� RI� FRPPRQ� TXHVWLRQV� RI� ODZ� DQG�

IDFW���&RPPRQ�TXHVWLRQV�RI�ODZ�DQG�IDFW�H[LVW�DV�WR�DOO�PHPEHUV�RI�WKH�&ODVV�DQG�

SUHGRPLQDWH�RYHU�DQ\�TXHVWLRQV�DIIHFWLQJ�RQO\� LQGLYLGXDO�&ODVV�PHPEHUV�� �7KHVH�

FRPPRQ�OHJDO�DQG�IDFWXDO�TXHVWLRQV�LQFOXGH��EXW�DUH�QRW�OLPLWHG�WR��WKH�IROORZLQJ��

�D�� ZKHWKHU�'HIHQGDQW�DFFHSWHG�PRQH\�IURP�&ODVV�PHPEHUV�LQ�H[FKDQJH�

IRU�WKH�SURPLVH�WR�SURYLGH�VHUYLFHV��

�E�� ZKHWKHU� 'HIHQGDQW� SURYLGHG� WKH� VHUYLFHV� IRU� ZKLFK� &ODVV� PHPEHUV�

FRQWUDFWHG��DQG�

�F�� ZKHWKHU�&ODVV�PHPEHUV�DUH�HQWLWOHG�WR�D�UHIXQG�IRU�WKDW�SRUWLRQ�RI�WKH�

WXLWLRQ�DQG�IHHV�WKDW�ZDV�FRQWUDFWHG�IRU�VHUYLFHV�WKDW�'HIHQGDQW�GLG�QRW�

SURYLGH��

�G�� ZKHWKHU�'HIHQGDQW� XQODZIXOO\� FRQYHUWHG�PRQH\� IURP� 3ODLQWLIIV�� WKH�

&ODVV��DQG�

�H�� ZKHWKHU� 'HIHQGDQW� LV� OLDEOH� WR� 3ODLQWLIIV� DQG� WKH� &ODVV� IRU� XQMXVW�
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HQULFKPHQW��

���� 7\SLFDOLW\�� �3ODLQWLIIV¶�FODLPV�DUH� W\SLFDO�RI� WKH�FODLPV�RI� WKH�DEVHQW�

PHPEHUV� RI� WKH� &ODVV� LQ� WKDW�� DPRQJ� RWKHU� WKLQJV�� DOO� &ODVV� PHPEHUV� ZHUH�

VLPLODUO\� VLWXDWHG� DQG� ZHUH� FRPSDUDEO\� LQMXUHG� WKURXJK� 'HIHQGDQW¶V� ZURQJIXO�

FRQGXFW�DV�VHW�IRUWK�KHUHLQ���)XUWKHU��WKHUH�DUH�QR�GHIHQVHV�DYDLODEOH�WR�'HIHQGDQW�

WKDW�DUH�XQLTXH�WR�3ODLQWLIIV���

���� $GHTXDF\� RI� 5HSUHVHQWDWLRQ�� � 3ODLQWLIIV� ZLOO� IDLUO\� DQG� DGHTXDWHO\�

SURWHFW� WKH� LQWHUHVWV� RI� WKH�&ODVV�� � 3ODLQWLIIV� KDYH� UHWDLQHG� FRXQVHO� WKDW� LV� KLJKO\�

H[SHULHQFHG� LQ� FRPSOH[� FRQVXPHU� FODVV� DFWLRQ� OLWLJDWLRQ�� DQG�3ODLQWLIIV� LQWHQG� WR�

YLJRURXVO\� SURVHFXWH� WKLV� DFWLRQ� RQ� EHKDOI� RI� WKH� &ODVV�� � )XUWKHUPRUH�� 3ODLQWLIIV�

KDYH�QR�LQWHUHVWV�WKDW�DUH�DQWDJRQLVWLF�WR�WKRVH�RI�WKH�&ODVV��

���� 6XSHULRULW\��� $� FODVV� DFWLRQ� LV� VXSHULRU� WR� DOO� RWKHU� DYDLODEOH�

PHDQV�IRU�WKH�IDLU�DQG�HIILFLHQW�DGMXGLFDWLRQ�RI�WKLV�FRQWURYHUV\���&ODVV�WUHDWPHQW�RI�

FRPPRQ� TXHVWLRQV� RI� ODZ� DQG� IDFW� LV� VXSHULRU� WR� PXOWLSOH� LQGLYLGXDO� DFWLRQV� RU�

SLHFHPHDO�OLWLJDWLRQ���$EVHQW�D�FODVV�DFWLRQ��PRVW�FODVV�PHPEHUV�ZRXOG�OLNHO\�ILQG�

WKDW� WKH� FRVW� RI� OLWLJDWLQJ� WKHLU� LQGLYLGXDO� FODLP� LV� SURKLELWLYHO\� KLJK� DQG� ZRXOG�

WKHUHIRUH� KDYH� QR� HIIHFWLYH� UHPHG\�� 7KH� GDPDJHV� RU� RWKHU� ILQDQFLDO� GHWULPHQW�

VXIIHUHG�E\�LQGLYLGXDO�&ODVV�PHPEHUV�DUH�UHODWLYHO\�VPDOO�FRPSDUHG�WR�WKH�EXUGHQ�

DQG�H[SHQVH�RI� LQGLYLGXDO� OLWLJDWLRQ�RI� WKHLU� FODLPV�DJDLQVW�'HIHQGDQW�� � ,W�ZRXOG��

WKXV��EH�YLUWXDOO\�LPSRVVLEOH�IRU�WKH�&ODVV�RQ�DQ�LQGLYLGXDO�EDVLV��WR�REWDLQ�HIIHFWLYH�
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UHGUHVV� IRU� WKH�ZURQJV�FRPPLWWHG�DJDLQVW� WKHP�� �)XUWKHUPRUH�� WKH�SURVHFXWLRQ�RI�

VHSDUDWH�DFWLRQV�E\�LQGLYLGXDO�FODVV�PHPEHUV�ZRXOG�FUHDWH�D�ULVN�RI�LQFRQVLVWHQW�RU�

YDU\LQJ� DGMXGLFDWLRQV� ZLWK� UHVSHFW� WR� LQGLYLGXDO� FODVV� PHPEHUV�� ZKLFK� ZRXOG�

HVWDEOLVK� LQFRPSDWLEOH� VWDQGDUGV�RI�FRQGXFW� IRU�'HIHQGDQW�� �)XUWKHUPRUH��HYHQ� LI�

&ODVV�PHPEHUV�FRXOG�DIIRUG�VXFK�LQGLYLGXDOL]HG�OLWLJDWLRQ��WKH�FRXUW�V\VWHP�FRXOG�

QRW�� � ,QGLYLGXDOL]HG� OLWLJDWLRQ� ZRXOG� FUHDWH� WKH� GDQJHU� RI� LQFRQVLVWHQW� RU�

FRQWUDGLFWRU\� MXGJPHQWV� DULVLQJ� IURP� WKH� VDPH� VHW� RI� IDFWV�� � ,QGLYLGXDOL]HG�

OLWLJDWLRQ�ZRXOG� DOVR� LQFUHDVH� WKH� GHOD\� DQG� H[SHQVH� WR� DOO� SDUWLHV� DQG� WKH� FRXUW�

V\VWHP�IURP�WKH�LVVXHV�UDLVHG�E\�WKLV�DFWLRQ�� �%\�FRQWUDVW�� WKH�FODVV�DFWLRQ�GHYLFH�

SURYLGHV� WKH� EHQHILWV� RI� DGMXGLFDWLRQ� RI� WKHVH� LVVXHV� LQ� D� VLQJOH� SURFHHGLQJ��

HFRQRPLHV�RI�VFDOH��DQG�FRPSUHKHQVLYH�VXSHUYLVLRQ�E\�D�VLQJOH�FRXUW��DQG�SUHVHQWV�

QR�XQXVXDO�PDQDJHPHQW�GLIILFXOWLHV�XQGHU�WKH�FLUFXPVWDQFHV��

���� &ODVV� FHUWLILFDWLRQ� LV� DOVR� DSSURSULDWH� XQGHU� 5XOH� ���E�� DQG� LWV�

VXESDUWV�EHFDXVH��

�D�� 3XUVXDQW� WR� 5XOH� ���E�����$��� LQ� WKH� DEVHQFH� RI� FHUWLILFDWLRQ�� WKH�

SURVHFXWLRQ� RI� VHSDUDWH� DFWLRQV� E\� LQGLYLGXDO� &ODVV�PHPEHUV� ZRXOG�

FUHDWH� D� ULVN�RI� LQFRQVLVWHQW� RU� YDU\LQJ� DGMXGLFDWLRQV�ZLWK� UHVSHFW� WR�

LQGLYLGXDO� &ODVV� PHPEHUV�� WKDW� ZRXOG� HVWDEOLVK� LQFRPSDWLEOH�

VWDQGDUGV�RI�FRQGXFW�IRU�WKH�'HIHQGDQW��

�E�� 3XUVXDQW� WR� 5XOH� ���E�����%��� LQ� WKH� DEVHQFH� RI� FHUWLILFDWLRQ�� WKH�
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SURVHFXWLRQ� RI� VHSDUDWH� DFWLRQV� E\� LQGLYLGXDO� &ODVV�PHPEHUV� ZRXOG�

FUHDWH� D� ULVN� RI� DGMXGLFDWLRQV�ZLWK� UHVSHFW� WR� WKHP� WKDW� ZRXOG�� DV� D�

SUDFWLFDO�PDWWHU��EH�GLVSRVLWLYH�RI�WKH�LQWHUHVWV�RI�RWKHU�&ODVV�PHPEHUV�

QRW�SDUWLHV�WR�WKH�DGMXGLFDWLRQV��RU�VXEVWDQWLDOO\�LPSDLU�RU�LPSHGH�WKHLU�

DELOLW\�WR�SURWHFW�WKHLU�LQWHUHVWV��DQG�RU�

�F�� 3XUVXDQW� WR�5XOH� ���E������'HIHQGDQW� KDV� DFWHG� RU� UHIXVHG� WR� DFW� RQ�

JURXQGV�JHQHUDOO\�DSSOLFDEOH�WR�WKH�&ODVV��DV�D�ZKROH��WKHUHE\�PDNLQJ�

DSSURSULDWH� ILQDO� GHFODUDWRU\� DQG�RU� LQMXQFWLYH� UHOLHI� ZLWK� UHVSHFW� WR�

WKH�PHPEHUV�RI�WKH�&ODVV�DV�D�ZKROH��

�G�� 3XUVXDQW� WR�5XOH����E������DV�VHW� IRUWK�DERYH��FRPPRQ� LVVXHV�RI� ODZ�

DQG� IDFW� SUHGRPLQDWH� RYHU� DQ\� SXUHO\� LQGLYLGXDO� LVVXHV� DQG� WKXV� D�

FODVV� DFWLRQ� LV� VXSHULRU� WR� DQ\� RWKHU� PHWKRG� IRU� DGMXGLFDWLQJ� WKHVH�

FODLPV��

&2817�,�
%UHDFK�RI�&RQWUDFW�

�2Q�%HKDOI�2I�7KH�&ODVV��
�

���� 3ODLQWLIIV�KHUHE\�LQFRUSRUDWH�E\�UHIHUHQFH�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�

DOO�SUHFHGLQJ�SDUDJUDSKV�RI�WKLV�FRPSODLQW��

���� 3ODLQWLIIV�EULQJ�WKLV�FODLP�LQGLYLGXDOO\�DQG�RQ�EHKDOI�RI�WKH�PHPEHUV�

RI�WKH�&ODVV�DQG�6XEFODVV�DJDLQVW�'HIHQGDQW��

���� 7KURXJK� WKH� DGPLVVLRQ� DJUHHPHQW� DQG� SD\PHQW� RI� WXLWLRQ� DQG� IHHV��
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3ODLQWLIIV� DQG� HDFK� PHPEHU� RI� WKH� &ODVV� HQWHUHG� LQWR� D� ELQGLQJ� FRQWUDFW� ZLWK�

'HIHQGDQW���

���� $V� SDUW� RI� WKH� FRQWUDFW�� DQG� LQ� H[FKDQJH� IRU� WKH� DIRUHPHQWLRQHG�

FRQVLGHUDWLRQ�� 'HIHQGDQW� SURPLVHG� WR� SURYLGH� FHUWDLQ� VHUYLFHV�� DOO� DV� VHW� IRUWK�

DERYH�� �3ODLQWLIIV�DQG�&ODVV�PHPEHUV�IXOILOOHG�WKHLU�HQG�RI� WKH�EDUJDLQ�ZKHQ�WKH\�

SDLG�PRQLHV� GXH� IRU� 6SULQJ�6HPHVWHU� ����� WXLWLRQ�� �7XLWLRQ� IRU� 6SULQJ�6HPHVWHU�

�����ZDV�LQWHQGHG�WR�FRYHU�LQ�SHUVRQ�HGXFDWLRQDO�VHUYLFHV�IURP�)HEUXDU\�WKURXJK�

0D\������� � ,Q�H[FKDQJH�IRU� WXLWLRQ�PRQLHV�SDLG��&ODVV�PHPEHUV�ZHUH�HQWLWOHG� WR�

LQ�SHUVRQ�HGXFDWLRQDO�VHUYLFHV�WKURXJK�WKH�HQG�RI�WKH�6SULQJ�6HPHVWHU��

���� 'HIHQGDQW� KDV� IDLOHG� WR� SURYLGH� WKH� FRQWUDFWHG� IRU� VHUYLFHV� DQG� KDV�

RWKHUZLVH� QRW� SHUIRUPHG� XQGHU� WKH� FRQWUDFW� DV� VHW� IRUWK� DERYH�� � 'HIHQGDQW� KDV�

UHWDLQHG�PRQLHV� SDLG� E\� 3ODLQWLIIV� DQG� WKH�&ODVV� IRU� WKHLU� 6SULQJ� 6HPHVWHU� �����

WXLWLRQ�DQG�IHHV��ZLWKRXW�SURYLGLQJ�WKHP�WKH�EHQHILW�RI�WKHLU�EDUJDLQ��

���� 3ODLQWLIIV�DQG�PHPEHUV�RI�WKH�&ODVV�KDYH�VXIIHUHG�GDPDJH�DV�D�GLUHFW�

DQG� SUR[LPDWH� UHVXOW� RI� 'HIHQGDQW¶V� EUHDFK�� LQFOXGLQJ� EXW� QRW� OLPLWHG� WR� EHLQJ�

GHSULYHG�RI� WKH�HGXFDWLRQ��H[SHULHQFH��DQG�VHUYLFHV� WR�ZKLFK� WKH\�ZHUH�SURPLVHG�

DQG�IRU�ZKLFK�WKH\�KDYH�DOUHDG\�SDLG���

���� $V�D�GLUHFW�DQG�SUR[LPDWH�UHVXOW�RI�'HIHQGDQW¶V�EUHDFK��3ODLQWLIIV�DQG�

WKH�&ODVV�DUH�HQWLWOHG�WR�GDPDJHV��WR�EH�GHFLGHG�E\�WKH�WULHU�RI�IDFW�LQ�WKLV�DFWLRQ��WR�

LQFOXGH� EXW� QR� EH� OLPLWHG� WR� UHLPEXUVHPHQW� RI� FHUWDLQ� WXLWLRQ�� IHHV�� DQG� RWKHU�
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H[SHQVHV�WKDW�ZHUH�FROOHFWHG�E\�'HIHQGDQW�IRU�VHUYLFHV�WKDW�'HIHQGDQW�KDV�IDLOHG�WR�

GHOLYHU�� � 'HIHQGDQW� VKRXOG� UHWXUQ� WKH� SUR�UDWHG� SRUWLRQ� RI� DQ\� 6SULQJ� 6HPHVWHU�

�����WXLWLRQ�DQG�IHHV�IRU�HGXFDWLRQ�VHUYLFHV�QRW�SURYLGHG�VLQFH�8'�ZDV�VKXW�GRZQ�

RQ�0DUFK������������

���� 'HIHQGDQW¶V� SHUIRUPDQFH� XQGHU� WKH� FRQWUDFW� LV� QRW� H[FXVHG� GXH� WR�

&29,'������,QGHHG��'HIHQGDQW�VKRXOG�KDYH�UHIXQGHG�WKH�SUR�UDWHG�SRUWLRQ�RI�DQ\�

HGXFDWLRQ�VHUYLFHV�QRW�SURYLGHG���(YHQ�LI�SHUIRUPDQFH�ZDV�H[FXVHG�RU�LPSRVVLEOH��

'HIHQGDQW�ZRXOG�QHYHUWKHOHVV�EH�UHTXLUHG�WR�UHWXUQ�WKH�IXQGV�UHFHLYHG�IRU�VHUYLFHV�

WKH\�ZLOO�QRW�SURYLGH��

&2817�,,�
8QMXVW�(QULFKPHQW�

�2Q�%HKDOI�2I�7KH�&ODVV��
�

���� 3ODLQWLIIV�KHUHE\�LQFRUSRUDWH�E\�UHIHUHQFH�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�

DOO�SUHFHGLQJ�SDUDJUDSKV�RI�WKLV�FRPSODLQW��

���� 3ODLQWLIIV�EULQJ�WKLV�FODLP�LQGLYLGXDOO\�DQG�RQ�EHKDOI�RI�WKH�PHPEHUV�

RI�WKH�&ODVV�DQG�6XEFODVV�DJDLQVW�'HIHQGDQW��

���� 3ODLQWLIIV�DQG�PHPEHUV�RI�WKH�&ODVV�FRQIHUUHG�D�EHQHILW�RQ�'HIHQGDQW�

LQ� WKH� IRUP� RI� PRQLHV� SDLG� IRU� 6SULQJ� 6HPHVWHU� ����� WXLWLRQ� DQG� RWKHU� IHHV� LQ�

H[FKDQJH�IRU�FHUWDLQ�VHUYLFH�DQG�SURPLVHV���7XLWLRQ�IRU�6SULQJ�6HPHVWHU������ZDV�

LQWHQGHG�WR�FRYHU�LQ�SHUVRQ�HGXFDWLRQDO�VHUYLFHV�IURP�-DQXDU\�WKURXJK�0D\��������

,Q� H[FKDQJH� IRU� WXLWLRQ� PRQLHV� SDLG�� &ODVV� PHPEHUV� ZHUH� HQWLWOHG� WR� LQ�SHUVRQ�
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HGXFDWLRQDO�VHUYLFHV�WKURXJK�WKH�HQG�RI�WKH�6SULQJ�6HPHVWHU��

���� 'HIHQGDQW�YROXQWDULO\�DFFHSWHG�DQG�UHWDLQHG�WKLV�EHQHILW�E\�DFFHSWLQJ�

SD\PHQW��

���� 'HIHQGDQW�KDV�UHWDLQHG�WKLV�EHQHILW��HYHQ�WKRXJK�'HIHQGDQW�KDV�IDLOHG�

WR�SURYLGH� WKH� HGXFDWLRQ�� H[SHULHQFH�� DQG� VHUYLFHV� IRU�ZKLFK� WKH� WXLWLRQ� DQG� IHHV�

ZHUH� FROOHFWHG�� PDNLQJ� 'HIHQGDQW¶V� UHWHQWLRQ� XQMXVW� XQGHU� WKH� FLUFXPVWDQFHV���

$FFRUGLQJO\��'HIHQGDQW�VKRXOG�UHWXUQ�WKH�SUR�UDWHG�SRUWLRQ�RI�DQ\�6SULQJ�6HPHVWHU�

�����WXLWLRQ�DQG�IHHV�IRU�HGXFDWLRQ�VHUYLFHV�QRW�SURYLGHG�VLQFH�8'�VKXW�GRZQ�RQ�

0DUFK�����������

���� ,W�ZRXOG�EH�XQMXVW�DQG�LQHTXLWDEOH�IRU�'HIHQGDQW�WR�UHWDLQ�WKH�EHQHILW��

DQG�'HIHQGDQW�VKRXOG�EH�UHTXLUHG�WR�GLVJRUJH�WKLV�XQMXVW�HQULFKPHQW���

� �
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&2817�,,,�
&RQYHUVLRQ�

�2Q�%HKDOI�2I�7KH�&ODVV��
�

���� 3ODLQWLIIV�KHUHE\�LQFRUSRUDWH�E\�UHIHUHQFH�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�

DOO�SUHFHGLQJ�SDUDJUDSKV�RI�WKLV�FRPSODLQW��

���� 3ODLQWLIIV�EULQJ�WKLV�FODLP�LQGLYLGXDOO\�DQG�RQ�EHKDOI�RI�WKH�PHPEHUV�

RI�WKH�&ODVV�DQG�6XEFODVV�DJDLQVW�'HIHQGDQW��

���� 3ODLQWLIIV�DQG�PHPEHUV�RI�WKH�&ODVV�KDYH�DQ�RZQHUVKLS�ULJKW�WR�WKH�LQ�

SHUVRQ� HGXFDWLRQDO� VHUYLFHV� WKH\�ZHUH� VXSSRVHG� WR� EH� SURYLGHG� LQ� H[FKDQJH� IRU�

WKHLU�6SULQJ�6HPHVWHU������WXLWLRQ�DQG�IHH�SD\PHQWV�WR�'HIHQGDQW����

���� 'HIHQGDQW�LQWHQWLRQDOO\�LQWHUIHUHG�ZLWK�WKH�ULJKWV�RI�3ODLQWLIIV�DQG�WKH�

&ODVV�ZKHQ�WKH\�PRYHG�DOO�FODVVHV�WR�DQ�RQOLQH�IRUPDW�DQG�GLVFRQWLQXHG�LQ�SHUVRQ�

HGXFDWLRQDO�VHUYLFHV�IRU�ZKLFK�WXLWLRQ�DQG�IHHV�ZHUH�LQWHQGHG�WR�SD\��

���� 3ODLQWLIIV�DQG�PHPEHUV�RI�WKH�&ODVV�GHPDQG�WKH�UHWXUQ�RI�WKH�SUR�UDWHG�

SRUWLRQ� RI� DQ\� 6SULQJ� 6HPHVWHU� ����� WXLWLRQ� DQG� IHHV� IRU� HGXFDWLRQ� VHUYLFHV� QRW�

SURYLGHG�VLQFH�8'�VKXW�GRZQ�RQ�0DUFK�����������

���� 'HIHQGDQW¶V� UHWHQWLRQ� RI� WKH� IHHV� SDLG� E\� 3ODLQWLIIV� DQG�PHPEHUV� RI�

WKH�&ODVV��ZLWKRXW�SURYLGLQJ�WKH�HGXFDWLRQDO�VHUYLFHV�IRU�ZKLFK�WKH\�SDLG��GHSULYHG�

3ODLQWLIIV�DQG�&ODVV�PHPEHUV�RI�WKH�EHQHILWV�IRU�ZKLFK�WKH�WXLWLRQ�DQG�IHHV�SDLG��

���� 7KLV� LQWHUIHUHQFH�ZLWK� WKH�VHUYLFHV�IRU�ZKLFK�3ODLQWLIIV�DQG�PHPEHUV�

RI�WKH�&ODVV�SDLG�LQMXUHG�3ODLQWLIIV�DQG�&ODVV�PHPEHUV�LQ�WKDW�WKH\�SDLG�WXLWLRQ�DQG�
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IHHV�IRU�VHUYLFHV�WKDW�ZLOO�QRW�EH�SURYLGHG��

���� 3ODLQWLIIV� DQG� &ODVV� PHPEHUV� DUH� HQWLWOHG� WR� WKH� UHWXUQ� RI� SUR�UDWHG�

SRUWLRQ� RI� DQ\� 6SULQJ� 6HPHVWHU� ����� WXLWLRQ� DQG� IHHV� IRU� HGXFDWLRQ� VHUYLFHV� QRW�

SURYLGHG�VLQFH�8'�VKXW�GRZQ�RQ�0DUFK�����������

35$<(5�)25�5(/,()�

:+(5()25(��3ODLQWLIIV��LQGLYLGXDOO\�DQG�RQ�EHKDOI�RI�DOO�RWKHUV�VLPLODUO\�

VLWXDWHG��VHHNV�MXGJPHQW�DJDLQVW�'HIHQGDQW��DV�IROORZV��

�D�� )RU� DQ� RUGHU� FHUWLI\LQJ� WKH� &ODVV� DQG� QDPLQJ� 3ODLQWLIIV� DV�
UHSUHVHQWDWLYHV� RI� WKH� &ODVV� DQG� 3ODLQWLIIV¶� DWWRUQH\V� DV� &ODVV�
&RXQVHO�WR�UHSUHVHQW�WKH�&ODVV��
�

�E�� )RU�DQ�RUGHU�ILQGLQJ�LQ�IDYRU�RI�3ODLQWLIIV�DQG� WKH�&ODVV�RQ�DOO�
FRXQWV�DVVHUWHG�KHUHLQ��

�
�F�� )RU� FRPSHQVDWRU\� DQG� SXQLWLYH� GDPDJHV� LQ� DPRXQWV� WR� EH�

GHWHUPLQHG�E\�WKH�&RXUW�DQG�RU�MXU\��
�

�G�� )RU�SUHMXGJPHQW�LQWHUHVW�RQ�DOO�DPRXQWV�DZDUGHG��
�

�H�� )RU� DQ� RUGHU� RI� UHVWLWXWLRQ� DQG� DOO� RWKHU� IRUPV� RI� HTXLWDEOH�
PRQHWDU\�UHOLHI��
�

�I�� )RU� LQMXQFWLYH� UHOLHI� DV� SOHDGHG� RU� DV� WKH� &RXUW� PD\� GHHP�
SURSHU��DQG��

�
�J�� )RU�DQ�RUGHU�DZDUGLQJ�3ODLQWLIIV�DQG�WKH�&ODVV�WKHLU�UHDVRQDEOH�

DWWRUQH\V¶�IHHV�DQG�H[SHQVHV�DQG�FRVWV�RI�VXLW��
�

�
�
�
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3ODLQWLIIV�GHPDQG�D�WULDO�E\�MXU\�RI�DQ\�DQG�DOO�LVVXHV�LQ�WKLV�DFWLRQ�VR�WULDEOH��

'DWHG��$XJXVW���������� �� ��� �������5HVSHFWIXOO\�VXEPLWWHG��

�
�
�
�

&+,0,&/(6�6&+:$57=�.5,1(5�
	�'21$/'621�60,7+�//3�
�
          /s/ Robert J. Kriner, Jr.              _ 
5REHUW�-��.ULQHU��-U����������
6FRWW�0��7XFNHU���������
�����&HQWHUYLOOH�5RDG��6XLWH�����
:LOPLQJWRQ��'(�������
���������������
�
Attorneys for Plaintiffs  

 
2I�&RXQVHO���
�
%85625�	�),6+(5��3�$��
-RVKXD�'��$ULVRKQ�
����6HYHQWK�$YHQXH�
1HZ�<RUN��1<�������
7HOHSKRQH�����������������
)DFVLPLOH�����������������
(PDLO�� MDULVRKQ#EXUVRU�FRP�
� �
%85625�	�),6+(5��3�$��
6DUDK�1��:HVWFRW��
�����6��%D\VKRUH�'ULYH��6XLWH�����
0LDPL��)/�������
7HOHSKRQH�����������������
)DFVLPLOH�����������������
(PDLO��VZHVWFRW#EXUVRU�FRP�
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