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Plaintiff, the State of Vermont, has filed a Complaint for permanent injunction and other
relief in this matter pursuant to 9 V.S.A. §§ 2451-2461 of the Consumer Protection Act, alleging
that Defendant Amgen Inc. (“Amgen”) committed violations of the aforementioned Act. Plaintiff
and Amgen, by its counsel, have agreed to the entry of this Consent Judgment by the Court

without trial or adjudication of any issue of fact.

L DEFINITIONS

The following definitions shall be used in construing this.Consent Judgment:
A. “Amgen” shall mean Amgen Inc. including all of its subsidiaries, predecessors, and
successors doing business in the United States.
B. “Amgen Marketing” shall mean Amgen personnel responsible for marketing an
Amgen Product in the United States.
C. “Amgen Product” shall mean Erythropoietin Stimulating Agents (ESAs) and Enbrel.
D. “Amgen Sales” shall mean Amgen personnel responsible for Promoting an Amgen

Product in the United States.
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E. “Amgen Scientifically Trained Personnel” shall mean Amgen personnel who are
highly trained experts with specialized scientific or medical knowledge whose roles involve the
provision of specialized, medical or scientific information, scientific analysis and/or scientific
information to HCPs but excludes anyone performing sales, marketing, or other primarily
commercial roles.

F. “Aranesp” shall mean the biologic darbepoetin alfa.

G. “Clinically Relevant Information” shall mean information that reasonably prudent
clinicians would consider relevant when making prescribing decisions regarding an Amgen
Product.

H. “Compendium” (and “Compendia”) shall mean any one of the compendia
recognized by the U.S. Centers for Medicare & Medicaid Services (CMS) under Sections 1861(t)
and 1927(g) of the Social Security Act that may be used in determining coverage of drugs and
biologics for federal health care programs.

L “Competent and Reliable Scientific Evidence” shall mean tests, analyses, research,
or studies that have been conducted and evaluated in an objective manner by qualified persons
and are generally accepted in the profession to yield accurate and reliable results, and that is
sufficient in quality and quantity based on standards generally accepted in the relevant scientific
fields when considered in light of the entire body of relevant and reliable scientific evidence, to
substantiate that the representation is true.

J. “Covered Conduct” shall mean Amgen’s Promotional practices and dissemination of
information regarding the biologics Aranesp® and Enbrel® in the United States through the

Effective Date of the Judgment.

52191462_1



K. “Effective Date” shall mean the date on which a copy of this Judgment, duly

executed by Amgen and by the Vermont Attorney General, is approved by, and becomes a

Judgment of the Court.
L. “Enbrel” shall mean the biologic etanercept.
M. “Global Commercial Lead” shall mean the individual designated to represent the

Amgen Global Commercial Operations (GCO) group with the Amgen Research & Development
and Operations organizations during all stages of a product’s life cycle.

N. “Health Care Professional” or “HCP” shall mean any U.S.-based physician or other
health care practitioner who is licensed to provide health care services or to prescribe
pharmaceutical or biologic products.

0. “Medical Information Responses” shall mean a scientific communication originating
from Amgen Scientifically Trained Personnel to address an unsolicited request for medical
information from HCPs regarding an Amgen Product relating to an Off-Label Use.

P. “Multistate Executive Committee” shall mean the Attorneys General and their staff
representing Arizona, Florida, Illinois, Maryland, New York, North Carolina, Oregon,
Pennsylvania, Texas, and Washington.

Q. “Multistate Working Group” shall mean the Attorneys General and their staffs
representing Alabama, Alaska, Arizona, Arkansas, California, Colorado, Connecticut, Delaware,
District of Columbia, Florida, Georgia, Hawaii', Idaho, Illinois, Indiana, Iowa, Kansas,
Kentucky, Louisiana, Maine, Maryland, Massachusetts, Michigan, Minnesota, Missouri,

Montana, Nebraska, Nevada, New Hampshire, New Jersey, New Mexico, New York, North

! Hawaii is being represented on this matter by its Office of Consumer Protection, an agency which is not part of the
state Attorney General’s Office, but which is statutorily authorized to undertake consumer protection functions,
including legal representation of the State of Hawaii. For simplicity, the entire group will be referred to as the
“Attorneys General,” and such designation, as it includes Hawaii, refers to the Executive Director of the State of
Hawaii Office of Consumer Protection.
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Carolina, North Dakota, Ohio, Oklahoma, Oregon, Pennsylvania, Rhode Island, South Dakota,
Tennessee, Texas, Utah?, Vermont, Virginia, Washington, West Virginia, Wisconsin, and
Wyoming.

R. “Off-Label Use” shall mean a use or dose not consistent with the FDA-approved
indication or other information in the FDA-approved U.S. Prescribing Information.

S. “Parties” shall mean Amgen and the Vermont Attorney General.

T. “Promotional,” “Promoting,” or “Promote” shall mean a representation about an
Amgen Product intended to influence sales of that product, including attempts to influence
prescribing practices and utilization of an Amgen Product, that would be deemed promotional
labeling or advertising under the FDCA or any regulation promulgated thereunder, or by the
FDA, under the most current draft or final standard promulgated by the FDA or the most current
draft or final FDA Guidance for Industry. These terms shall not include Medical Information
Responses that comply with II1.D or the provision of information to payors.

U. “Reprints” shall mean articles or reprints from a scientific or medical journal, as
defined in 21 C.F.R. § 99.3(j), or reference publication, as defined in 21 C.F.R. § 99.3(i),
describing an Off-Label Use of an Amgen Product.

V. “Special Supplement” shall mean a manuscript for which Amgen has paid a journal for
placement or publication (not including routine manuscript submission or preparation fees
generally applicable to articles submitted for consideration for publication).

W. “Vermont Consumer Protection Laws” shall mean the consumer protection laws under

which the Vermont Attorney General has conducted its investigation.’

? With regard to Utah, the Utah Division of Consumer Protection is charged with administering and enforcing the
Consumer Sales Practices Act, the statute relevant to this judgment/order. References to the "States," "Parties,"” or
"Attorneys General," with respect to Utah, refers to the Utah Division of Consumer Protection.

>0 V.S.A. §§ 2451-2461

-
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II. FINDINGS

A. This Court has jurisdiction over the subject matter of this lawsuit and over the
Parties.

B. The terms of this Judgment shall be governed by the laws of the State of Vermont.
C. Entry of this Judgment is in the public interest and reflects a negotiated agreement

among the Parties.

D. The Parties have agreed to resolve the issues resulting from the Covered Conduct by
entering into this Judgment.

E. Amgen 1s willing to enter into this Judgment regarding the Covered Conduct in order
to resolve the Vermont Attorney General’s concerns under the Vermont Consumer Protection
Laws as to the matters addressed in this Judgment and thereby avoid significant expense,
inconvenience, and uncertainty.

F. Amgen is entering into this Judgment solely for the purpose of settlement, and
nothing contained herein may be taken as or construed to be an admission or concession of any
violation of law, rule, or regulation, or of any other matter of fact or law, or of any liability or
wrongdoing, all of which Amgen expressly denies. Amgen does not admit any violation of the
Vermont Consumer Protection Laws set forth in footnote 3, and does not admit any wrongdoing
that was or could have been alleged by any Signatory Attorney General before the date of the
Judgment under those laws. No part of this Judgment, including its statements and
commitments, shall constitute evidence of any liability, fault, or wrongdoing by Amgen. This
document and its contents are not intended for use by any third party for any purpose, including

submission to any court for any purpose.
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G. This Judgment shall not be construed or used as a waiver or limitation of any
defense otherwise available to Amgen in any action, or of Amgen’s right to defend itself from, or
make any arguments in, any private individual, regulatory, governmental, or class claims or suits
relating to the subject matter or terms of this Judgment. This J udgrﬁent is made without trial or
adjudication of any issue of fact or law or finding of liability of any kind. Notwithstanding the
foregoing, the State may file an action to enforce the terms of this Judgment.

H. It is the intent of the Parties that this Judgment not be admissible in other cases or
binding on Amgen in any respect other than in connection with the enforcement of this
Judgment.

L No part of this Judgment shall create a private cause of action or confer any right to
any third party for violation of any federal or state statute except that a State may file an action to
enforce the terms of this Judgment.

J. This Judgment (or any portion thereof) shall in no way be construed to prohibit
Amgen from making representations with respect to any Amgen Product that are permitted under
Federal law or regulations or in Food and Drug Administration (“FDA”) approved Labeling for
the drug or biologic under the most current draft or final standard promulgated by the FDA or the
most current draft or final FDA Guidance for Industry, or permitted or required under any IND,
NDA, sNDA, ANDA, BLA, or sBLA approved by the FDA, so long as the representation, taken
in its entirety, is not false, misleading, or deceptive. Nothing in this Judgment shall prohibit
Amgen from revising its procedures and policies to be consistent with then current Federal law
under the Food, Drug and Cosmetic Act, 21 U.S.C. § 301 et seq. (“FDCA”), FDCA regulations,
FDA Guidances, or other FDA interpretations.

K. Nothing in this Judgment shall:
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require Amgen to take any action that is prohibited by the Food, Drug and
Cosmetic Act, 21 U.S.C. § 301 ef seq. (“FDCA™) or any regulation promulgated
thereunder, or by the FDA; or

require Amgen to fail to take any action that is required by the FDCA or any
regulation promulgated thereunder, or by the FDA. Any written or oral
Promotional claim subject to this Judgment which is the same, or materially the
same, as the language required or agreed to by the Director of the Office of
Prescription Drug Promotion, the Director of the Advertising and Promotional
Labeling Branch, the Director of the Center for Drug Evaluation and Research, or
the Director of the Center for Biologics Evaluation and Research, or their
authorized designees in writing shall not constitute a violation of this Judgment,
unless facts are or become known to Amgen that cause the claim to be false,
misleading, or deceptive; or

preclude Amgen from providing health care economic information to a formulary
committee or similar entity or its members in the course of the committee or
entity carrying out its responsibilities for the selection of drugs and biologics for
managed care or other similar organizations pursuant to the standards of Section
114 of the Food and Drug Administration Modernization Act of 1997 (FDAMA),
as FDAMA may be amended or revised.

1. COMPLIANCE PROVISIONS

A. Compendia

The following subsection shall be effective for 5 years from the Effective Date of this Judgment.
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1. Amgen shall not use a Compendium listing or publication to Promote any Amgen
Product for any Off-Label Use to a Health Care Professional.

2. Amgen Marketing and Amgen Sales will not initiate any interactions with any
Compendium relating to an Amgen Product and shall not determine the content of any materials
for submission to a Compendium relating to an Amgen Product. Nothing in this Judgment,
however, shall prohibit Amgen Marketing and Amgen Sales from providing input into the
decision-making process through the Global Commercial Lead.

3. Amgen shall not submit a Special Supplement to a Compendium in support of an
Off-Label Use of an Amgen Product.

4. If Amgen submits information for a new listing relating to an Amgen Product to a
Compendivm, Amgen must inform the Compendium of any class effect that Amgen would be
required to notify the FDA for inclusion in the Prescribing Information for an Amgen Product in
accordance with 21 C.F.R. § 201.57(c)}(6)-(7).

5. If Amgen requests any third party to provide specific information or comments to
a Compendium regarding an Amgen Product, Amgen shall also request such third party to
inform the Compendium that it is providing such information or comments at Amgen’s request,
provided, however, that if Amgen only notifies a third party of an opportunity to provide
comments to a Compendium and does not suggest that the third party provide specific
information, then the obligations of this section will not apply.

B. Promotional Activities
1. In Promoting an Amgen Product, Amgen shall not make, or cause to be made, any

written or oral claim that is false, misleading, or deceptive.
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2. Amgen shall not represent that any Amgen Product has any sponsorship,
approval, characteristics, ingredients, uses, benefits, quantities, or qualities that it does not have.
The following paragraphs within this Section B shall be effective for 5 years from the Effective
Date of this Judgment.

3. Amgen shall not make in a Promotional context an express or implied
representation, not approved or permitted for use in the labeling or under the FDCA, that an
Amgen Product is better, more effective, useful in a broader range of conditions or patients,
safer, has fewer, or less incidence of, or less serious side effects or contraindications than has
been demonstrated by Competent and Reliable Scientific Evidence, whether or not such express
or implied representation is made by comparison with another drug or treatment, and whether or
not such a representation or suggestion is made directly or through use of published or
unpublished literature, a quotation, or other reference.

4. Amgen shall not Promote an Amgen Product by the use of Promotional Materials
that:

a. contain a drug or biologic comparison that expressly or implicitly
represents that an Amgen Product is safer or more effective than another drug or
biologic in some particular when it has not been demonstrated to be safer or more
effective by Competent and Reliable Scientific Evidence;

b. contain an express or implied representation that an Amgen Product is
safer than it has been demonstrated to be by Competent and Reliable Scientific
Evidence by selective presentation of information from a published article or

other reference that report no side effects or minimal side effects with an Amgen
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Product or otherwise selecting information from any source in a way that makes
an Amgen Product appear to be safer than has been demonstrated;

C. present information from a study in a way that implies that the study
represents larger or more general experience with an Amgen Product than it
actually does;

d. misleadingly present favorable information or conclusion(s) from a study
that is inadequate in design, scope, or conduct to furnish significant support for
such information or conclusion(s) for information that may be material to an HCP
prescribing decision when presenting information about a clinical study regarding
an Amgen Product;

e. misleadingly use the concept of statistical significance to support a claim
that has not been demonstrated to have clinical significance or validity or
misleadingly fails to reveal the range of variations around the quoted average
results; or

f. use statistical analyses and techniques on a retrospective basis without
adequate disclosures of their retrospective nature so as to misleadingly discover
and cite findings not soundly supported by the study, or to misleadingly suggest
scientific validity and rigor for data from studies the design or protocol of which
are not amenable to formal statistical evaluations.

Amgen shall not Promote Enbrel by misrepresenting any clinical treatment

guideline in a manner that suggests Enbrel is approved for uses not consistent with the FDA-

approved Prescribing Information.
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C. Reprints

The following subsection shall be effective for 5 years from the Effective Date of this Judgment.

1.

2.

Reprints distributed by Amgen regarding an Amgen Product:

a. shall be accompanied by the FDA-approved Prescribing Information for
the product, or a clearly and conspicuously described hyperlink that will provide
the reader with such information;

b. shall contain a disclosure that is prominently displayed, which would
include the first page or as a cover page where practicable, indicating that the
article discusses unapproved new uses; and

C. shall not be referred to or used in a Promotional manner.

Amgen shall not use in a Promotional manner reprints of any Special Supplement

that focuses primarily on an Off-Label Use of Aranesp.

D. Medical Information Responses

The following subsection shall be effective for 5 years from the Effective Date of this Judgment.

1.

Amgen, through Amgen Scientifically Trained Personnel, shall have ultimate

responsibility for developing and approving all Medical Information Responses regarding an

Amgen Product. Additional approvals may be provided by the Amgen Law Department.

Amgen shall not distribute any such materials unless:

52191462 _1

a. Clinically Relevant Information is included in these materials to provide
scientific balance;
b. data in these materials are presented in an unbiased, non-Promotional

manner; and
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c. these materials are clearly and conspicuously distinguishable from sales
aids and other Promotional materials.

2. Nothing in this subsection shall prohibit Amgen Scientifically Trained Personnel
from disseminating materials that are permitted to be distributed under then current Federal law,
federal regulations, or FDA published guidance, whether in draft or final form, unless false,
misleading, or deceptive.

3. Amgen Sales and Amgen Marketing shall not develop the medical content of
Medical Information Responses regarding an Amgen Product.

4. Medical Information Responses regarding an Amgen Product may be
disseminated only by Amgen Scientifically Trained Personnel to HCPs. Amgen Sales and
Amgen Marketing shall not disseminate these materials to HCPs except in circumstances
implicating public health and safety issues. In such circumstances, Amgen Sales and Amgen
Marketing may disseminate Medical Information Responses directly to HCPs when expressly
authorized by leadership from the Amgen compliance, medical, and safety departments with
advice and counsel from the Amgen Law Department.

IVv.  PAYMENT

No later than 30 days after the Effective Date of this Judgment, Amgen shall pay a total
amount of $71 Million to be divided and paid by Amgen directly to each each signatory Attorney
General of the Multistate Working Group, in an amount to be designated by and in the sole
discretion of the Multistate Executive Committee.” Said payment shall be used by the States as
attorneys’ fees and other costs of investigation and litigation, or to be placed in, or applied to,

consumer protection enforcement funds, including future consumer protection enforcement,

* The State of Vermont’s share is $717,359.89.
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consumer education, litigation or local consumer aid fund or revolving fund, used to defray the
costs of the inquiry leading hereto, or for any lawful purpose, and in Vermont, pursuant to the
Constitution of the State of Vermont, CH. 11 §27, and 32 V.S.A. §462. The Parties acknowledge
that the payment described herein is not a fine, penalty, or payment in lieu thereof.

V. RELEASE

A. By its execution of this Judgment, the State of Vermont releases and forever
discharges Amgen and all of its predecessors, subsidiaries, successors, and assigns, and each and
all of their current and former officers, directors, sharcholders, employees, agents, contractors,
and attorneys (collectively, the “Released Parties™) from the following: all civil claims, causes of
action, damages, restitution, disgorgement, fines, costs, attorneys’ fees, remedies, and/or
penalties that the Vermont Attorney General has asserted or could have asserted against the
Released Parties under the above-cited consumer protection statutes, or any amendments thereto,
or by common law claims concerning unfair, deceptive, or fraudulent trade practices or, if
applicable, state statutes equivalent to the federal Food, Drug, and Cosmetic Act that the
Vermont Attorney General has the authority to release resulting from the Covered Conduct up to
and including the Effective Date that is the subject of the Judgment.
B. Notwithstanding any term of this Judgment, specifically reserved and excluded from
the release in Paragraph V.A as to any entity or person, including Released Parties, are any and
all of the following:

l. any criminal liability that any person and/or entity, including Released Parties,

has or may have to the State of Vermont.
2. any civil or administrative liability that any person and/or entity, including

Released Parties, has or may have to the State of Vermont not expressly covered

-13-
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by the release in Paragraph V.A above, including, but not limited to, any and all

of the following claims:

a. state or federal antitrust violations;

b. claims involving “best price,” “average wholesale price,” “wholesale
acquisition cost,” or any reporting practices;

c. Medicaid claims, including, but not limited to, federal Medicaid drug

rebate statute violations, Medicaid fraud or abuse, and/or kickback
violations related to any State’s Medicaid program;

d. state false claims violations; and

e. actions of state program payors of the State of Vermont arising from the
purchase of an Amgen Product.

3. any liability under the State of Vermont’s Consumer Protection Laws which any
person and/or entity, including Released Parties, has or may have to individual
consumers.

VI. DISPUTE RESOLUTION

A. For the purposes of resolving disputes with respect to compliance with this Consent
Judgment, should any of the signatory Attorneys General(*‘Signatory Attorney General”) have a
reasonable basis to believe that Amgen has violated a provision of this Consent Judgment
subsequent to the Effective Date, then such Signatory Attorney General shall notify Amgen in
writing of the specific objection, identify with particularity the provisions of this Consent
Judgment that the practice appears to violate, and give Amgen 30 days to respond to the

notification.

-14-
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B. Upon receipt of written notice from any of the Signatory Attorneys General, Amgen
shall provide a good-faith written response to the Signatory Attorney General notification,
containing either a statement explaining why Amgen believes it is in compliance with the
Consent Judgment or a detailed explanation of how the alleged violation occurred and statement
explaining how and when Amgen intends to remedy the alleged violation.

C. Except as set forth in Sections VI.D and E below, the Signatory Attorney General
may not take any action concerning the alleged violation of this Consent Judgment during the 30
day response period. Nothing shall prevent the Signatory Attorney General from agreeing in
writing to provide Amgen with additional time beyond the 30 days to respond to the notice.

D. Nothing in this Consent Judgment shall be interpreted to limit the State’s Civil
Investigative Demand (CID) or investigative subpoena authority, to the extent such authority
exists under applicable state law, and Amgen reserves all of its rights in responding to a CID or
investigative subpoena issued pursuant to such authority.

E. The Signatory Attorney General may assert any claim that Amgen has violated this
Consent Judgment in a separate civil action to enforce compliance with this Consent Judgment,
or may seek any other relief afforded by law for violations of the Consent Judgment, but only
after providing Amgen an opportunity to respond to the notification as described above and to
remedy the alleged violation within the 30 day response period as described above, or within any
other period as agreed to by Amgen and the Signatory Attorney General. However, the
Signatory Attorney General may take any action, including, but not limited to legal action to
enforce compliance with the Consent Judgment, without delay if the Signatory Attorney General
believes that, because of the specific practice, a threat to the health or safety of the public

requires immediate action.

-15-
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VII. GENERAL PROVISIONS

A. Amgen shall not cause or encourage third parties, nor knowingly permit third parties
acting on its behalf, to engage in practices from which Amgen is prohibited by this Judgment.

B. This Judgment does not constitute an approval by any of the Signatory Attorneys General
of Amgen’s business practices, and Amgen shall make no representation or claim to the contrary.
C. Any failure by any party to this Judgment to insist upon the strict performance by any
other party of any of the provisions of this Judgment shall not be deemed a waiver of any of the
provisions of this Judgment, and such party, notwithstanding such failure, shall have the right
thereafter to insist upon the specific performance of any and all of the provisions of this
Judgment.

D. This Judgment represents the full and complete terms of the settlement entered into by
the Parties hereto. In any action undertaken by the Parties, no prior versions of this Judgment
and no prior versions of any of its terms that were not entered by the Court in this Judgment may
be introduced for any purpose whatsoever.

E This Court retains jurisdiction of this Judgment and the Parties hereto for the purpose of
enforcing and modifying this Judgment and for the purpose of granting such additional relief as
may be necessary and appropriate.

F. This Judgment may be executed in counterparts, and a facsimile or .pdf signature shall be
deemed to be, and shall have the same force and effect as, an original signature.

G. All Notices under this Judgment shall be provided to the following via email and
Overnight Mail:

For Amgen Inc.:

-16-
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General Counsel

Amgen Inc.

One Amgen Center Drive
Thousand Oaks, CA
91320-1799

For the State of Vermont:

Jill S. Abrams

Assistant Attorney General

109 State Street

Montpelier, Vermont 05609

H. To the extent that any provision of this Judgment obligates Amgen to change any
policy(ies) or procedure(s) and to the extent not already accomplished, Amgen shall implement

the policy(ies) or procedure(s) as soon as reasonably practicable, but no later than 120 days after

the Effective Date of this Judgment.

-17-
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APPROVED:
FOR DEFENDANT AMGEN INC.

Date: gfé //f?

Wllham L. Webber

Vice President, Law

Amgen Inc.

601 13th Street, NW, 12th Floor
Washington, DC 20005

A&Mﬁ / O/Com»\ /M(/ Date:

Brien T. O’Connor
Ropes & Gray LLP
Prudential Tower
800 Boylston Street
Boston, MA 02199

/j/w/ \, / / Date:

8//2,// <

o

D Wd’s/ Rosenbloom
McDermott Will & Eméry LLP
227 W. Monroe Street
Chicago, IL 60606
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APPROVED BY LOCAL COUNSEL FOR DEFENDANT AMGEN INC.
By:

71/] .
V171 —
Ny

/
Date: g‘///‘:Sj ,/ i’/f

Matthew S. Borick / /

Courthouse Plaza

Downs Rachlin Martin PLLC

Burlington, VT 05401

Phone: 802-863-2375

Fax: 802-862-7512
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STATE OF VERMONT

WILLIAM H. SORRELL

ATTORNEYMGENERAL

Ji' s ;‘Abram"s":“
Assistant Attorney General

Date Entered: f;/// /{/ J
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CONSENT JUDGMENT

Plaintiff, the State of Vermont, has filed a Complaint for permanent injunction and other
relief in this matter pursuant to 9 V.S.A. §§ 2451-2461 of the Consumer Protection Act, alleging
that Defendant Amgen Inc. (“Amgen”) committed violations of the aforementioned Act. Plaintiff
and Amgen, by its counsel, have agreed to the entry of this Consent Judgment by the Court

without trial or adjudication of any issue of fact.

L DEFINITIONS

The following definitions shall be used in construing this.Consent Judgment:
A. “Amgen” shall mean Amgen Inc. including all of its subsidiaries, predecessors, and
successors doing business in the United States.
B. “Amgen Marketing” shall mean Amgen personnel responsible for marketing an
Amgen Product in the United States.
C. “Amgen Product” shall mean Erythropoietin Stimulating Agents (ESAs) and Enbrel.
D. “Amgen Sales” shall mean Amgen personnel responsible for Promoting an Amgen

Product in the United States.
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E. “Amgen Scientifically Trained Personnel” shall mean Amgen personnel who are
highly trained experts with specialized scientific or medical knowledge whose roles involve the
provision of specialized, medical or scientific information, scientific analysis and/or scientific
information to HCPs but excludes anyone performing sales, marketing, or other primarily
commercial roles.

F. “Aranesp” shall mean the biologic darbepoetin alfa.

G. “Clinically Relevant Information” shall mean information that reasonably prudent
clinicians would consider relevant when making prescribing decisions regarding an Amgen
Product.

H. “Compendium” (and “Compendia”) shall mean any one of the compendia
recognized by the U.S. Centers for Medicare & Medicaid Services (CMS) under Sections 1861(t)
and 1927(g) of the Social Security Act that may be used in determining coverage of drugs and
biologics for federal health care programs.

L “Competent and Reliable Scientific Evidence” shall mean tests, analyses, research,
or studies that have been conducted and evaluated in an objective manner by qualified persons
and are generally accepted in the profession to yield accurate and reliable results, and that is
sufficient in quality and quantity based on standards generally accepted in the relevant scientific
fields when considered in light of the entire body of relevant and reliable scientific evidence, to
substantiate that the representation is true.

J. “Covered Conduct” shall mean Amgen’s Promotional practices and dissemination of
information regarding the biologics Aranesp® and Enbrel® in the United States through the

Effective Date of the Judgment.
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K. “Effective Date” shall mean the date on which a copy of this Judgment, duly

executed by Amgen and by the Vermont Attorney General, is approved by, and becomes a

Judgment of the Court.
L. “Enbrel” shall mean the biologic etanercept.
M. “Global Commercial Lead” shall mean the individual designated to represent the

Amgen Global Commercial Operations (GCO) group with the Amgen Research & Development
and Operations organizations during all stages of a product’s life cycle.

N. “Health Care Professional” or “HCP” shall mean any U.S.-based physician or other
health care practitioner who is licensed to provide health care services or to prescribe
pharmaceutical or biologic products.

0. “Medical Information Responses” shall mean a scientific communication originating
from Amgen Scientifically Trained Personnel to address an unsolicited request for medical
information from HCPs regarding an Amgen Product relating to an Off-Label Use.

P. “Multistate Executive Committee” shall mean the Attorneys General and their staff
representing Arizona, Florida, Illinois, Maryland, New York, North Carolina, Oregon,
Pennsylvania, Texas, and Washington.

Q. “Multistate Working Group” shall mean the Attorneys General and their staffs
representing Alabama, Alaska, Arizona, Arkansas, California, Colorado, Connecticut, Delaware,
District of Columbia, Florida, Georgia, Hawaii', Idaho, Illinois, Indiana, Iowa, Kansas,
Kentucky, Louisiana, Maine, Maryland, Massachusetts, Michigan, Minnesota, Missouri,

Montana, Nebraska, Nevada, New Hampshire, New Jersey, New Mexico, New York, North

! Hawaii is being represented on this matter by its Office of Consumer Protection, an agency which is not part of the
state Attorney General’s Office, but which is statutorily authorized to undertake consumer protection functions,
including legal representation of the State of Hawaii. For simplicity, the entire group will be referred to as the
“Attorneys General,” and such designation, as it includes Hawaii, refers to the Executive Director of the State of
Hawaii Office of Consumer Protection.
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Carolina, North Dakota, Ohio, Oklahoma, Oregon, Pennsylvania, Rhode Island, South Dakota,
Tennessee, Texas, Utah?, Vermont, Virginia, Washington, West Virginia, Wisconsin, and
Wyoming.

R. “Off-Label Use” shall mean a use or dose not consistent with the FDA-approved
indication or other information in the FDA-approved U.S. Prescribing Information.

S. “Parties” shall mean Amgen and the Vermont Attorney General.

T. “Promotional,” “Promoting,” or “Promote” shall mean a representation about an
Amgen Product intended to influence sales of that product, including attempts to influence
prescribing practices and utilization of an Amgen Product, that would be deemed promotional
labeling or advertising under the FDCA or any regulation promulgated thereunder, or by the
FDA, under the most current draft or final standard promulgated by the FDA or the most current
draft or final FDA Guidance for Industry. These terms shall not include Medical Information
Responses that comply with II1.D or the provision of information to payors.

U. “Reprints” shall mean articles or reprints from a scientific or medical journal, as
defined in 21 C.F.R. § 99.3(j), or reference publication, as defined in 21 C.F.R. § 99.3(i),
describing an Off-Label Use of an Amgen Product.

V. “Special Supplement” shall mean a manuscript for which Amgen has paid a journal for
placement or publication (not including routine manuscript submission or preparation fees
generally applicable to articles submitted for consideration for publication).

W. “Vermont Consumer Protection Laws” shall mean the consumer protection laws under

which the Vermont Attorney General has conducted its investigation.’

? With regard to Utah, the Utah Division of Consumer Protection is charged with administering and enforcing the
Consumer Sales Practices Act, the statute relevant to this judgment/order. References to the "States," "Parties,"” or
"Attorneys General," with respect to Utah, refers to the Utah Division of Consumer Protection.

>0 V.S.A. §§ 2451-2461

-
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II. FINDINGS

A. This Court has jurisdiction over the subject matter of this lawsuit and over the
Parties.

B. The terms of this Judgment shall be governed by the laws of the State of Vermont.
C. Entry of this Judgment is in the public interest and reflects a negotiated agreement

among the Parties.

D. The Parties have agreed to resolve the issues resulting from the Covered Conduct by
entering into this Judgment.

E. Amgen 1s willing to enter into this Judgment regarding the Covered Conduct in order
to resolve the Vermont Attorney General’s concerns under the Vermont Consumer Protection
Laws as to the matters addressed in this Judgment and thereby avoid significant expense,
inconvenience, and uncertainty.

F. Amgen is entering into this Judgment solely for the purpose of settlement, and
nothing contained herein may be taken as or construed to be an admission or concession of any
violation of law, rule, or regulation, or of any other matter of fact or law, or of any liability or
wrongdoing, all of which Amgen expressly denies. Amgen does not admit any violation of the
Vermont Consumer Protection Laws set forth in footnote 3, and does not admit any wrongdoing
that was or could have been alleged by any Signatory Attorney General before the date of the
Judgment under those laws. No part of this Judgment, including its statements and
commitments, shall constitute evidence of any liability, fault, or wrongdoing by Amgen. This
document and its contents are not intended for use by any third party for any purpose, including

submission to any court for any purpose.
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G. This Judgment shall not be construed or used as a waiver or limitation of any
defense otherwise available to Amgen in any action, or of Amgen’s right to defend itself from, or
make any arguments in, any private individual, regulatory, governmental, or class claims or suits
relating to the subject matter or terms of this Judgment. This J udgrﬁent is made without trial or
adjudication of any issue of fact or law or finding of liability of any kind. Notwithstanding the
foregoing, the State may file an action to enforce the terms of this Judgment.

H. It is the intent of the Parties that this Judgment not be admissible in other cases or
binding on Amgen in any respect other than in connection with the enforcement of this
Judgment.

L No part of this Judgment shall create a private cause of action or confer any right to
any third party for violation of any federal or state statute except that a State may file an action to
enforce the terms of this Judgment.

J. This Judgment (or any portion thereof) shall in no way be construed to prohibit
Amgen from making representations with respect to any Amgen Product that are permitted under
Federal law or regulations or in Food and Drug Administration (“FDA”) approved Labeling for
the drug or biologic under the most current draft or final standard promulgated by the FDA or the
most current draft or final FDA Guidance for Industry, or permitted or required under any IND,
NDA, sNDA, ANDA, BLA, or sBLA approved by the FDA, so long as the representation, taken
in its entirety, is not false, misleading, or deceptive. Nothing in this Judgment shall prohibit
Amgen from revising its procedures and policies to be consistent with then current Federal law
under the Food, Drug and Cosmetic Act, 21 U.S.C. § 301 et seq. (“FDCA”), FDCA regulations,
FDA Guidances, or other FDA interpretations.

K. Nothing in this Judgment shall:
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require Amgen to take any action that is prohibited by the Food, Drug and
Cosmetic Act, 21 U.S.C. § 301 ef seq. (“FDCA™) or any regulation promulgated
thereunder, or by the FDA; or

require Amgen to fail to take any action that is required by the FDCA or any
regulation promulgated thereunder, or by the FDA. Any written or oral
Promotional claim subject to this Judgment which is the same, or materially the
same, as the language required or agreed to by the Director of the Office of
Prescription Drug Promotion, the Director of the Advertising and Promotional
Labeling Branch, the Director of the Center for Drug Evaluation and Research, or
the Director of the Center for Biologics Evaluation and Research, or their
authorized designees in writing shall not constitute a violation of this Judgment,
unless facts are or become known to Amgen that cause the claim to be false,
misleading, or deceptive; or

preclude Amgen from providing health care economic information to a formulary
committee or similar entity or its members in the course of the committee or
entity carrying out its responsibilities for the selection of drugs and biologics for
managed care or other similar organizations pursuant to the standards of Section
114 of the Food and Drug Administration Modernization Act of 1997 (FDAMA),
as FDAMA may be amended or revised.

1. COMPLIANCE PROVISIONS

A. Compendia

The following subsection shall be effective for 5 years from the Effective Date of this Judgment.
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1. Amgen shall not use a Compendium listing or publication to Promote any Amgen
Product for any Off-Label Use to a Health Care Professional.

2. Amgen Marketing and Amgen Sales will not initiate any interactions with any
Compendium relating to an Amgen Product and shall not determine the content of any materials
for submission to a Compendium relating to an Amgen Product. Nothing in this Judgment,
however, shall prohibit Amgen Marketing and Amgen Sales from providing input into the
decision-making process through the Global Commercial Lead.

3. Amgen shall not submit a Special Supplement to a Compendium in support of an
Off-Label Use of an Amgen Product.

4. If Amgen submits information for a new listing relating to an Amgen Product to a
Compendivm, Amgen must inform the Compendium of any class effect that Amgen would be
required to notify the FDA for inclusion in the Prescribing Information for an Amgen Product in
accordance with 21 C.F.R. § 201.57(c)}(6)-(7).

5. If Amgen requests any third party to provide specific information or comments to
a Compendium regarding an Amgen Product, Amgen shall also request such third party to
inform the Compendium that it is providing such information or comments at Amgen’s request,
provided, however, that if Amgen only notifies a third party of an opportunity to provide
comments to a Compendium and does not suggest that the third party provide specific
information, then the obligations of this section will not apply.

B. Promotional Activities
1. In Promoting an Amgen Product, Amgen shall not make, or cause to be made, any

written or oral claim that is false, misleading, or deceptive.
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2. Amgen shall not represent that any Amgen Product has any sponsorship,
approval, characteristics, ingredients, uses, benefits, quantities, or qualities that it does not have.
The following paragraphs within this Section B shall be effective for 5 years from the Effective
Date of this Judgment.

3. Amgen shall not make in a Promotional context an express or implied
representation, not approved or permitted for use in the labeling or under the FDCA, that an
Amgen Product is better, more effective, useful in a broader range of conditions or patients,
safer, has fewer, or less incidence of, or less serious side effects or contraindications than has
been demonstrated by Competent and Reliable Scientific Evidence, whether or not such express
or implied representation is made by comparison with another drug or treatment, and whether or
not such a representation or suggestion is made directly or through use of published or
unpublished literature, a quotation, or other reference.

4. Amgen shall not Promote an Amgen Product by the use of Promotional Materials
that:

a. contain a drug or biologic comparison that expressly or implicitly
represents that an Amgen Product is safer or more effective than another drug or
biologic in some particular when it has not been demonstrated to be safer or more
effective by Competent and Reliable Scientific Evidence;

b. contain an express or implied representation that an Amgen Product is
safer than it has been demonstrated to be by Competent and Reliable Scientific
Evidence by selective presentation of information from a published article or

other reference that report no side effects or minimal side effects with an Amgen
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Product or otherwise selecting information from any source in a way that makes
an Amgen Product appear to be safer than has been demonstrated;

C. present information from a study in a way that implies that the study
represents larger or more general experience with an Amgen Product than it
actually does;

d. misleadingly present favorable information or conclusion(s) from a study
that is inadequate in design, scope, or conduct to furnish significant support for
such information or conclusion(s) for information that may be material to an HCP
prescribing decision when presenting information about a clinical study regarding
an Amgen Product;

e. misleadingly use the concept of statistical significance to support a claim
that has not been demonstrated to have clinical significance or validity or
misleadingly fails to reveal the range of variations around the quoted average
results; or

f. use statistical analyses and techniques on a retrospective basis without
adequate disclosures of their retrospective nature so as to misleadingly discover
and cite findings not soundly supported by the study, or to misleadingly suggest
scientific validity and rigor for data from studies the design or protocol of which
are not amenable to formal statistical evaluations.

Amgen shall not Promote Enbrel by misrepresenting any clinical treatment

guideline in a manner that suggests Enbrel is approved for uses not consistent with the FDA-

approved Prescribing Information.
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C. Reprints

The following subsection shall be effective for 5 years from the Effective Date of this Judgment.

1.

2.

Reprints distributed by Amgen regarding an Amgen Product:

a. shall be accompanied by the FDA-approved Prescribing Information for
the product, or a clearly and conspicuously described hyperlink that will provide
the reader with such information;

b. shall contain a disclosure that is prominently displayed, which would
include the first page or as a cover page where practicable, indicating that the
article discusses unapproved new uses; and

C. shall not be referred to or used in a Promotional manner.

Amgen shall not use in a Promotional manner reprints of any Special Supplement

that focuses primarily on an Off-Label Use of Aranesp.

D. Medical Information Responses

The following subsection shall be effective for 5 years from the Effective Date of this Judgment.

1.

Amgen, through Amgen Scientifically Trained Personnel, shall have ultimate

responsibility for developing and approving all Medical Information Responses regarding an

Amgen Product. Additional approvals may be provided by the Amgen Law Department.

Amgen shall not distribute any such materials unless:

52191462 _1
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scientific balance;
b. data in these materials are presented in an unbiased, non-Promotional

manner; and
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c. these materials are clearly and conspicuously distinguishable from sales
aids and other Promotional materials.

2. Nothing in this subsection shall prohibit Amgen Scientifically Trained Personnel
from disseminating materials that are permitted to be distributed under then current Federal law,
federal regulations, or FDA published guidance, whether in draft or final form, unless false,
misleading, or deceptive.

3. Amgen Sales and Amgen Marketing shall not develop the medical content of
Medical Information Responses regarding an Amgen Product.

4. Medical Information Responses regarding an Amgen Product may be
disseminated only by Amgen Scientifically Trained Personnel to HCPs. Amgen Sales and
Amgen Marketing shall not disseminate these materials to HCPs except in circumstances
implicating public health and safety issues. In such circumstances, Amgen Sales and Amgen
Marketing may disseminate Medical Information Responses directly to HCPs when expressly
authorized by leadership from the Amgen compliance, medical, and safety departments with
advice and counsel from the Amgen Law Department.

IVv.  PAYMENT

No later than 30 days after the Effective Date of this Judgment, Amgen shall pay a total
amount of $71 Million to be divided and paid by Amgen directly to each each signatory Attorney
General of the Multistate Working Group, in an amount to be designated by and in the sole
discretion of the Multistate Executive Committee.” Said payment shall be used by the States as
attorneys’ fees and other costs of investigation and litigation, or to be placed in, or applied to,

consumer protection enforcement funds, including future consumer protection enforcement,

* The State of Vermont’s share is $717,359.89.
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consumer education, litigation or local consumer aid fund or revolving fund, used to defray the
costs of the inquiry leading hereto, or for any lawful purpose, and in Vermont, pursuant to the
Constitution of the State of Vermont, CH. 11 §27, and 32 V.S.A. §462. The Parties acknowledge
that the payment described herein is not a fine, penalty, or payment in lieu thereof.

V. RELEASE

A. By its execution of this Judgment, the State of Vermont releases and forever
discharges Amgen and all of its predecessors, subsidiaries, successors, and assigns, and each and
all of their current and former officers, directors, sharcholders, employees, agents, contractors,
and attorneys (collectively, the “Released Parties™) from the following: all civil claims, causes of
action, damages, restitution, disgorgement, fines, costs, attorneys’ fees, remedies, and/or
penalties that the Vermont Attorney General has asserted or could have asserted against the
Released Parties under the above-cited consumer protection statutes, or any amendments thereto,
or by common law claims concerning unfair, deceptive, or fraudulent trade practices or, if
applicable, state statutes equivalent to the federal Food, Drug, and Cosmetic Act that the
Vermont Attorney General has the authority to release resulting from the Covered Conduct up to
and including the Effective Date that is the subject of the Judgment.
B. Notwithstanding any term of this Judgment, specifically reserved and excluded from
the release in Paragraph V.A as to any entity or person, including Released Parties, are any and
all of the following:

l. any criminal liability that any person and/or entity, including Released Parties,

has or may have to the State of Vermont.
2. any civil or administrative liability that any person and/or entity, including

Released Parties, has or may have to the State of Vermont not expressly covered

-13-
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by the release in Paragraph V.A above, including, but not limited to, any and all

of the following claims:

a. state or federal antitrust violations;

b. claims involving “best price,” “average wholesale price,” “wholesale
acquisition cost,” or any reporting practices;

c. Medicaid claims, including, but not limited to, federal Medicaid drug

rebate statute violations, Medicaid fraud or abuse, and/or kickback
violations related to any State’s Medicaid program;

d. state false claims violations; and

e. actions of state program payors of the State of Vermont arising from the
purchase of an Amgen Product.

3. any liability under the State of Vermont’s Consumer Protection Laws which any
person and/or entity, including Released Parties, has or may have to individual
consumers.

VI. DISPUTE RESOLUTION

A. For the purposes of resolving disputes with respect to compliance with this Consent
Judgment, should any of the signatory Attorneys General(*‘Signatory Attorney General”) have a
reasonable basis to believe that Amgen has violated a provision of this Consent Judgment
subsequent to the Effective Date, then such Signatory Attorney General shall notify Amgen in
writing of the specific objection, identify with particularity the provisions of this Consent
Judgment that the practice appears to violate, and give Amgen 30 days to respond to the

notification.

-14-
52191462 1



B. Upon receipt of written notice from any of the Signatory Attorneys General, Amgen
shall provide a good-faith written response to the Signatory Attorney General notification,
containing either a statement explaining why Amgen believes it is in compliance with the
Consent Judgment or a detailed explanation of how the alleged violation occurred and statement
explaining how and when Amgen intends to remedy the alleged violation.

C. Except as set forth in Sections VI.D and E below, the Signatory Attorney General
may not take any action concerning the alleged violation of this Consent Judgment during the 30
day response period. Nothing shall prevent the Signatory Attorney General from agreeing in
writing to provide Amgen with additional time beyond the 30 days to respond to the notice.

D. Nothing in this Consent Judgment shall be interpreted to limit the State’s Civil
Investigative Demand (CID) or investigative subpoena authority, to the extent such authority
exists under applicable state law, and Amgen reserves all of its rights in responding to a CID or
investigative subpoena issued pursuant to such authority.

E. The Signatory Attorney General may assert any claim that Amgen has violated this
Consent Judgment in a separate civil action to enforce compliance with this Consent Judgment,
or may seek any other relief afforded by law for violations of the Consent Judgment, but only
after providing Amgen an opportunity to respond to the notification as described above and to
remedy the alleged violation within the 30 day response period as described above, or within any
other period as agreed to by Amgen and the Signatory Attorney General. However, the
Signatory Attorney General may take any action, including, but not limited to legal action to
enforce compliance with the Consent Judgment, without delay if the Signatory Attorney General
believes that, because of the specific practice, a threat to the health or safety of the public

requires immediate action.
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VII. GENERAL PROVISIONS

A. Amgen shall not cause or encourage third parties, nor knowingly permit third parties
acting on its behalf, to engage in practices from which Amgen is prohibited by this Judgment.

B. This Judgment does not constitute an approval by any of the Signatory Attorneys General
of Amgen’s business practices, and Amgen shall make no representation or claim to the contrary.
C. Any failure by any party to this Judgment to insist upon the strict performance by any
other party of any of the provisions of this Judgment shall not be deemed a waiver of any of the
provisions of this Judgment, and such party, notwithstanding such failure, shall have the right
thereafter to insist upon the specific performance of any and all of the provisions of this
Judgment.

D. This Judgment represents the full and complete terms of the settlement entered into by
the Parties hereto. In any action undertaken by the Parties, no prior versions of this Judgment
and no prior versions of any of its terms that were not entered by the Court in this Judgment may
be introduced for any purpose whatsoever.

E This Court retains jurisdiction of this Judgment and the Parties hereto for the purpose of
enforcing and modifying this Judgment and for the purpose of granting such additional relief as
may be necessary and appropriate.

F. This Judgment may be executed in counterparts, and a facsimile or .pdf signature shall be
deemed to be, and shall have the same force and effect as, an original signature.

G. All Notices under this Judgment shall be provided to the following via email and
Overnight Mail:

For Amgen Inc.:

-16-
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General Counsel

Amgen Inc.

One Amgen Center Drive
Thousand Oaks, CA
91320-1799

For the State of Vermont:

Jill S. Abrams

Assistant Attorney General

109 State Street

Montpelier, Vermont 05609

H. To the extent that any provision of this Judgment obligates Amgen to change any
policy(ies) or procedure(s) and to the extent not already accomplished, Amgen shall implement

the policy(ies) or procedure(s) as soon as reasonably practicable, but no later than 120 days after

the Effective Date of this Judgment.
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APPROVED:
FOR DEFENDANT AMGEN INC.

Date: gfé //f?

Wllham L. Webber

Vice President, Law

Amgen Inc.

601 13th Street, NW, 12th Floor
Washington, DC 20005

A&Mﬁ / O/Com»\ /M(/ Date:

Brien T. O’Connor
Ropes & Gray LLP
Prudential Tower
800 Boylston Street
Boston, MA 02199

/j/w/ \, / / Date:

8//2,// <

o

D Wd’s/ Rosenbloom
McDermott Will & Eméry LLP
227 W. Monroe Street
Chicago, IL 60606
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APPROVED BY LOCAL COUNSEL FOR DEFENDANT AMGEN INC.
By:

71/] .
V171 —
Ny

/
Date: g‘///‘:Sj ,/ i’/f

Matthew S. Borick / /

Courthouse Plaza

Downs Rachlin Martin PLLC

Burlington, VT 05401

Phone: 802-863-2375

Fax: 802-862-7512
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STATE OF VERMONT

WILLIAM H. SORRELL

ATTORNEYMGENERAL

Ji' s ;‘Abram"s":“
Assistant Attorney General

Date Entered: f;/// /{/ J
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3. In certain instances, Chase sold to Debt Buyers certain Accounts that were
inaccurate, settled, discharged in bankruptcy, not owed by the Consumer, or otherwise
uncollectable. In certain instances, the Debt Buyers sought to collect these inaccurate, settled,
discharged, not owed, or otherwise uncollectable Debts from Consumers.

4, Chase filed lawsuits and obtained judgments against Consumers using deceptive
affidavits and other documents that were prepared without following required procedures,
because for example, they were at times signing without personal knowledge of the signer, a
practice commonly referred to as “robo-signing.”

5. Chase made certain errors calculating pre- and post-judgment fees and interest
when filing Debt collection lawsuits, which resulted in judgments against Consumers for
incorrect amounts.

6. Chase's practices harmed Consumers. Chase subjected certain Consumers to
collections activity for Accounts that were not theirs, in amounts that were incorrect or
uncollectable. Chase also obtained judgments against Consumers using documents that were
falsely sworn and that at times contained inaccurate amounts. These actions may affect
Consumers' ability to obtain credit, employment, housing, and insurance in the future. Chase's
practices misled Consumers and courts and caused Consumers to pay false or incorrect Debts
and incur legal expenses and court fees to defend against invalid or excessive claims.

7. Chase suspended Collections Litigation in 2011 and suspended all Debt Sales in
December 2013. Chase states that it is not currently engaged in Collections Litigation or sales of
Debt with respect to its consumer credit card business, which is the subject of this Assurance.

8. This Assurance is the result of Chase working cooperatively with the Signatory
Attorneys General.

I

Definitions



The following definitions apply to the terms of this Assurance:

a

“Account” means an extension of credit to a Consumer in the United States,
primarily for personal, family, or household purposes, and established or
maintained for a Consumer pursuant to a credit card program.

“Affiant” means any signatory to a Declaration, other than one signing solely
as a notary or witness to the act of signing, signing in his or her capacity as an
employee or agent of Chase.

“Charged-Off” and “Charge-Off” refer to Accounts treated by Chase as aloss
or expense because Chase has determined that, under the Federal Financial
Institutions Examination Council’s Final Notice of Uniform Retail Credit
Classification and Account Management Policy, 65 Fed. Reg. 36903 (June
12, 2000), or other relevant guidelines, repayment of the Debt is unlikely.
“Chase” mean Chase Bank USA, N.A. and Chase BankCard Services, Inc.
and their successors and assigns.

“Collections Litigation” means attempts by Chase (or a third party acting on
Chase’s behalf for an Account owned by Chase) through judicial processesin
the United States of America, to collect or establish a Consumer’s liability for
a Debt. Caollections Litigation does not include processes or proceedings
initiated by Chase in bankruptcy or probate matters involving a Consumer, or
litigation brought by a Debt Buyer that has purchased an Account through a
Debt Sale, unless specifically referenced by this Assurance.

“Competent and Reliable Evidence” shall include documents and/or records
created by Chase in the ordinary course of business, which are capable of
supporting a finding that the proposition for which the evidence is offered is

true and accurate, and which comport with applicable law and court rules.



g.

“Consumer” means any natural person obligated or alegedly obligated to pay
any Debt. For provisions regarding communications, notices, and providing
information to a Consumer, this term includes the Consumer’ s representative.
“Consumer Reporting Agency” means, coterminous with the meaning of
Consumer Reporting Agency as defined in the Fair Credit Reporting Act, 15
U.S.C. § 1681a(f), any person which, for monetary fees, dues, or on a
cooperative nonprofit basis, regularly engages in whole or in part in the
practice of assembling or evaluating Consumer credit information or other
information on consumers for the purpose of furnishing Consumer reports to
third parties, and which uses any means or facility of interstate commerce for
the purpose of preparing or furnishing Consumer reports.

“Debt” means, coterminous with the meaning of “debt” as defined in the Fair
Debt Collection Practices Act, 15 U.S.C. § 1692a(5), any obligation or alleged
obligation of a Consumer to pay money arising out of a transaction in which
the money, property, insurance, or services which are the subject of the
transaction are primarily for personal, family, or household purposes, whether
or not such obligation has been reduced to judgment. However, for the
purposes of this Assurance, “Debt” shall be limited to a Debt arising out of an
Account issued or acquired by, or owed to Chase, including obligations that
have been sold or transferred to others, and established or maintained for a
Consumer pursuant to a credit card program.

“Debt Buyer” means an entity that purchases from Chase a portfolio
consisting primarily of Accounts with Charged-Off Debts through a Debt

Sale.



K.

“Debt Sale” means a sale by Chase of a portfolio of Accounts with Charged-
Off Debts through an individual bulk sale or contractua forward-flow
agreement.

“Declaration” means any affidavit, sworn statement, or declaration, whether
made under penalty of perjury or otherwise signed by an Affiant for purposes
of affirming its accuracy and veracity, submitted to a court in a Collections
Litigation matter by or on behalf of Chase for the purpose of collecting a
Debt, but does not include affidavits, sworn statements, or declarations signed
by counsel based solely on counsel’s personal knowledge and not based on a
review of Chase’'s books and records (such as affidavits of counsel relating to

service of process, extensions of time, or fee petitions).

. “Effective Credit Agreement” means the written document or documents

evidencing the terms of the legal obligation between Chase and the Consumer
at the time of Charge-Off.

“Effective Date” means the date on which this Assurance is filed with a court
of competent jurisdiction.

“Investigating Attorneys General” shall mean the Attorneys General and their
staff representing the States of Colorado, Connecticut, Florida, Hawaii,
lllinois, Indiana, lowa, North Carolina, Ohio, Oregon, Pennsylvania,
Tennessee, Texas, and Washington.

“Servicemember” means “servicemembers in military service” as defined in
Section 101, Paragraph (1) of the Servicemembers Civil Relief Act, to the
extent that such servicemembers in military service are identified on the
Department of Defense’ s Defense Manpower Data Center (DMDC) database.



Background

10. Chase Bank USA, N.A. is a national banking association headquartered in
Newark, DE.

11. Chase BankCard Services, Inc. is a Chase Bank USA, N.A. subsidiary
incorporated in Delaware and headquartered in Newark, DE.

12.  Atall times material to this Assurance, Chase issued, collected on, or sold credit
card Accounts. Chase suspended its Collections Litigation program in 2011 and suspended all
Debt Sales in December 2013. Chase states that it is not currently engaged in Collections
Litigation or sales of Debt with respect to its consumer credit card business, which is the subject
of this Assurance.

Chase's Credit Card Business

13. When Consumers fail to pay on their Accounts, Chase uses various methods to
collect these Debts. During the time period relevant to this Assurance, Chase made collection
calls and sent collection letters to Consumers, obtained judgments against Consumers through
Debt collection lawsuits, and sold defaulted Accounts to third party Debt Buyers. Chase aso
created sworn documents used to establish its legal authority to collect delinquent Accounts in
Collections Litigation, and provided sworn documents and other support services to the Debt
Buyers to whom Chase sold Accounts. Chase also supplied these documents to the attorneys
Chase and its buyers used to file collection lawsuits against Consumers.

14.  Between 2009 and 2012, Chase recovered approximately $4.6 billion out of
approximately $57 billion of Debt from defaulted Accounts using these collection methods.

15.  When Chase sought to collect through litigation, it referred the defaulted
Accounts to a network of in-house collections attorneys, as well as outside counsel. Between
2009 and 2011, Chase, through its internal and external attorneys, filed more than 500,000

collections lawsuits against Consumers across the country.



16. When Chase sold defaulted Accounts to Debt Buyers, it did so at a significant
discount to the face value of the Debts. On average, Chase received 5% of the balance owed. For
example, an Account where the Consumer owed $10,000 might have been sold for $500. The
Debt Buyer could then seek to collect from the Consumer the full $10,000 balance plus interest,
attorney's fees, and other costs of collection.

17. From 2009 to 2013, Chase sold approximately 5.3 million defaulted credit card
Accounts, with aface value of $27.2 billion, for approximately $1.3 billion.

Chase's Sale of Credit Card Accounts That Were Inaccurate or Unenfor ceable

18. Chase used several different databases and automated processes to track and
manage its credit card Accounts. These databases contained relevant information about the
Accounts, such as payment history, Account balances, and credit reporting information.

19.  Chase relied on the information contained within these databases to determine
whether to sell the Accounts.

20. When Chase sold defaulted credit card Accounts, it provided account information
from these databases to the Debt Buyers. Chase typically provided an electronic sale file
gathered from its databases containing information about the portfolio of Debts. Debt Buyers
used the information that Chase provided to collect these amounts from Consumers.

21. Because Chase sometimes failed to accurately update, maintain, and reconcile the
Account information in its databases before selling defaulted Accounts to Debt Buyers, the
resulting Account information was not always accurate for Accounts that had gone to judgment.

22.  Compounding this problem, when Chase obtained portfolios of credit card
Accounts from acquired banks, it did not aways receive important documentation needed to
support claims that Consumers owed the Debts and owed the amount stated. On certain Accounts
Chase was unable to conform its databases with the original Account documents for Accounts

that it had acquired.



23.  As aresult of these failures, Chase sold certain Accounts to Debt Buyers that
Chase knew or should have known were unenforceable or uncollectable. Chase also provided
erroneous and incomplete information to Debt Buyers who Chase knew or should have known
would use this information in conducting collection activity.

24. Chase sold certain Accounts to Debt Buyers where Chase knew or should have
known the electronic sale file contained erroneous or missing information about the identity of
the Account holder, the amount owed, whether the Account had been paid or settled, and
whether Chase’ sinternal operations had deemed an Account to be fraudulent.

25.  Chase also sold certain Accounts that were not enforceable or otherwise should
not have been subject to collection including:

a. Accounts that were settled by agreement;

b. Accountsthat were paid in full;

c. Accountsthat were no longer owned by Chase when they were sold; and

d. Accountsthat had been identified as fraudulently opened or subject to
fraudulent charges or otherwise not owed by the identified debtor.

26.  Chase also sold certain Accounts that Debt Buyers could not lawfully collect, or
which were susceptible to unlawful collection practices by Debt Buyers, including:

a.  Accounts with inaccurate amounts owed;

b. Accounts where Chase knew or should have known supporting data was
inaccurate or unavailable;

c. Accounts that were subject to litigation;

d. Accounts that were subject to a bankruptcy stay;

e. Accounts that were subject to an agreed payment plan;

f. Accounts that were pending settlement; and

g. Accounts that had deceased debtors.



27. Chase's actions caused harm to certain Consumers because the Debt Buyers who
purchased the Accounts demanded payment from Consumers and filed lawsuits based on invalid
or inaccurate Debts, or inaccurate information provided by Chase. Consumers were thus pursued
to pay amounts not owed or which were uncollectable. Consumers also could be sued and have a
judgment entered against them based on documents that were falsely sworn. Further, if Debt
Buyers furnished faulty information to Consumer Reporting Agencies, then the Consumers
credit files and credit reports would contain inaccurate information, which could affect these
Consumers’ ability to obtain credit, employment, housing, and insurance in the future.

28. Consumers have very limited control over their Accounts in default. They cannot
prevent Chase from selling the Accounts or ensure that the Account information Chase sells is
accurate and that the Debts are enforceable. Once Chase sold their Accounts, Consumers could
not obtain documents regarding the Debt from Chase.

Chase' s Use of Statementsthat were Falsely Sworn to Enforce Debts

29. From 2009 to 2013, Chase brought over 500,000 lawsuits to collect delinquent
credit card Accounts, many of which required some form of sworn, certified, or verified factual
allegations.

30. Chase also provided more than 150,000 sworn statements and documents to
support collection lawsuits brought by the Debt Buyers that purchased its defaulted credit card
Accounts. Chase’'s in-house and outside counsel prepared sworn statements and sent those
documents to be signed by Chase’ s employeesin centralized locations.

31.  These sworn statements were representations to courts, debtors, and non-debtor
Consumers that the statements were truthful and accurate statements of fact, verified by the
Affiant based on persona knowledge or a review of business records, made under oath, and

properly witnessed or notarized by the witness or notary.



32. Chase's employees and agents prepared the sworn statements in bulk using stock
templates. The statements often were not prepared and reviewed by the individual who signed
the sworn statements. The signing individual at times lacked personal knowledge of the
information he/she was attesting to and did not perform the review or follow the signing and
notary procedures required by law. The Affiant’s failure to properly prepare, review, or execute
certain sworn documents resulted in these sworn statements containing misleading
representations.

33.  The specific practices Chase engaged in include the following:

a. Swearing to personal knowledge of facts without personal knowledge of those
facts. For example, Chase's employees or agents swore to practices regarding
business recordkeeping without personal knowledge of those practices,

b. Swearing to having reviewed the contents of records when, in fact, they had
not. For example, Chase's employees or agents swore to the accuracy,
authenticity, and veracity of attached exhibits without reviewing those
exhibits or without having the personal knowledge needed to verify the
contents of the exhibits;

c. Swearing to persona knowledge of how records accompanying a sale were
kept by Chase and how the records were transferred to buyers without actually
identifying the records they were swearing to;

d. Signing complaint verification forms in batches and then attaching the
verifications to complaints that the signer had never seen or reviewed;

e. Notarizing or attesting to documents without witnessing the signing of those
documents;

f. Notarizing documents without administering oaths;
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0. Notarizing documents without names and dates so that this information could
be inserted later; and

h. Signing certain proofs of claim in bankruptcy without reviewing the records
supporting those claims.

34.  These practices, in many cases, resulted in Chase lacking a proper evidentiary
basis to prove the Debt. Consumers, who were not notified of Chase's practices, did not know
about a potential basis to challenge Chase’'s improperly sworn documents. Courts, which aso
were not provided notice that the documents were improperly sworn, relied on and entered
certain judgments against Consumers. Although Chase ceased engaging in Collections Litigation
and ceased making collections efforts against affected Consumers in 2012, it took no action to
notify Consumers or to seek vacatur or another remedy from the courts.

35. Some judgments obtained by Chase after Charge-Off were reported on the public
records section of Consumers' credit reports. A reported judgment can have additional negative
effects on Consumers. Mortgage lenders may insist that the judgments be paid because
unsatisfied judgments may make it more difficult for Consumers to make their mortgage
payments or are a threat to their security interest. Before making hiring decisions, employers
may search public records or obtain credit reports showing civil judgments against prospective
employees and be dissuaded from hiring them, particularly if the employee will be handling
money or finances.

36.  Consumers themselves had little opportunity to challenge the documents that were
falsely sworn or to demand that Chase use proper procedures because they were unaware that
part or all of the evidentiary basis for the judgment was improperly sworn documents. For most
Consumers, the obstacles and cost to seek a remedy post-judgment, such as vacatur, could be too

significant.
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37.  Consumers obtained no legitimate benefit from Chase's document execution
practices. Any additional costs that Chase would have incurred by conforming its practices to its
legal obligations or otherwise remediating Consumers were outweighed by the harm to
Consumers.

Chase' sMiscalculation of Judgments

38.  When Chase filed Debt collection suits against Consumers, its employees and
agents made certain errors in calculating the amounts owed. Approximately 9% of the judgments
that Chase obtained against Consumers contained erroneous amounts that were greater than what
the Consumers legally owed.

39.  These erroneous amounts were stated in documents that Chase submitted to the
court and that formed the basis for the judgments entered against the Consumers.

40.  Although Chase halted collection efforts on these Accounts after it became aware
of the errors, Chase's failure to notify affected Consumers and to move to vacate judgments
harmed Consumers who paid or were subject to collection attempts for a judgment amount that
was greater than what they legally owed.

41.  Consumers had little opportunity to avoid such injuries because they were
unaware of and lacked any meaningful way of proving that certain judgments against them were
for erroneous amounts.

42.  Consumers obtained no legitimate benefit from Chase's errors. Any additional
costs that Chase would have had to incur to calculate amounts owed accurately, include accurate
amounts in the sworn documents it submitted to the court, and inform Consumers of the

erroneous judgment were outweighed by the ongoing harm to Consumers.

AV
Conduct Provisions

43. Requirementsrelating to Debt Sales
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a. Chase will not knowingly or recklessly provide substantial assistanceto a
Debt Buyer’ sunfair, deceptive, or abusive acts or practices.

b. Chase will implement effective processes, systems, and controls to provide
accurate documentation and information to Debt Buyers and Consumersin
connection with Debt Sales. Chase will document the referenced processes,
systems, and controlsin writing, and will make such documentation available
to appropriate employees of Chase.

44, Documentation and I nformation Provided to Debt Buyers at Debt Sale

a For Debt Sale contracts entered into after the Effective Date, Chase's
contracts or other agreements with Debt Buyers will prohibit Debt Buyers
from engaging in Debt Buyer initiated collection efforts on any Account for
which Chase has not provided the following Account-level documentation
substantiating the Debt:

i. thelast four digits of the Account number that was used at the time of
the Consumer’s last statement, or, if not available, when credit was last
extended to the Consumer;

ii.  the Consumer’s name and last known address;

iii.  thefirst date of delinquency for purposes of consumer reporting;
iv.  thedate and amount of last payment;

v. the date the Account was Charged-Off;

vi.  the unpaid balance due on the Account, with a breakdown of the post-
Charge-Off balance, interest, and fees,

vii. the name of the last creditor to extend credit to the Consumer; and
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viii.  whether the Consumer has demanded in writing that Chase cease contact
with the Consumer, if the Consumer has done so and has not revoked the
demand.

45, Documentation and Information Availableto Debt Buyers After Debt Sale
a For Debt Sale contracts entered into after the Effective Date, Chase will make
available to a Debt Buyer, for a minimum of three (3) years following the
Debt Sale, upon request at no or nomina cost to the Debt Buyer, a a
minimum:
i. the Effective Credit Agreement;

ii.  if the Consumer, within eighteen (18) months prior to the Debt Sale and
while Chase was the creditor on the Account, has disputed the amount of
a Debt Chase claimed to be owed in a monthly Account statement, a
record of any such dispute and the result of Chase’s investigation of the
dispute;

iii. if the Account is subject to a judgment, an itemization of the judgment
amount as awarded, including the amounts awarded by the court for
costs, attorney’ s fees, interest, and any other fee;

iv. copies of the last eighteen (18) monthly Account statements. If the
Account was open for less than eighteen (18) months, Chase shall make

available all Account statements; and
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the name and address of the original creditor, such that the Debt Buyer
may comply with any obligation of the Debt Buyer to provide “the name
and address of the original creditor” under the Fair Debt Collection

Practices Act, 15 U.S.C. § 1692¢g(a)(5) and (b).

46. Documentation and I nfor mation Provided to Consumers at Debt Sale

a. When Chase sells an Account to a Debt Buyer after the Effective Date, Chase

shall provide to the Consumer prior to the time that the Debt Buyer is

authorized, by contract, to begin Debt Buyer-initiated Debt collection efforts,

notice of the sale of the Account, which shall include:

Vi.

the name and contact information (at a minimum, phone number and
address) of the Debt Buyer;

the name of the last creditor to extend credit to the Consumer;

the last four digits of the Account number at the time of the Consumer’s
last statement or, if not available, the Account number that was used
when credit was last extended to the Consumer;

the amount due on the Account at the time of sale, with a breakdown of
the post-Charge-Off balance, interest, and fees;

a description of the readily available method(s) provided by Chase
pursuant to Section 1V, Paragraph 47 (b) below that former customers
can use to obtain Account information;

a statement that this is not a bill and the Consumer should not send
payment to Chase and a description of the toll free number and other
contact information for Chase's customer service if the Consumer has

any questions about the contents of this notice; and
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vii. a statement that the Debt Buyer is prohibited from reselling the
Consumer’s Debt to an entity other than Chase.
47.  Documentation and Information Availableto Consumers After Debt Sale

a. For Debt Sales following the Effective Date, Chase will make availableto a
Consumer, upon request and at no cost to the Consumer, at a minimum:

i. the Effective Credit Agreement;

ii.  if the Account is subject to a judgment, an itemization of the judgment
amount as awarded, including the amounts awarded by the court for
costs, attorney’ s fees, interest, and any other fee;

lii.  copies of the last eighteen (18) monthly Account statements. If the
Account was open for less than eighteen (18) months, Chase shall make
available all Account statements; and

iv.  the name and address of the original creditor, as that term is used in the
Fair Debt Collection Practices Act, 15 U.S.C. § 1692g(a)(5) and (b).

b. Chase shall establish readily available method(s), including telephone routing
based on Account verification to customer service agents familiar with Debt
Sales, for Consumers to obtain the information identified in Section 1V,
Paragraph 46 (a) above.

48.  Restrictionson Chase's Sale of Accounts

a. Evenif otherwise permissible under law, Chase will not sell Accounts that, as
of the date of sale, possess any of the following characteristics:

i. the Consumer’s Debt has been discharged in a Chapter 7 bankruptcy

case with no assets available for distribution to creditors;
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Vi.

Vil.

viii.

the Consumer has notified Chase, in writing to the address provided by
Chase for direct disputes, or to Chase' s business address if Chase has not
specified an address, of identity theft or unauthorized use and Chase has
not determined, after reasonable review, that the Consumer owes the
Debt;

Chase has been informed or has knowledge that the Consumer(s)
responsible for the Debt is deceased;

the Account has been settled;

Chase lacks Competent and Reliable Evidence that it owns the Account;
Chase cannot comply with Section IV, Paragraphs 44 or 45 of this
Agreement because Chase cannot provide the required information or
documentation;

the Consumer has alleged in writing that he or she does not owe the
amount claimed by Chase, and Chase has not determined, after a
reasonable review, that the Consumer owes all of the amount Chase will
be selling, and has not provided a response to the Consumer, either
directly to the Consumer or through a Consumer Reporting Agency, as
appropriate;

the Consumer is paying pursuant to and in accordance with the terms of
amodification or payment plan;

more than three (3) years have passed since the date on which the
Account was Charged-Off, or the date of the Consumer’s last payment,
whichever is|ater;

the Consumer is a Servicemember;
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xi.  Chase has determined that the Account was opened and is maintained, at
the time of the Debt Sale, by aminor; or

xii.  the Consumer is currently engaged offensively in litigation with Chase,
in an individual action.

b. Chase will not sell Accounts that are beyond the date of obsolescence under
Section 605 of the Fair Credit Reporting Act or Regulation V without
including in its sales contract or similar agreement a term requiring the Debt
Buyer to provide clear and prominent notice to the Consumer that, due to the
age of the Debt, the Debt is not likely to appear on the Consumer’s credit
report.

c. If, after Chase sdls the Consumer’'s Account, a Consumer disputes
information that Chase has furnished to a Consumer Reporting Agency, Chase
will comply with the Fair Credit Reporting Act, 15 U.S.C. 81681s-2 and
Regulation V, 12 C.F.R. Parts 1022.40-1022.43.

d. If Chase determines that it has sold an Account in violation of the above
provisions, Chase shall make a reasonable effort to repurchase the Account
and take reasonable steps to require its Debt Buyers to inform Chase about
any amounts paid on the Debt since the date of sale, so that Chase may
reconcile the Account balance upon repurchase. However, if Chase
determines more than one year after the date of a Debt Sale that they sold the
Account of a deceased person, Chase shall not be required to make efforts to

repurchase the Account.
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49,

Requirements Relating to Debt Buyers

a

Chase will conduct due diligence before entering into new relationships with
Debt Buyers, and will conduct due diligence periodicaly when forward-flow
contractual arrangements are in place.

Chase will not sell Accountsto a Debt Buyer unless the Debt Buyer represents
to Chase that it is licensed or otherwise authorized to conduct business in the
states where the Consumers reside or, where authorized by state law, that the
Debt Buyer will engage vendors that are licensed or otherwise authorized to
conduct business in the states where the Consumers reside.

In its contracts or other agreements with Debt Buyers, Chase will prohibit
Debt Buyers from reselling Accounts. This prohibition shall not prohibit
Chase from repurchasing Accounts it sells to Debt Buyers.

In the event Chase provides Debt Buyers with Declarations, those
Declarations must comply with the requirements of Section 1V, Paragraph 50
of this Assurance.

In its contracts or other agreements with Debt Buyers, Chase will prohibit
Debt Buyers from imposing interest on Charged-Off Accounts unless
permitted by law.

In its contracts or other agreements with Debt Buyers, Chase will prohibit
Debt Buyers from swearing to the validity or otherwise attesting to the
accuracy of any documentation or information provided by Chase, unless the
Debt Buyer must do so as part of filing a bankruptcy proof of claim (POC)

based on information from Chase or are otherwise allowed by law to do so.
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g. In its contracts or other agreements with Debt Buyers, Chase will prohibit
Debt Buyers from assessing fees and interest on any Account in violation of
any terms and conditions of the Effective Credit Agreement that remain
applicable when such fees or interest are assessed, or any applicable state or
federal law.

h. Initscontracts or other agreements with Debt Buyers, Chase will require Debt
Buyers to comply with all applicable state and federal consumer protection
and debt collection laws and regulations, including the Fair Debt Collection
Practices Act, 15 U.S.C. 88 1692 et seq., laws prohibiting the imposition of
interest on Charged-Off Accounts, and laws regarding the assessment of fees
and interest.

i.  Upon notice, through its periodic due diligence obligations in Section 1V,
Paragraph 49 (@) above or otherwise, that a Debt Buyer is violating provisions
of its agreement with Chase, Chase shall take reasonable action with respect
to the Debt Buyer including, but not limited to, recaling Accounts or
terminating future Debt Sales to the Debt Buyer where appropriate, or both.

50.  Requirements Relating to Declar ations

a. Factua assertions made in Declarations must be accurate and capable of being
supported by Competent and Reliable Evidence.

b. Declarations shall be based on personal knowledge, areview of Chase's books
and records, or other appropriate standard as set forth in the Declaration and in
accordance with the applicable requirements of state or federal law.

c. Affiantsshall review their Declarations for accuracy and completeness.
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If an Affiant relies on a review of business records for the basis of a
Declaration, the referenced business record shall be attached when the
Declaration is executed by or on behalf of Chase if required by applicable
state or federal law or court rule. If the record is not required to be attached,
Chase shall provide the Effective Credit Agreement and most recent monthly
statement to the Consumer upon request.

Chase shall maintain and keep available records needed to establish that the
Declarations and documents attached thereto in Collections Litigation were
substantiated with Competent and Reliable Evidence for five years or such
other period as required by relevant regulatory authorities.

Chase shall have effective processes, systems, and controls such that Affiants
can review relevant business records or other Competent and Reliable
Evidence to substantiate the Consumer’'s Debt. Chase will document the
referenced processes, systems, and controls in writing, and will make such
documentation available to appropriate employees of Chase.

. Chase shall have written standards for qualifications, training, and quality
control of employees who regularly prepare or execute Declarations. Chase
shall require covered employees to properly and timely complete such
training.

. For Declarations used on a frequent or repetitive basis, Chase will implement
effective processes, systems, and controls to review and approve standardized
templates for compliance with applicable law, rule, court procedure, and the
terms of this Assurance. Chase will document the referenced processes,
systems, and controls in writing, and will make such documentation available

to appropriate employees of Chase.
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Declarations shall accurately and legibly identify the Affiant’s name, title,
employer, and the date of signing.

Chase shal have effective processes, systems, and controls to maintain
adequate numbers of employees to prepare, verify, and execute Declarations,
based on current and future projected workload demands.

. Chase shall not pay incentives to employees or third-party providers based
solely on the volume of Declarations prepared, verified, or executed.

Affiants shall be individuals, not entities, and Declarations shall be signed by
hand signature of the Affiant, except for permitted electronic filings.

. All material information in a Declaration required to be completed or
provided by an Affiant prior to submission under applicable state or federal
law or court rule must be complete at the time the Affiant signs the
Declaration.

. Affiants shall date their signatures on Declarations using the actual date of
signing.

. Chase shall maintain or require the notary to maintain records of notarizations
of documents used in Collections Litigation executed by each notary
employed by Chase who notarizes documents as part of that notary’s

employment.

. Where Chase submits an affidavit, declaration, or other sworn statement in

arbitration, bankruptcy, or probate proceedings for the purposes of collecting a

Debt, those shall comply with all the applicable requirements of this Section.
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51

Requirements Related to Collections Litigation

a. Any complaint or clam filed by or on behaf of Chase in Collections

Litigation shall include the name of the creditor at the time of the Consumer’s
last payment, or if not available, the last creditor to extend credit to the
Consumer and the date of the last credit extension, the date of the last
payment, the amount of the Debt owed, and a breakdown of any post-Charge-

Off interest and fees.

. The attorney’s fees Chase, or its counsel, seek from a court or in arbitration

shall be reasonable and authorized by law and the Effective Credit Agreement.
Documents submitted to courts in Collections Litigation for the purpose of
supporting factual alegations in Declarations to establish a Debt shall be
actual and applicable business records or true copies or reproductions of those
records and not documents prepared solely for litigation, unless the use of
documents prepared solely for litigation is permitted by the court.

If Chase learns that any information that was contained in a Declaration, court
pleading, or bankruptcy POC, and which relates to the character, amount or
legal status of a Debt, was materially inaccurate at the time the Declaration,
court pleading, or POC was executed or made, Chase will correct such
information if the matter in which the Declaration, court pleading, or POC
was executed or made remains pending.

Before obtaining a default judgment against a Consumer, Chase shall proffer
to the court relevant information and documentation maintained by Chase to

support its claims, unless prohibited by law or court rule.
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f. Chase shall implement effective processes, systems, and controls to prohibit
the assessment of fees, expenses, and other charges collected through
Collections Litigation that are not in accordance with the terms of the
Effective Credit Agreement and applicable law.

g. Chase will maintain policies and procedures requiring that if Chase engagesin
Collections Litigation, such Collections Litigation complies with applicable
legal requirements and is based on accurate information. Chase will develop
and implement, to the extent not in place already, measures to provide
accurate documents to its law firms for use in Collections Litigation.

h. Any complaint or clam for payment of a Debt that Chase asserts in
arbitration, bankruptcy, or probate proceedings for the purpose of collecting
on an Account shall comply with all the applicable requirements for
Collections Litigation in this Section.

52.  Requirements Related to Remediation and Balance Adjustments
Within sixty (60) days of the Effective Date of this Assurance, unless another time period
is stated:
Remediation

a. Chase represents that, consistent with appropriate local rules and practice, it
has sought the withdrawal, dismissal, or termination of all pre-judgment
Collections Litigation matters that were pending at any time between January
1, 2009 and June 30, 2014. In the event that Chase is notified of a pre-
judgment matter that was pending in this time period that Chase has not
sought to withdraw, dismiss, or terminate under this Paragraph, Chase will
move or take other affirmative action to withdraw, dismiss, or terminate such

matter.
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b. For Collections Litigation matters that were pending at any time between

C.

January 1, 2009 and June 30, 2014 in which Chase has obtained a judgment,
Chase represents that it has, consistent with appropriate local rules and
practice, sought to cease its current post-judgment enforcement activities, and
to remove, withdraw, or terminate its active wage garnishments, bank levies,
and similar means of enforcing those judgments. In the event that Chase is
notified that post-judgment enforcement activities are being taken by Chase or
on its behalf that Chase has not sought to cease under this Paragraph, Chase
shall move or take other affirmative action to stop such activities.

Where Chase has obtained a court judgment against a Consumer through
Collections Litigation that was pending at any time between January 1, 2009
and June 30, 2014, Chase shall notify the Consumer that it shall not seek to
enforce, collect, sell or otherwise transfer the judgment it has obtained and/or
that it will request that the Consumer Reporting Agencies amend, delete, or
suppress information regarding the judgment, as applicable. Chase shall
provide this notification, consistent with Exhibit A to this Assurance, to the
Consumer’s last known address. Chase shall complete this notification
consistent with the timetable set forth in Section V, Paragraph 56.

Chase shall request that each of the Consumer Reporting Agencies that
compiles and maintains files on Consumers on a nationwide basis amend,
delete, or suppress information in the public record section of such files
regarding the judgments obtained in Collections Litigation for cases that were
pending at any time between January 1, 2009 and June 30, 2014. Chase shall
complete this request consistent with the timetable set forth in Section V,

Paragraph 56.
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e. Chase shal not reinstitute Collections Litigation that was pending, filed,
withdrawn, adjudicated, or dismissed between January 1, 2009 and the
Effective Date and will take no further affirmative action to collect; enforce
through Collections Litigation, arbitration, bankruptcy (other than pursuant to
bankruptcy payment plans currently in effect), or probate; sell, or transfer
these Accounts, except that, where a Consumer pursues a claim against Chase,
Chase may assert, through a set-off, counterclaim, or other means, Chase's
entittement to amounts (less the pre-and post-judgment interest, fees, and
costs that accrued after the referral to Collections Litigation consistent with
Section 1V, Paragraph 52(h) of this Assurance). Where a Consumer, in an
individual action, seeks to vacate a judgment regarding an Account that was
the subject of Collections Litigation that was pending, filed, withdrawn,
adjudicated or dismissed between January 1, 2009 and the Effective Date,
Chase will rely, for factual statements to be proved by declaration, on
Declarations that are in compliance with Section 1V, Paragraph 50 (a)—(d), (i),
(1), (m) and (n) of this Assurance.

f. This Section shall not be construed to prohibit Chase from filing a Proof of
Claim in response to a request from a Consumer or bankruptcy trustee.

g. Nothing in this Assurance shall be construed to prohibit Chase from receiving
voluntary payments sent by Consumers whose Accounts were subject to
Collections Litigation that was dismissed per Section |V, Paragraph 52 (a) of

this Assurance.
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Balance Adjustments

h. For al Accounts referred to Collections Litigation from January 1, 2009 to
June 30, 2014, Chase shall address potential balance inaccuracies following
Collections Litigation by treating each Account as if it had not been referred
to Collections Litigation, including by waiving al pre- and post-judgment
interest, fees, and costs that accrued after the referral, thereby reducing the
amount owed.

i. Chase shall provide the Signatory Attorneys General with semiannual reports
describing its implementation of the remediation and balance adjustment
requirements set forth above. Such reports shall include a description of
Chase’'s remediation and balance adjustment plans, updates on progress, and
state-specific data.

\%
Redress

53.  Chase shall provide to Consumers against whom Collections Litigation was
pending at any time between January 1, 2009 and June 30, 2014, a cash refund of amounts paid
by individual Consumers in excess of such Consumer’s contractual balance at the time of referral
to Collections Litigation plus 25% of the excess amount paid. Chase shall also refund or
otherwise refuse payments from such Consumers, after the date of this Assurance, in excess of
the Consumer’ s contractual balance at the time of referral to Collections Litigation.

54.  Chase shall provide redress to Consumers nationwide in an aggregate amount of
not less than Fifty Million Dollars ($50,000,000). If, by July 1, 2016, the total redress to
Consumers is less than $50 million, Chase shal pay half of the remaining amount to the
Signatory Attorneys General to be alocated in equal amounts to the Signatory Attorneys General

for the purposes specified and according to the general instructions for each Attorney General as
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set forth in Paragraph 59. For purposes of calculation of the redress amount, the total aggregate
redress shall include refunds and payments made on these Collections Litigation cases by Chase
at any point before or after the date of this Assurance, including any amounts of these refunds
and payments escheated to the states, as well as actions taken by Chase to provide redress to
Consumers by refunding payment or refusing to accept payments by Consumers prior to the date
of this Assurance.

Redress Plan

55.  Within ninety (90) days of the Effective Date, Chase shall deliver a written plan
describing how Chase intends to identify and provide redress to eligible Consumers as required
by Paragraphs 53 and 54 of this Section (“Redress Plan”), subject to further refinement and
required approval by the appropriate prudential regulatory authority.

56. Chase will make all payments to Consumers required by Paragraphs 53 and 54 of
this Section pursuant to the Redress Plan following receipt of full required approval by the
appropriate prudential regulatory authorities. In the event that Chase requires more than Two
Hundred Seventy (270) days from full approval to complete the notifications under Section 1V,
Paragraph 52 (c), the request to the Consumer Reporting Agencies under Section 1V, Paragraph
52 (d), and the payments under Paragraphs 53 and 54 of this Section, Chase and the Investigating
Attorneys General shall discuss in good faith an extension of the date. Prior to the good faith
discussions, Chase shall provide the Signatory Attorneys General an explanation of the steps it
took to make the notifications, requests and payments and the reasons why it was unable to make
all notifications, requests and payments within the 270 days.

57.  Chase shal provide the Signatory Attorneys General with semiannual reports
describing its implementation of the redress requirements set forth above. Such reports shall

include a description of Chase's redress plans, updates on progress, and state-specific data. Upon
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receipt of a reasonable request of the Signatory Attorneys General, Chase will provide further
information on its implementation of the redress requirements.
VI
Monetary Payments

58. Chase shall pay an aggregate amount of $95,580,899.05 to the Signatory
Attorneys General. Chase shall pay to each Signatory Attorney Genera the specific amount set
forth in the attached Exhibit B. Payment shall be made within ten (10) calendar days of
receiving written payment processing instructions from each Signatory Attorney General. The
payments shall be used for the purposes specified and according to the general instructions of
each Signatory Attorney General.

59. Pursuant to Exhibit B, the Vermont Attorney General shall receive a payment of
$110,725.10. The money received by the Vermont Attorney Genera’s Office pursuant to this
paragraph may be used, in accordance with Vermont law, to reimburse the Vermont Attorney
Genera’s Office for costs incurred during the investigation of this matter, for consumer
education or other consumer protection purposes, and/or for any other use permitted by state law,
pursuant to the Constitution of the State of Vermont, Ch.Il § 27, and 32 V.S.A. § 462.

60. In addition to the amounts paid pursuant to Exhibit B, Chase shall pay to the
Investigating Attorneys General a total of Eleven Million Dollars ($11,000,000), to be used for
future expenditures relating to the investigation and prosecution of cases involving fraud, unfair
and deceptive acts and practices, and other illegal conduct related to financial services or state
consumer protection laws to the extent practicable, or as otherwise allowed by state law. The $11
million shall be distributed as follows. $1 million to the lowa Attorney Genera’s Office;
$750,000 to each of the following Attorneys General Offices. Colorado, Connecticut, Florida,
Hawaii, Illinois, Indiana, North Carolina, Ohio, Oregon, Pennsylvania, Tennessee, Texas, and

Washington; and $250,000 to the Ameriquest Financia Services Fund.
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61. No more than 10% of the aggregate amount set forth in Paragraph 58 of this
Section shall be designated as a civil penalty, fine, or similar payment. The remainder of the
payments set forth in Paragraph 58 of this Section shall be used for remedia or other purposes as
alowed by state law.

VI
Notices

62. Any and all notices, requests, consents, directives, or communications sent to
Chase or the Attorney General pursuant to this Assurance shall be sent both by a nationally
recognized overnight courier service and by email to the named person (or such other person
who may be designated by the relevant party from time to time) at the following address:

For Chase
Julie A. Lepri
JP Morgan Chase & Co.
10 S. Dearborn Street, IL 1-0075

Chicago, IL 60603
Julie.lepri @chase.com

For the Attorney General

James Layman

Assistant Attorney General

Vermont Office of the Attorney General

109 State Street

Montpelier, VT 05609

james.layman@state.vt.us

VIl
Administrative Provisions
63. Nothing herein shall be construed as relieving Chase of the obligation to comply

with al state and federal laws, regulations or rules, nor shall any of the provisions herein be

deemed to be permission to engage in any acts or practices prohibited by such laws, regulations,

or rules.
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64.  This Assurance is not intended to indicate that Chase or any of its affiliates or
current or former employees shall be subject to any disqualifications contained in the federal
securities laws, the rules and regulations thereunder, the rules and regulations of self-regulatory
organizations or various states' securities laws, including any disqualifications from relying upon
registration exemptions or safe harbor provisions. In addition, this Assurance is not intended to
form the basis for any such disqualifications.

65. In the event of a conflict between this Assurance and the requirements of federal,
state, or local laws, such that Chase cannot comply with this Assurance without violating these
requirements, Chase shall document such conflicts and notify the Attorney General that it intends
to comply with the requirements to the extent necessary to eliminate the conflict.

66. Chase shall designate one or more management-level employees to be the primary
contact for the Signatory Attorneys General regarding complaints and inquiries from Consumers
regarding their Debt, including those whose Accounts have been sold. Chase shall provide a
written response to such inquiries, or seek additional time to respond, within forty-five (45) days
to the Consumer.

67. It is the intent of the parties to work collaboratively to address any potential
violations of this Assurance. If the Attorney General determines that Chase is potentially in
violation of one of the provisions of this Assurance, before initiating any application for
injunctive or monetary relief, the Attorney General shall notify Chase in writing as soon as
practicable. Chase shall thereafter have forty-five (45) days from receipt of such written notice,
or such additional time as Chase and the Attorney General agree in writing, to provide a written
response to the Attorney Genera’s notice. Chase will be considered to have cured a potential
violation of this Assurance and to be in compliance with this Assurance where Chase: (1)
corrects the violation; (2) fully remediates any non-de minimis monetary Consumer harm; and

(3) can establish that the violation was isolated and is therefore not likely to reoccur. The
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Attorney General shall determine whether Chase has satisfied the above elements of any cure,
and a determination that the cure is sufficient shall not be unreasonably withheld. In response to
any enforcement action brought by the Attorney General, any party may present evidence that
Chase has or has not taken corrective or remedial action to address any potential violation.

68.  The Attorney Genera is not required to provide notice in advance of taking any
enforcement action if necessary to protect the health, safety or welfare of the public.

69. The provisions of this Assurance do not bar, estop, or otherwise prevent the
Attorney General or any other governmental agency from taking any other action against Chase,
except as described in Paragraph 70.

70.  The Attorney General releases and discharges Chase for all potential liability for
law violations that the Attorney General has or might have asserted arising out of or relating to
any aspect of any Covered Conduct, to the extent that such practices occurred before the
Effective Date, including all civil clams pursuant to consumer protection statutes or other
consumer-related or civil fraud laws (including common law), and civil statutes or common law
related to Chase's Collections Litigation before the courts or arbitral panels. “Covered Conduct”
means (1) any aspect of Collections Litigation, including without limitation processes and
procedures for signing affidavits and other Declarations prepared for use in Collections
Litigation; the preparation or provision of information or other documentation, including
Declarations, in connection with Collections Litigation; Chase's liability for actions taken by
Chase's outside law firms related to Collections Litigation, including without limitation the
determination of fees and interest owed (any claims against the outside law firms themselves are
not being released and are explicitly preserved) by a Consumer in connection with any Debt and
reporting to or communications with Consumer Reporting Agencies arising out of or concerning
Collections Litigation; (2) any aspect of Debt Sales, including without limitation signing

affidavits or Declarations prepared for use by Debt Buyers, the preparation or provision of
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information or other documentation, including Declarations, to any Debt Buyer or Consumer in
connection with or following any Debt Sale; reviewing the business practices of and negotiating
with Debt Buyers;, and reporting to or communications with Consumer Reporting Agencies
arising out of or concerning Debt Sales; and (3) the provision of information or documentation
concerning any Debt, including Declarations, in connection with a bankruptcy, arbitration or
probate proceeding, or a proof of claim. This release does not preclude or affect any right of the
parties to determine and ensure compliance with the Assurance, or to seek penalties for any
violations of the Assurance.

71.  This Release is neither an admission of liability of the allegations contained
herein, nor in cases settled pursuant to this Assurance, nor a concession by the Signatory
Attorneys General that their claims are not well-founded.

72. Nothing in this Assurance shall be construed to create, waive, or limit any private
right of action, including any claims individua Consumers have or may have under state
consumer protection laws against any person or entity, including Chase.

73.  The Release by the parties of the above-listed claimsis intended to be and shall be
for the benefit only of the parties and no other individual or entity.

74.  The obligations of Chase under this Assurance shall commence and terminate as
follows:

a. The obligations of Chase under Section 1V, Paragraphs 43-49 shall apply to
Debt Sales entered into after the Effective Date;

b. The obligations of Chase under Section 1V, Paragraph 50 (a)-(c), (i), (1), (m),
and (n) shall have no termination date; and

c. The obligations of Chase under all other paragraphs shall terminate on

January 1, 2020.
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75.  Termination of such obligations as provided in this Section shall not relieve Chase
from the obligation to complete the consumer redress specified above.

76.  Calculation of time limitations will run from the Effective Date and be based on
calendar days, unless otherwise noted.

77.  The provisions of this Assurance are enforceable by the Attorney General. Chase
agrees that the Attorney General may commence an action in court to enforce this Assurance. In
any such enforcement action, the Attorney General may seek relief to enforce this Assurance,
including injunctive relief, damages, penalties, and any other relief provided by federal law, the
laws of the State, or authorized by a court of competent jurisdiction.

78.  This Assurance contains the complete agreement between the parties. The parties
have made no promises, representations, or warranties other than what is contained in this
Assurance. This Assurance supersedes any prior oral or written communications, discussions, or

understandings.



FOR THE STATE OF VERMONT

WILLIAM H. SORRELL
Attorney General

By: [LWD VAN
James Laynﬁn
Assistant Attorney General
Vermont Office of the Attorney General
109 State Street :
Montpelier, VT 05609
james.layman(@state.vt.us

35




CHASE BANK USA,N.A,, by

C olss,, oo

Eileen Serra
Chief Executive Officer

b Wy W/

Thomas J. Perrelti

JENNER & BLOCK LLP

1099 New York Avenue, N.W. Suite 900
Washington, DC 20001-4412

Counsel for Chase Bank USA, N.A. and
Chase Bankcard Services, Inc.

Effective: July 8,2015
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Chairman and President



CHASE BANK USA, N.A,, by

Eileen Serra
Chief Executive Officer

Thomas J. Perrelli

JENNER & BLOCK LLP

1099 New York Avenue, N.W. Suite 900
Washington, DC 20001-4412

Counse] for Chase Bank USA, N.A. and
Chase Bankcard Services, Inc.

Effective: July 8, 2015

CHASE BANKCARD SERVICES, INC., by

David Penkrot
Chairman and President

36



Exhibit A

In accordance with Section IV, Paragraph 52 (c), the language found below, or

substantially similar language that is not materially different, will be included as part of

communications to Consumers whom Chase sued for a credit card Debt if Chase obtained a

judgment in that lawsuit between January 1, 2009 and June 30, 2014. The communication will

include the following:

Chase entered into an agreement with the U.S. Consumer Financial Protection
Bureau [and your State Attorney General] on July _, 2015; and with the Office
of the Comptroller of the Currency on September 18, 2013.

Chase will request that the three major credit card reporting agencies (Equifax,
Experian, and Trans Union) not report the Chase judgment against you. Once
Chase submits this request, it is up to each credit reporting agency to decide
whether to report the judgment.

This notice is for your information only and you do not have to take any action
regarding this letter.

If you have any questions or concerns you may contact Chase toll free at

If the judgment is currently owned by Chase, the notice will also include the following:

Chase will no longer try to collect money from you based on its judgment against
youl.

Chase has stopped and has agreed to stop any effort to enforce the judgment,
including active wage garnishments, bank levies and similar collection efforts. If
you are aware of any enforcement efforts in connection with your judgment,
please contact ustoll free at

Chase will not sell your judgment to a debt buyer or any other company.
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Exhibit B

State Allocation

$125 Million
negotiated settlement

STATE State Allocation
AK $89,629.17
AL $1,043,234.69
AR $342,758.11
AZ $3,100,081.07
CcOo $1,212,325.18
CcT $1,345,048.96
DC $57,548.16
DE $593,793.28
FL $16,895,165.95
GA $2,794,693.80
HI $170,636.26
1A $471,208.85
ID $292,793.07

IL $7,986,578.41
IN $2,097,660.35
KS $325,928.88
KY $908,645.22
LA $693,013.82
MA $2,839,131.44
MD $1,883,590.56
ME $240,195.80
Ml $3,159,564.61
MN $701,832.29
MO $915,791.22
MT $198,270.02
NC $1,051,134.57
ND $60,335.61
NE $229,410.27
NH $266,546.70
NJ $7,053,517.66
NM $247,161.26
NV $1,714,376.53
NY $11,272,338.46
OH $3,799,930.48
OK $490,198.35
OR $2,105,382.85




Exhibit B

State Allocation

PA $3,679,259.25

RI $239,955.06
SC $877,441.62
SD $94,659.25
N $942,848.49
X $4,343,967.78
uT $449,688.47
VA $1,986,054.67
VT $110,725.10
WA $3,242,519.75
Wi $745,173.97
Wv $219,153.72

47 State + DC
Total

$95,580,899.05







Contemporanéous with this Consent Decree, the Defendant is entering into similar
agreements with each of the Attorneys General of the States.
PARTIES

1. Plaintiff is the State of Vermont. The Vermont Attorney General is
authorized under the Consumer Protection Act, 9 V.S.A. § 2458, to sue to enforce the Act’s
prohibitions on unfair and deceptive acts and practices in commerce.

2. Defendant Classmates, Inc. is a Washingtop corporation located at1501
F ourth Avenue, Suite 400,. Seattle, WA 98101. Defendant does business as Classmatves.com
. and operatés the Classmates social networking website that is available to Vermont
consumers.

DEFINITIONS

3. “Accomit Information” means any information, encrypted or not, that
would enable the Defendant, or a third party iacting on the Defendant’s behalf, to cause a
charge to be placed against a consumer’s account, whether credit, debit, or any other kind of
account or method of billing. Account Information includes, but is not limited to, any creciit
or debit card account numbers, credit or debit card type, expiratiori date, security code and
other information or data used strictly for the purbose of billing a Consumer.

4. “Clearly and Conspicuously” and “Clear and Conspicuous,” when
referring to a statement or disclosure, shall mean that such statement or disclosure is
disclosed in sﬁch size, color, contrast, location, duration, and audibility that it is readily

| noticeable, readable, understandable, and capable of being heard. A statement may not
contradict or be inconsistent with any other information with which it is présented. Ifa

statement modifies, explains, or clarifies other information with which it is presented, it



must be presented in proximity to‘the information it modifies, in a manner that is liikely to be
noticed, readable, and understandable, and it must not be obscured in any manner. Audio
disclosure shall be delivered in a volume and cadence sufﬁcient for a consumer to hear and
comprehend it. Visual disclosure shall be of a size and shade and appear on the screen for a
duratic;n sufficient for a consumer to read and comprehend it. In a print advertisement or
promotional rﬁaterial, including, but without limitation, péint of sale display or brochure
‘materials directed to cbnsumers, the disclosures shall be in a type size and locationr
sufficiently noticeable for a consumer to reéd and comprehend it, in a print that contrasts
with the background against which it appears.

5. “Consumer” shall have the same meaning as that term is deﬁned in the
Consumer Protection Act identified in this Consent Decree. However, in the event that the
Consumer Prqtection' Act identified herein does not define the term “consumer,” then it shall
have the same meaning as the synonymous identifying individual or entity term, as defined
by the Consumer Protection Act. |

6. “Consumer Protection Act” shall be the Vermont Consumer Protection Act,
9 V.S.A. chapter 63 and any future amendments thereto. |

7. “Effective Dzlite” shall mean the date on which this Consent Decree is
entered by the Court. |

8. “Free-to-Pay Conversion” means an offer or agreement to sell or provide any
goods or services to a Consumer for a free trial period after which the Consumer will be billed

a fee if the Consumer does not reject the offer or cancel the agreement.



9. “Marketing Par'tner(s)_” means any person or entity that the Defendant has
authorized to offer, promote, advertisve or sell any'Membe'rship Program to the Defendant’s
Consumer customers. |

10. “Membership Program(s)” means any program, product, or service offeréd

by a third party that includes recurring chargea following a Free-to-Pay COnversioh; provided,
however, as used in this Consent Decree, a “Membership Program” shall not include, without
limitation, a program, product, or service markated through a banner ad.

11. “Personal Information” means an indivjidual"s first name or first initial and
last name in combination with the hindividual’s billing addreés, Social Security number,

driver’s license number, financial or credit account numbers or Individual Taxpayer

Identification number. For purposes of this Consent Decree, Personal Information shall

include Account Information.
12.  “Subscription Services” shall refer to the Defendant’s paid memberships or
subscriptions that the Defendant offered to consumers on its online nostalgia media content

and services website.

PLAINTIFE’S ALLEGATIONS

13.  The Defendant engages and has engaged in the business of offering and selling
consumer goods and consumer services to Vermont Consumers via the Internet through
websites controlled by the Defendant. The consumer goods and consumer services that the
Defendant offers and sells include Subscription Services.

14, Consumers enroll in Defendant’s Subscription Services by agreeing to pay a
subscription fee and enrolling for an initial or trial term of three months, one year or two years.

In most cases, at the conclusion of the initial or trial term, unless the Consumer has elected to



cancel or previously has set his/her renewal option to “Manual” mode, his/her subscription -

renews automatically and the credit or debit card that the consumer used to first enroll in the
Subscription Service(s) is automatically charged the then-current full price for the renewal.
The Defendant does not adequately disclose to Consumers at the time they purchase the
Subscription Services that the Subscription Services automatically renew.

15.  Between 2003 and 2010, the Defendant entered into a number of post-
transaction markeﬁng agreements (hereinafter “marketing agreement(s)”) with Marketing
Partners. The Defendant’s Marketing Partners included Affinion Group, Trilegiant
Corporation, Webloyalty, Inc., Vertrue, Inc. and Jackpot Réwards, inc.

16.  Pursuant to the Defendant’s marketing agreements with its Marketing Partners
referenced in the previous paragraph, the Defendant agreed to display advertisements for
Membership Prograrﬁs on the Defendant’s website. Some of the advertisérﬁents were
pu‘blished to Consumers in the course of their transactions ‘With‘the Defendant. In most cases,
the advertisements were published immediately following the Consumers’ transactions with
the Defendant. |

17.. The Defendant earned revenue from these marketing agreements based on the
number of Marketing Partner offers viewed by Consumers on the Defendant’s website,
commonly referred to in the marketing agreements as “impressions,” and/or the number of
times a Consumer accepted a Marketing Partner’s offer, commonly referred to in the
marketing égreements as a “conversion.”

18.  The advertisements offered various Membership Programs, such as discount
clubs, travel rewards programs, and insurance-type products. These Membership Programs

typically offered an initial free-trial period, with a Free-to-Pay Conversion that resulted in a



large number of Consumers complaining to the Attorneys General that they were unwittingly
billed for Membership Programs until they cancelled the Membership Programs.

| 19.  In some instances, the advertisements were presented to Consumers with the
Defendant’s logo while they were in the process of completing their transaetions with
Defendant. This gave some Consumers the impression that they‘ were still conducting
~ business with Defendant (as oppesed to one of the Defendant’s Marketing Partners). The
advertisements failed to adequately identify the Marketing Partner as the business making the
offer. Consequently, some Consumers were not aware that the offer was coming from one of
' the Defendaht’s Marketing Partners and not from Defendant.

20..7 In some instances, Consumers were encouraged to respond to the Marketing
Partners’ offers by clicking a “Continue” or “Yes” button in order to claim a discount or cash
back reward on the Consumer’s ptlrchase with Defendant or some other retailer, making the
advertisement appear as if it were presented by Defendant instead of a Marketing Partner. The
Defendant did not adequately inform Consumers that by clicking on these butt0ns, they were
being directed to an entirely different website hosted by a Marketing Partner.

21. A method used for a period to enroll Consumers into Membership Programs
involved the Marketing Partners’ use of false consumer surveys. For example, at the
conclusion of some of the Defendant’s transactions, Consumers were informed,
“Congratulations, you are now a Classmates Gold Member! Please complete your survey and |
claim your reward.” The purpose of the vshrvey was to lead Consumers to accept an offer to
enroll in a Membership Program when they submitted the sur_vey response. In fact, neither

the Marketing Partners nor the Defendant used the data generated from the surveys, and one




of the Defendant’s Marketing Partners confirmed that the sole purpose of the surveys was to
increase conversion ratés. ,

22.  In other instances, Consumers needed only to enter their email addresses or
check a box in order to accept the Marketing Partner’s offer, unaware due to inadequate
disclosure that, by dbing so, they were agreeing to enroli in a Membership Program.

23.  Defendant had authority, pursuant to its marketing agreements \;vith each
Marketing Partner, to review, revise and/or refuse to display any Marketing Partner’s offer or
advertisement.

24, As aresult of the above-described practices, at times as much as 89% of the
Consumers who enrolled in Membership Programs did so without knowing they were
agreeing to enroll in a Membership Program that would cost them money which they did not

intend to spend. Many Consumers never availed themselves of the Membership Programs’

purported benefits.

25.  In order to facilitate the Marketing Partners’ billing practices, the Defendant,

without adequately obtaining permission from Consumers, electronically passed Consumers’

credit or debit card account information to its Marketing Partners when the Consumers
enrolled in a Membership Pfogram.

26.  The Defendant’s privacy policiesv were misleading, inconsistent and/or failed
to adequately inform Consumers that the Defendant shared Consumers’ Personal Information
witﬁ third parties,. including Defendant’s Marketing Partners, when Consumers enrolled in a
Membership Program.

DEFENDANT’S DENIALS




27.  Defendant denies any and all allegations made by Plaintiff that it has engaged
in wrongdoing of any kind. Defendant is confident that if any of the alleged misconduct were
to be litigated, Defendant would prevail on each and every claim asserted by Plaintiff.
However, to avoid the substantial burden and expense on Defendant that would result from
continued investigation into these issues or litigation, Defendant has electéd to resolve this
matter through a consensual resolution. More Specifically, Defendan't mékes the following
denials:

28.  Prior to the time that consumers enroll in Defendant’s Subscription Services
program, Defendant fully discloses to Consumers in a clear and conspicuous manner that the
Subscription Services will automatically renew until they canéel, what their credit or debit
card will be charged at renewal, and where they can change their renewal status. Such

disclosures are in full compliance with all applicable laws.

29. With respect to Membership Programs offered to Defendant’s customers by its

former Marketing Partners, Defendant sought to ensure that Membership Program offers made
to Consumers complied with governing law by adopting a three-tier approach: (a) negotiation
of contractual terms fhat required the Marketing Partners to make clear and conspicuous
disclosures in the Membership Prc; gram offers; (b) review of the Membership Program offers
to ensure that the disclosures were clear and conspicuous; and (c¢) follow-up on Consumer
complaints received by Defendant to ensure that the Marketing Partners pfovided appropriate
refunds to dissatisﬁed. customer. As a result of this three-tier approach, | the Membership
Program offers made to Consumers were clear and conspicuous as a matter 6f law, in that they
clearly delineated the party making the offer, described all of the salient terms and conditions

of the offer, and obtained acceptance of the offer from customers with unambiguous language



located in immediate proximity to the “Yes” or similar button that the action of clicking the
button authorized Defendant to provide certain Personal Information to the Marketing
Partners in order to complete their transaction. Under no circumstances did.Defendant ever
share a Consumer’s Personal Information with a third party without first receiving that
Consumer’s informed consent. In addition to thesé clear and conspicuous disclosures, a
number of Defendant’s Marketing Partners reminded Consumers via e-mail, prior to being
charged, tﬁat they would soon be charged for their participation in the Membership Programs.
and pr;)vided dissatisfied consumers with refunds. As of January 2010,‘ Defendant had
voluntarily terminated all of it contracts with its Marketing Partners.

APPLICATION

30.  The provisions of this Consent Decree apply to the Defendant and its agents,
successors, assignees, merged or acquired entities, controlled ‘afﬁliates, controlled subsidiaries
or divisions, and parent or controlling entities, over which the Plaintiff has jurisdiction. |

31.  The provisions of this Consent Decree shall apply to the Defendant in
connection with the offer and/or sale of Membership Programs and/or Subscription Services
to Vermont Consumers; provided, however, that in the case of the offer and/or sale of
Membership Programs, the provisions of this Consent Decree shall only apply when a
Membership Program ‘is marketed during or imxhédiately following -the Consumer’s
transactioﬁ with Defendant.

INJUNCTION

32.  The Defendant shall not engage in any act or practice in violation of the
Consumer Protecﬁon Act in connection with any offer of any Membership Program and/or

Subscription Services.



33.  The Defendant shall not engage in any act or practice that violates the Restore

Online Shoppers’ Confidence Act, 15 U.S.C. §8401, ef seq.

34,  The Déféndant shall not make any express or implied misrepresentations that
have the capacity, tendency or effect of deceiving or misleading Consumers in connection
with thé offer or sale of any Membership Program or Subscription Services.

35.  The Defendant shall inform Consumers of any material facts, the omission of
which would deceive or tend to deceive Consumers, in connecﬁon with the offer or sale of
any Subscription Services.

36.  The Defendant shall not transfer Consumers’ Personal Information to any third
party unless it is lawful to do s0, and, prior to obtaining the Consumers’ Personal Informatién,
thé Defendant Clearly and Conspicuously discloses its 'privacy practiceé. and/or policies,
including whether and to what extent the Defendant shares Consumers’ Personal Information
with third parties. Nothing contained in this paragraph shall alter or mbdify the requirements
of paragraph 41. |

37.  The Defendant shall not make any false, misleading, déceptii/e, or conflicting
statements to Consumers regarding Defendant’s privacy practices and/or policies. Defendant
shall ensure any privacy 'policy displayed, or otherwise made available, to Consumers on its
website is consistent with the Defendant’s practices regarding its handling of Consumers’

Personal Information.

38.  The Defendant shall not use the phrase “risk-free” in connection with a.ny'

Membership Program or Subscription Service that has, in effect, a negative option requiring
the Consumer to opt-out or cancel the service in order not to be billed or charged for any

Membership Program or Subscription Services.




39.  The Defendant shall comply with the Federal Trade Comﬁission (“FTC”)
Guide Concerning Use of the Word “Free”r and Similar Represen{ations, 16 C.F.R. § 251.1
and any arnendments thereto in connection with the offer of any Membership Program or
Subscription Services.

40, The Defendant shall not misrepresent the reason or purpose for which a
Consumer is receiving any offer or advertisement for a Membership Program.

41, The Defendant shall not transfer, release or otherwise share Consumers’

. Account Information to a Marketing Partner unless it is lawful to do so.

42. The Defendant shall not misrepresent its relationship with any Maiketing
Partner. |

43, The Defendant shall not allow any Marketing Partner to include any of the
Defendant’s corporate or trade names or logos in any advertisement or offer for a Membership
Program in a manner that misrepresents or obscures the identity of either the Defendant or the

Marketing Partner offering the Membership Program including, but not limited to, the use of

~ any of the Defendant’s corporate or trade name or logo in the title of a Membership Program. -

44,  The Defendant shall not permit its Marketing Partners to offer any goods or
services to- the Defendant’s Consumers until after Consumers have completed their
transactions with the Defendant, including (i) the Consumer’s acceptance of all charges for
the goods and/or services purchased from Defendant and (ii) the presentation, if any, by
Defendant to the Consumer of a confirmation page with reépect to the order immediately
following the Consumer’s transactien with Defendant.

45, The Defendant shall, when direcﬁng a Consumer from one of its websites to

any website operated by a Marketing Partner, Clearly and Conspicuously disclose, in a manner



that is separate and apart from the Consumer’s transaction with the Defendant: (i) the
Consumer is .leaving the Defendant’s website; (ii) the Consumer is about to e:nter the
unaffiliated Marketing Partner’s website for tile purpose of receiving an offer from the
Marketing Partner; and (iii) the Consumer is advised to read the Marketing Partner’s Terms
of Service and Privacy Policy. In addition, the Consumer will be required to take somé
afﬁrmative action to acknowledge énd proceed past the disclosures required by this paragraph,
for example by clicking an “OK” button.

46.  The Defendant shall include in all contracts with its Marketing Partngrs a
requirement that the Marketing Partners represent that they are in 'compliance with all
applicable laws and regulations relating to the offer of Membership P;ografns, including the
Restore Oniine Shoppers’ Confidence Act (‘ROSCA™), 15 U.S.C. §8401, et seq.

47.  The Defendant shall not misrepresent the reason for requesting a Consumer’s
Accouht Information.

48. .The' Defendant shall include in all contracts with its Marketing Partners the
requirement that the Marketing Partners Clearly and Conspicuously disclose to the Consumer
the material teﬁns and conditions of any Membership Program prior to the Consumer agreeing
to enroll in any Membership Progrém.

49. The Defendant shall include in all contracts with its Marketing Partners a

clause permitting Defendant to terminate its relationship with a Marketing Partner that offers

or sells a Membership Program in a manner that fails to comply with ROSCA, any other |

applicable law or regulation relating to the offer of Membership Programs, or the Marketing

Partner’s contractual obligations under paragraph 48 of this Consent Decree.




50.  In the event that the Defendant receives a request to cancel a Membership
Program from a Consumer, or on a Consumer’s behalf, the Defendant shall: (i) promptly
‘transmit to its Marketing Partners the Consumer’s cancellation request; and (ii) provide the
cancelling Consumer with the name of the Markcting Partner offering the Membership
" Program, including the Marketing Partner’s majling address, e-mail address, toll-free
telephone number, and web address, if available.

51.  The Defendant shall prqmptly request its Marketing Partners to give prompt
and full refunds to any Consumer upon request by the Consumer, or upon receipt of aﬁy
éomplaint, if the Consumer indicates he/she did not consent to enrollment in a Membership
Program or otherwise did not accept the Membership Program offer, regardless of whether
the Defendant receives the Consumer’s request or complaint directly from the Consumer or
from an Attornéy General, another government agency, or the Better Business Bureau.

52. The Defendant shall not offer Subscription Services to Consumers that
automatically renew unless the terms and conditions for renewal and cancellation are Clearly
and Conspicuously disclosed to Consumers prior to the purchase of the Subscription Services.
For purposes of this paragraph, in addition to the requirements of paragraph 4, these terms
and condiﬁons shall be in direct proximity to the space provided for entry of the Consumer’s
Account Information and shall disclose, without limitation:

(a)v- that the Subscription Service is continuous and the Consumer will
continue to be billed unless he/she cancels;
(b) the duration and price of the initial term and any reneWal term .of the

Subscription Service; and



(¢) . information regarding how the Consumer can change his or her
account renewal status to avoid being automatically billed.

53. - No later than sixty (60) days after the Effective Daite, the Defendant shall
provide written or electronic (e. g.,‘ email) notices to Consumers Wbo purchase Subscription
Services having an initial subscription term of at least twelve (12) months and that
eutomatically renews for more than a one month term, informing the Consumers that their
subscriptions will automatically renew if not cancelled. The notice required by this paragraph
shall aidvise those Consumers that, unless they take action to cancel their Subscription
Services, the Subscription Services will automatically renew,’ and the Defendant shail provide
a reasonubly simble and effective procedure. through which Consumers may use the
Defendant’s website to opt out of the automatic renewal. Every year, for a period of five years
from the Effective Date of this Consent Decree, the Defendant shall provide the notice
required by this paragraph to all applicable Consumer subscribers at least thirty (30) days but
no more than sixty (60) days prior to the renewal date for that Consumer’s subscription.

54.  The Defendant shall p‘romptly accept any request to eancel any Subscription
Services received from a Consumer, provided the request contains sufficient information for

‘Defendant to process the cancellation, regardless of whether the Defendant receives the
Consumer’s request directly from the Consumer or frorri an Attorney General, anether
government agency, or the Better Business Bureau. Nothing contained in this paragraph shall

- prevent Defendant from responding to the Consumer’s request to cancel with an effer

designed to retain or “save” the Consumer’s subscription; provided, if at any time following

Defendant’s retentien efforts, the Consumer expressly requests to have his or her Subscription

Service cancelled, then Defendant shall promptly accept and process the cancellation.




55.  If a Consumer disputes the renewal of his/her Sﬁbscription Services and the
Defendant determines that, due to a system error or other reason within its control, the
Defendant failed to send an automatic renewal notice that complies with the provisions of
paragraph 53, the Censumer shall be entitled to a refund of alhl payments he/she made to the
Defendant subsequent to the automatic renewal of their Subscription Services.

56.  The Defendant, withinvthirty (30) days of receiving Iany request for.a refund
from a Consumer, shall make its initial determination Whether a refund is appropriate and, if
so, shall give a prompt and full refund to that Consumer.

RESTITUTION

57.  Defendant agrees to pay restitution to Consumers who either submit, or ha\‘/e
already submitted, Eligible Complaints. An Eligible Complaint is any complaiht from a
- Consumer who purchased Subscription Services from the Defendant prior to the Effective
Date and is seeking a refund of ahy amount collected by Defendant because the charges
were purportedly collected: (a) without the Consumer’s authorization; (b) with an
authorization obtained through a misrepresentation or material omission made at the time
the Consumer first purchased Defendant’s Subscription Services; or (c) following the
Consumers’ cancellation of Defendant’s Subscription Services.

58. ' For purposes of this Consent Decree, an Eligible Complaint is limited to the
followihg:

(a) Consumer complaints received by Defendant on or before the Effective
Date from Consumers ‘who enrolled in Defendant’s Subscription Services on or after

January 1, 2008,




(b) Consumer complaints received by the Attorney General and/or any
other stéte agency located in the State of Vermont responsible for handling Consumer
complaints, on or before the Effective Date from Consumers who enrolled in
Defendant’s Subscription Services on or rafter January 1, 2008, proQided that the
Attorney General or state agency submits-the complaints to Defendant, together or
separately, in one or more envelopes, each with a postmark dated no later than ninety
(90) days from the Effective Date; and

(c) new Consumer complaints received by Defendant, either directly or

through a third party such as an Attorney General’s Office, any local, state or federal

Consumer complaint-handling agency, or the Better Business Bureau, from
Consumers who enrolled.in Defendant’s Subscription Services on or after .[anuary 1,
2008, provided the Consumer submits his’her complaint with a postmark dated
between the Effective Date and ninéty (90) days from the Effective Date (referred to
herein as the “Claim Period”). For purposes of subparagraph 58(c), the third parties
referenced above shall have an additional ten (10) days after the close of the Claim
Period to submit the Consumer’s Complaint to Defendant.
On or before the Effective Date, Defendant shall designate a person or entity to receive
Eligible Complaints for the purposes outlined in this Conéent Decree. Defendant shall
provide Plaintiff with the name(s), address(es), telephone number(s), facsimile number(s)
and e-mail address(eé) of the designated person(s) or entity(ies) no later than ten (10) days
following the Effective Date. Any change(s) to Defendant’s initial desighation éhall be

disclosed, in writing, to Plaintiff at least twenty (20) days before such change will occur.



59. On or before the Effective Date, Defendant shall create, and deposit Three
Million Dollars ($3,000,000.00) in the aggregate for the Attorneys General into, an account
(the “Classmates Restitution Acéount” or “Account”) for the purpose of paying restitution to
Consuiners pursuant to this Consent Decree. All restitutiori or refund payments to Consumers,
paid in connéction with this Consent Decree, shall be paid from the Classmaies Restitution

..Account. In no event shall Defendant’s deposit(s) into the Classmates Restitution Account
. for the Attdmeys General, or liability for restitution under this Consent Decree, exceed Three
Million Dollars ($3,000,000.00) in the aggregate. If Defendant’s payments to Consumers in
accordance with the terms of this Consent Decree total less than Three Miilion Dollars
($3,000,000.00), then Defendant shall,‘oner(l) year from the Effective Date, remit the balance
of the Classmates Restitution Acéount to the Aitorneys General for uses consistent with the
terms set forth in paragraph 76 of this Consent Decree.

60. Within ninety (90) days of the end of the Claim Period, Defendant shall resolve
each Eligible Complaint by sending to the Consumer, by first-class mail to the Consumer’s
last-known address, a refund check equal to the amount the Consumer alleges he/she paid in
unauthorized charges, minus any amount already refuridéd to the Consumer by Defendant for
the aliegedly unauthorized charges. If Three Million Dollars ($3,000,000.00) in the aggregate
for the Attorneys General is insufficient to pay refunds of all Eligible Complaints in
accordance with the terms of this Consent Decree, then each .Consumer who submits, or has
already submitted, an Eligible Complaint shall recéive a pro rata refunci of any amount
otherwise due under this Consent Decree.

61. Prior to mailing refund checks to Vermont Consumers, Defendant | shall

provide Plaintiff with an Excel spreadsheet containing the names and addresses of all Vermont




Consumers who submitted Eligible Complaints and the refund to be paid to each Consumer

' identiﬁéd therein.

62. If 2 Consumer submits or Defendant identifies an Eligible Complaint, and the
Defendant is still billing the Consumer for Defendant’s Subécription Seﬁices, Defendént shall
also treat the Consumer’s Eligible Complaint as a requést for cancellation, cancel the
Consumer’s Subscription Service; and cease fuﬁher billing the Consumer for Subscription
Services, unless, following the submission of the Eligible Complaint, the Cc;nsumer
affirmatively elects to remain a subscriber of Defendant’s Subscription Services.

63.  If Defendant claims that a complaint that has been submitted as an Eligible
Complaint is not an Eligible Complaint, or has reason to believe that the complaint is
materially inaccurate (“an Unresolved Complaint”), and on either basis declines to pay.a
refund to tﬁe complaining Consumer, Defendant shall, within thirty (30) days of receiving the
complaint, provide the Consumer with a wriﬁén notice (the “Claims Notice”) explaining the
reason(s) Why it is declining ;[o resolve the Consumer’s complaint. A copy of the Claifns
Notice is attached hereto as Exhibit A. Defendant shall mail a copy of each Claims Notice
sent to a Consurﬁer to the Plaintiff.

64. If Plaintiff disagrees with Defendant’s reasons for declining to resolve an
Unresolved Complaint, Plaintiff shall notify Defendant of same and the parties shall attempt

to resolve the Unresolved Complaint.

Claims Administrator
65.  IfPlaintiff and Defendant are unable to agree to a resolution of any Unresolved
Complaints pursuant to paragraph 64, Defendant shall a hire a neutral third party (the “Claims

Administrator”j to resolve the Unresolved Complaints pursuant to the provisions contained




-

herein. The>C1aims Administrator shall be hired by Defendant, but the selection of the Claims
Adminiétrator and any successor administrator shall be subject to the épproval of the
Attorneys General. |

66.  Upon referral of any Unresolved Complaint to the Claims Aciministrator,
Defendant shaﬂ, within ten (10) days, pr.ovide the Claims Administrator a copy of: (i) the
Consumer’s Unresolved Complaint; (ii) all other document(s) mailed by the Consumer with
his/her Unresolved Complaint; and (iii) all other documents or additional infonpatidn re_lied .
upon by Defendant in dgclining to issue a refund to the Consumer. Defendant shall also
provide the Claims Administrafor any documents transmitted by the Consumer to Defendant
prior to the Ciaims Administrator’s disposition of the Consumer’s Unresolved Complaint and
any other relevant information.

67.  The Claims Administrator may resolve an Unresolved Complaint based on the
information provided pursuant to paragraph 66. However, if necessary, the Claims
Administrator may request that the Consumer complete and return the Claim Form attached
hereto as Exhibit B to the Claims Administrator within forty-five (45) days of the date of the
mailing of th‘e Clairﬁ Form. For purposes of this paragraph, the date on which a Claim Form
is returned to the Claims Administrator shall be either: (i) the date of any postmark contained
on the envelope used to return the Claim Form to the Claims Administrator via U.S. mail; or
(ii) the date on which the Claim Form is returned fo the Claims Administrator via electronic
transmission. |

68. If a Claim Form that is mailed to a Consumer is returned as undeliverable, the
- Claims Administrator shall attempt to locate the Consﬁmer by: (i) mailing the Claim Form to

. any forwarding address provided by the U. S. Postal Service for the Consumer; (ii) mailing



the Claim Form to anyv additional addresses for the Consumer contained in Defendant’s
business records; and (iii) contacting the Consumer at any phone number, e-mail address, or
facsimile number that is contained in Defendant’s business records regarding the Consumer
for the purpose of obtaining a correct mailing address and mailing the Claim Form to the
Consumer at the correct mailing address. For purposes bf this paragraph; Defendant agrees
to cooperate with and provide to fhe Claims Administrator all necessary Consumer contact
information contained in Defendant’s business records. |

69.  The Claims Administrator shall be responsible for, among other things, the
collection of Unrésolved Complaints from Defendant, the review of information relied upon
by Defendant in evaiuating those Unresolved Complaints, and the vmailing and collecﬁon of
Claim Forms and supporting documents related fo. said Claim Forms. The Claims
Administrator shall request from Defendant and the Consumer all information he/§he deems
necessary to make a full and fair dispoéition of an Unresolved Complaint. The Claimé
Administrator’s de;:ision regarding Unresolved Complaints shall be binding only on the
Attorneys General and Defendant.

70.  The Claims Administrator may conduct hearings on Unresolvéd Complaints
by telephone when requested by either party or when deemed. necessary by the Claims
Administrator for his or her disposition of an Unresolved Complai}nt. The Consumers shall be
informed in writing of the option for a telephonic hearing. No state or federal rules of evidence
shall apply to the Claims Administrator's review, including any telephonic hearing conducted
pursuant to this paragraph; provided however, ex parfe communication with the Claims

Administrator will not be allowed pertaining to any specific Unresolved Complaint other than




for purposes of the Claims Administrator’s request and receipt of additional information, or
as to the criteria used in evaluating each Unresolved Complaint.

71.  The Claims Administrator shall issue a written decision regarding >his/her
revie’w of an Unresolved Complaint within a reasonable period of time, but in no event shall
the decision be issued later than sixty (60) days following receipt of the Unresolved Complaint
of any supporting documenfation without good cause. The Claims Administrator shall deliver
the decision to Defendant and to the Consumer. In the event a decision issued by the Claims
Administrator requires Defendant to provide a Consumer with a refund and/or other
appropriate relief, Defendant shall, within thirty (30) days of its receipt of such decision,
deliver to the Consumer the required refund and/or other appropriate relief.

72. At the request éf Defendant, the Attorneys General, or the Claims
Administrator, the Claims Administrator or his/her designee, shall meet and confer with the
Attorneys Genefal and Defendant for any purpose relating to the ’administration of the
restitution program provided for under this Consent Décree, including, but not limited to,
- monitoring and auditing the restitution program. Problems that arise concerning the
implementation of the restitution program may be resolved by agreement among the Attorneys
General, Defendant and the Claims Administrator.

73.  No later than one year after the Effective Date, Defendant shall provide
Plaintiff with an Excel spreadsheet containing: (1) the names and addresses of Consumers
who submitted Eligible Complaints and subsequently were sént refund checks, and the
amount of each such check; (2) the names of the Consumers who cashed or deposited their
checks; (3) fhe names of the Consumers who did not cash or deposit their checks (which

Defendant may void); (4) the names and addresses of Consumers whose Unresolved




Complaints Defendant referred to the Claims Administrator; (5) the Claims Administrator’s
disposition of each Unresolved Complaint; and (6) the total value of refunds and/or other
rélief distributed within the State of Vermont. .

74.  No later than one year after the Effective Date, Defendant shall also pay to
Plaintiff the total sum of all refund checks that were not cashed or deposited by Vermont
consumers, for disposition in accordance with Plaintiff’s uhclaimed property laws.

75. Defendant shall pay all costs associated with administering the restitution
program provided for in this Consent Decree, including all fees charged by the Claims

Administrator.

PAYMENT TO THE ATTORNEYS GENERAL

76.  Defendant shall pay Five Million One Hundred Seventy-Seven Thousand Six‘ |
Hundred Dollars ($5,177,600.00) to the Attornéys General, to be distributed among the states
as agreed by the Attorneys General. Plaintiff acknowledges that this payment does not
constitute a fine or penalty. The money received by the Vermont Attorney General’s Office
pursuant to this paragraph may be used, in accordance with Vermont law, to reimburse the
Vermont Attorney General’s Office for costs incurred during the investigation of this matter”,
for consumer education or other consumer protection purposes, and/or for any other use
permitted by state law, pursuant to the Co\‘nstitution of the State of Vermont, Ch.II § 27, and
32 V.S.A. § 462. |

77. Défendant shall make the payment to the Attorneys General required by the

.previous paragraph as follows:




(a) Within seveh (7) days from the Effective Date,‘ Defendant shall pay
the Attorneys General the amount required by the previous paragraph;
‘and

(b) One (1) year from the Effective Date, Defendant shall pay the
Attorneys General any amounts owed to them pursuant to paragraphs

59 and 74 herein. ;

RELEASE

78.  Following full payfnent of the amounts due under this Consent Decree, the
Plaintiff shall re_lease and discharge the Defendant from all civil claims, causes of action,
damages, restitution, fines, costs, attorneys’ fees, and penalties that Plaintiff could héve‘
brought under the Consumer Protection Act or any other statutory or common law claims
concerning unfair, deqepti{/e or fraudulent trade practices based on the Defendant’s conduct
prior to the date of the entry of this Consent Decree, as alleged in paragraphs 13 through 26
herein, but expressly excluding any and all such claims relating to the Defendant’s use of
banner ads on its websites. Nothing contained in this paragraph shall be construed to limit the
" ability of Plaintiff to enforce the obligations that the Defendant has under this Consent Decree.
Nothing in this Consent Decree shall be construed to create, waive or limit any private right
of action. Thié Consent Decree shall not be construed or used as a waiver or any limitation of
ariy defensé: otherwise available to the Defendant in any pending or future legal or
administrative action or proceedihg relating to the Defendant’s conducf prior to the Effective
Date‘bor of the Defendant’s right to defend itself from, or make any arguments in, any
individual or class claims or suits relating to the existence, subject matter, or terms of this

Consent Decree.



79.. Notwithstanding any term of this Consent Decree, any and all of the following
forms of liability are specifically reserved and excluded from the release in paragraph 78 as
to any entity or person, including the Defendant:

(a) Ahy criminal liability that any person or entity, including the Defendant,

has or may have to the State of Vermont.

(b) Any civil or administrative liability that any person or entity, including the
Defendant, has or may have to the State of Vermont under any statute, regulaﬁon or rule not
covered by the release in paragraph 78 above, including but not limited to, any and all of the

| following claims: | |
) State or federal antitrust violations;
(i) State or federal securities violations; or
(iii)  State or federal tax claims.

COMPLIANCE MONITORING

80. No latér than thirty (30) days after the Effective Date, Defendant shall

implement the follbwing program of internal monitoring to ensure compliance with this

Consent Decree:

(@  For é period of not less than three (3) years from the Effective Déte,
the Defendant shall make a record of and retain all Consumer complaints brought to
the Defendant’s aﬁention regarding any Subscription Services or M‘embershipv
Program offered on the Defendant’s website, o£ in connection with a visit to the
Defendant’s website, along with information from a Consumer’, if any, which

indicates that the Consumer did not consent to enrollment in a Membership Program;

s



(b) For a period of not leés than three (3) years fro1;n the Effective Date,
the Defendant shall retain a representative copy of each (i) disclosure relating to the
Defendant’s Subscription Services’ auto renewal options, and (ii) type éf solicitation
. for a Membership Program offered on the Defendant’s website or in connection with

a visit to the Defendant’s website;
(©) For a period of three (3) years from the Effective Date, upon
‘reasonable prior written notice, Plaintiff shall be permitted to inspect and copy all
records as may be reasonably neéessary to determine whether the Defendanf isin
compliance with-this Consent Decree. This provision shall not be construed as
limiting or restricting in any way Plaintiff’s right to obtain information, documents
or testimony ﬁom the Defendant pursuant to‘any state or federal law, regulation or
rule; ahd
(d) Annually, for a period of not less than three (3) years from tﬁe
Effective Date, (a) if the_Defendant offers Subscription Services with an auto
renewal option or if the Defendant presents solicitations for Membership Programs
on its website, or in connecﬁon with a visit to the Defendant’s website, Defendant
shall cause all of its vice presidents or higher corporate officers who have direct
responsibility for the Defendanfs contact with Consumers to review a copy of this
Consent ‘Dgcree; and (b) the Defendant also shall provide a copy of this Consent
Decree to all of its Vicé presidents or higher cofporate officers who have direct
responsibility for the Defendﬁnt’s contact with Consufners within thirty (30) dayé of
hiring such officer.

DUTY TO COOPERATE




81. - In connection with any investigation of any Marketing Partner of Defendant,
including - but not limifed to, Affinion Group, Webloyalty, Inc., Vertrue, Inc. and Jackpot
Re§vards, Inc., the Defendant shall cooperate in good faith with Plaintiff and appear at such
places and times as Plaintiff shall reasonably reqlieét, after written notice, for interviews,
conferénces, pretrial discovery, review of documents, and for such other matters as may Be
reasonably requested by Plaintiff.

GENERAL PROVISIONS -

82.  The Defendant shall not cause or encourage third parties, nor knowingly permit
third partics acting on its behalf, to engage in practices from which the Defendant is prohibited
by this Consentl Decreé. |

83, The >Defendant shall not enter into, continue, or renew any contract or

~ relationship with any Marketing Partner for the purpose of marketing a Membership Program

if the contract or relationship would result in the Defendant violating the terms of this Consent

‘Decree.

84.  This Consent Decree represents the full and complete terms of the settlement
entered by the parties hereto. In any action undertaken by the parties, neither prior versions
of this Consent Decree nor prior versions of any of its terms that were not entered by the Court
in this Consent Decree may be introduced for any purpose whatsoever.

85.  All parties participated in the drafting of this Consent Decree.

86.  This Court retains jurisdiction of thié Consent Decree and the parties hereto for
the purpose of enforcing and modifying this Consént Decree and for the purpose of granting
such additional relief as may be necessary and appropriate. No modification of th_e terms of

this Consent Decree shall be valid or binding unless made in writing, signed by the parties,




and approved by this Court, and then only to the extent specifically set forth in this Court’s
Order. The parties may agree in writing, through their coﬁnsel, to an extension of any time
period in this Consent Decree without a court order.

87.  This Consent Decree may be executed in counterparts, and a facsimile or .pdf
signature shall be deemed to be, and shall have the same force and effect, as an original
signature.

88.  All Notices under this Consent Decree shall be provided to the following
address via Electronic and/or Overnight Mail, unless a different address is specified in writing
by the party changing such address:

James Layman

Assistant Attorney General

Vermont Attorney General's Office

109 State Street

Montpelier, VT 05609

james.Jayman@state.vt.us

For the Plaintiff

General Counsel

Legal Department

Classmates, Inc.

1501 Fourth Avenue, Suite 400

Seattle, WA 98101

For the Defendant

89.  Any failure by any party to this Consent Decree to insist upon the strict
performance by any other Party of any of the provisions of this Consent Decree shall not be
deemed a waiver of any of the provisions of this Consent Decree, and such party,
notwithstanding such failure, shall have the right thereafter to insist upon the specific

performance of any and all of the‘provisions of this Consent Decree. For Plaintiff, this shall

be without prejudice to the imposition of any applicable remedies, including but not limited



to cpnternpt, civil penalties-as set forth in the Consumer Protection Act and/or the payment of
attorneys’ fees to the Plaintiff, and any other remedies under applicable ététe law.

90. Ifany clause, provision or section of this Consent Decree other than Paragraph
78 shall, for any reason, be held illegal, invalid or unenforceable, such illegality, invalidity or
unenforceability shall not affect any other clagée, provision or section of this Consent Decree

and this Consent Decree shall be construed and enforced as if such illegal, invalid or
unenforceable clause, section or other provision had not been contained herein. |

o1. Nothing in this Consent Decree shall be construed as relieving the Defendant
of the obligation to comply with all state and federal laws, regulations or rules, nor shall any
of the provisions of this Consent Decree be deemed to be permission to engage in any af:ts or
practicés prohibited by suéh laws, regulations, or rules.

92.  The parties undefstand and agree that this Consent Decree shall not be
construed as an approval of or sanction by Pléinﬁff of thé Defendant’s business practices, and
the Defendant shall nof represent otherwise. The parties further undersf[and and agree that any
failure by Plaintiff fo take any action in response to any information submitted pursuant to the
Consent Decree shall not Be construed as an approval, or sanction, of any representations, acts
or practirces indicated by such information, nor shall it preclude action thereon at a later date.

93.  The Defeﬁdant shall deliver a copy of this Consent Decree to, or otherwise
aﬁprise, its executive mandgement having decision-making authority with respect to the
subject matter of this Consent Decree within fourteen (14) days of the Effective Date

94.  The Defendant shall not participate, directly or indirectly, in any activity or
form a separate entity or corporation for the purpose of engaging in acts or practices in whole

or in part in the State of Vermont which are prohibited in this Consent Decree or for any other




purpose which would otherwise circumveﬁt any part of this Consent Decree or the spirit or
purposes of this Consent Decree.

95.  If Plaintiff determines that the Defendant made any material misrepresentation
or omission relevant to the resolution of this investigation, Plaintiff retains the right to seek
modification of this Consent Decree. .‘

96. Al cdurt costs are to be paid by Defendant.

97.  Defendant may petition the Court for modification on thirty (30) days’ notice

to Plaintiff. Modification may be approp‘riatev if the underlying facts and circumstances have
chénged in any material respect. In addition, the parties by stipl,ilation may agree to a
modification of this Consent Decree, which stipulation shall bé presented to this Court for
;:onsideration; provided that the parties may jointly agree to a modification only by a written
instrument signed by or on behalf of both the Defendant and the Plaintiff. If Defendant seeks
a stipulation for’a modification of this Consent Decree, it shall send a written request to
Plaintiff at least thirty (30) days priof to filing a motion with the Court for such modification.
Pléintiff shall respond to the request for modification within thirty (30) days of receipt‘ of thev

request.

IT IS SO ORDERED, ADJUDGED, AND DECREED.

JUDGE



FOR THE STATE OF VERMONT

WILLIAM H. SORRELL
Attorney General

es Layman ,
Assistant Attorney General
Office of the Attorney General
State of Vermont |
109 State Street

- Montpelier, VT 05609
Phone: 802-828-2315
james.layman(@state.vt.us




FOR CLASSM@\TES, INC.

Bradley D. Toneyﬁ 7
Senior Vice President, Assistant Genvral Counsel
1501 Fourth Avenue, Suite 400
Seattle, WA 98101
Phone: (206) 301-5000
- Brad.Toney@classmates.com

LOCAL COUNSEL

By: Lo OL L\wvvuﬂ)bfv\ .
Hillhry A. Harhilton, Esy. (VT Bar #4241)
Skadden, Arps, Slate, Meagher & Flom LLP
300 S. Grand Avenue, Suite 3400
Los Angeles, CA 90071
Phone: (213) 687-5576
hillary.hamilton@skadden.com




EXHIBIT A

STATE ATTORNEYS GENERAL
CONSUMER RESOLUTION PROGRAM
CLASSMATES

[Date]

[Customer Name]
[Address]
[City, State, Zip]

" Dear [Customer Name]:

You recently submitted a complaint under the State Attorneys General — Classmates
Consumer Resolution Program. Under the Program, an eligible complaint is one from a
- consumer who purchased a Classmates subscription between January 1, 2008 and [EFFECTIVE
DATE], and for which the consumer is seeking a refund because the charges were purportedly
collected without authorization, with authorization obtained through a misrepresentation or
material omission, or following the consumer’s cancellation of the subscription.

Classmates has reviewed your complaint and the information you submitted under this
Program. We have determined your complaint did not meet the above eligibility requirements
because [ ].

A copy of this letter has been provided to your State Attorney General. Under the
Program, a Claims Administrator may be reviewing your claim. If such a review occurs and
additional information is necessary, you will be contacted. You are advised to keep this letter for
your records. Thank you for bringing your concerns to our attention.

Sincerely,

Classmates



EXHIBIT B

STATE ATTORNEYS GENERAL
- CONSUMER RESOLUTION PROGRAM
CLASSMATES

[Date]

[Customer Name]
[Address]
[City, State, Zip]

Dear [Customer Name]:

~ Yourecently submitted a complaint under the State Attorneys General — Classmates
- Consumer Resolution Program. Although Classmates determined that your complaint is not
eligible for relief under this Program, you are entitled to reconsideration by a neutral Claims
Administrator.

In order to assist the Claims Administrator in this matter, you may provide additional
information about your claim by completing and returning the enclosed Claim Form by mail or
email to the Administrator at the followmg address by no later than [INSERT DATE — 45 Days
from the Above Date]

Classmates Claims Administrator
[Street Address or P.O. Box]
[City, State, Zip]
[Email Address]
If you have any questions about the Program, please send them on a separate piece of
paper to the address above along with the Claim Form or contact your State Attorney General.

You are advised to keep a copy of all materials you submit to the Administrator for your records.

Sincerely,
Classmates Claims Administrator

Enclosure




EXHIBIT B-1
CLAIM FORM

STATE ATTORNEYS GENERAL
CONSUMER RESOLUTION PROGRAM
CLASSMATES

Please review this form BEFORE filling it out. To the extent possible, please provide all reqilested information and
answer each question. If you do not have the information or know the answer, please write unknown or leave the
line blank. Be sure to include a dollar amount in Item 10 below even if that amount is your best estimate.

Return this form postmarked by the date identified in the enclosed cover letter. Please return this claim form with
any additional pages, if necessary, and copies (not originals) of documents you feel help explain or substantiate
your claim(s). You are advised to keep a copy of all materials you submit.

Customer Name [POPULATED BY ADM]NISTRATOR]
"_Address [POPULATED BY ADMINISTRATOR]

_Teleph'one o [POPULATED BY ADMINISTRATOR]
_Em‘ail- - [POPULATED BY ADMINISTRATOR]

If the 1nformat10n above is: mcorrect please update 1t m the space prov1ded to-the rlght_ _The Clalms Admlmstrator
';may need to contaet you to d1scuss your clalm L . : el . : .

SUBSCRIPTION INFORMATION

Subscription Account No.: [POPULATED BY ADMINISTRATOR]

Date of Enrollment: [POPULATED BY ADMINISTRATOR]
Subscription Term: - [POPULATED BY ADMINISTRATOR]
Price of Subscription: [POPULATED BY ADMINISTRATOR]

Subscription Status: [ACTIVEV/[INACTIVE]

¥ If your subscription is ACTIVE, do you wish to maintain your subscription? [ ] Yes [ ] No

CLAIM INFORMATION
% In the section below, please provide any additional mformatlon you w1sh the Claims Administrator to consider in
evaluating your claim. g

CONTINUE TO BACK OF FORM




In addition to my original complaint, | have attached additional documents in support of my elaim: Yes [] No[]

I declare, by signing and dating this Claim Form, that the information I provided in this Form is true to the
best of my knowledge and belief, and that any attachments are true and accurate copies of the originals. T have
read and understood the Instructions above and the Claim Form.

Signature ' Printed Name Date

Please return completed Claim Form to: Classmates Claims Administrator
: [Street Address or P.O. Box]
[City, State, Zip]
[Email Address]

REFER TO ENCLOSED COVER LETTER FOR POSTMARK DEADLINE
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IN THE UNITED STATES DISTRICT COURT
FOR THE DISTRICT OF COLUMBIA

STATE OF FLORIDA, et al.,
Plaintiffs,
Civil Case No. 1:15-ev-01052

Vs,

DOLLAR TREE, INC;
FAMILY DOLLAR STORES, INC.

Defendants.

FINAL CONSENT JUDGMENT

The States of Florida, Maine, Missouri, Alabama, Indiana, lowa, Maryland, Mississippi,
Nebraska, Oklahoma, Tennessec, Vermont, Utah, and West Virginia, and the Commonwealths of
Massachusetts, Pennsylvania, and Virginia (“Plaintiff States”) have filed their Complaint against
Defendants Dollar Tree, Inc. (“DTI™) and Family Dollar Stores, [nc. (“FD”) pursuant to and
alicging violations of Section 7 of the Clayton Act, as amended, 15 U.S.C. § 18 and the antitrust
laws of their respective states;

Defendants acknowledge receipt of Plaintiff States’ Complaint and agree lo waive service
of sumnions in this action;

Plaintiff States and Defendants, by their respective attorneys, have consented to the entry
of this Final Consent Judgment to resolve all matters of dispute between them in this action
without trial or adjudication of any issue of fact or law. This Final Consent Judgment does not
constitute any evidence against or admission by any party regarding any issue of fact or law,
other than the jurisdictional {acts set forth herein;

Defendants have agreed to be bound by the provisions of this Final Consent Judgment

pending its entry by the Court;
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Defendants hereby represent to the Court that the commitments required below can and
will be made, and that Defendants will later raise no claim of hardship or difficulty as grounds
{or asking the Court to modify any of the provisions bélow other tlﬁlll those set f.orth in this Final
Consent Judgment absent changed circumstances,

NOW THEREFORE, before any testimony is taken, without trial ot adjudication of any
issue of fact or law, and upon consent of the parties, it is ORDERED, ADJUDGED, AND
DECREED:

L JURSIDICTION AND VENUE

A, This Court has jurisdiction over the subject matter of and each of the parties to
this action. This Court- has supplemental jurisdiction of the claixné brought pursuant to state laws
pursuant to 28 U.S.C. § 1367(a).

B. The Complaint states a claim upon which relief can be granted against Defendants
DTI and FD pursuant to 28 U.S,C. §§ 1331 and 1337(a) and under Sections 7 and 16 of the
Clayton Act as amended (15 U.S.C. §§ 18 and 26).

C. Venue is proper in this Court under Section 12 of the Clayton Act, 15 U.5.C. § 22
and under 28 U.S5.C, § 1391(b).

D. This Court has personal jurisdiction over Defendants.

E. Defendants have acknowledged service and waived any claim for insufficiency of
process or service of process.

F. Entry of this Final Consent Judgment is in the public interest.

IL DEFINITIONS
Unless otherwise indicated, the capitalized terms used herein shall have the meaning

ascribed to them in the Decision and Order provisionally accepted by the Federal Trade
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Commission in the Matter of Dollar Tree, Inc. and Family Dollar Stores, Inc., Docket No. C-
4530, on July 2, 2015, (“FTC Order”) a copy of which is incorporated herein by reference and
attached hereto as Exhibit 1. In the event the final FTC Order issued by the Federal Trade
Commission in this matter differs from the FTC Order attached hereto, it is agreed the final FTC
Order shall be the “FTC Order” referred to herein.
III.  APPLICABILITY
This Final Consent Judgment applies to DTI and FD.
IV, REQUIRED DIVESTITURES

A, As provided in the FTC Order, Defendants shall divest the Assets to be Divested
relating to the Plaintiff States pursuant to the timing requirements and other relevant provisions
of the FTC QOrder. A list of the Assets o be Divested relating to the Plaintiff States is attached to
this Final Consent Judgment as Exhibit 2.

V. REQUIRED NOTIFICATION

A, If Defendants seek fo acquire, directly or indirectly, through subsidiaries or
otherwise, any leasehold, ownership interest, or any other interest, in whole or in part, in any
concern, corporate or non-corporate, or in any assets open and engaged in the operation of a
Dollar Store (or which were open and so engaged within the past three months of when
Defendants approved acquiring the assets) which are within 3 miles (measured in a straight fine
distance) of any of the Dollar Stores identified in Exhibits 2 & 3 to this Final Consent Judgment
for a period of five (5) ycars from the date of entry of this Consent J udgment, Defendants shall
provide advance written notification with respect to such proposed transaction to the relevant
Plaintiff State as well as the Plaintiff State designee. Such notice shail include the identity of the

interest, its owners and locations, the expected closing date of the transaction and Defendants’
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evaluation of the impact of the acquisition and shall be delivered to the relevant Plaintiff State as
well as the Plaintiff State designee at least 30 days before the transaction is to close.

B. Subject to infqrmalion currently in the possession of the Plaintiff States,
Defendants hereby confirm that it is their present intention to continue to operate all of the Dollar
Stores held and acquired through the Acquisition (not subject to divestiture under Part 1T of the
FTC Order). If, as a result of a change in business plans (as opposed to as a result of any
casualty or emergency, ¢.g., condemnation, destruction, or loss or damage by fire), Defendants
seek to permanently close or relocate any Dollar Stores located in the Plaintiff States within
twelve months from the date of entry of this Consent Judgment, and the details of the planned
closing or relocation are not currently in the possession of the Plaintiff States, Defendants shall
provide thirty (30) day's advance written notification with respect to suéh planned action to the
relevant Plaintiff State as well as to the Plaintiff State designee. In the event any Dollar Store
located in the Plaintiff States is closed or relocated as a result of any casualty or emergency
within the 12-month period, Defendants shall provide written notification of such closure or
relocation within thirty (30) days following the Delendant’s decision to permanently close or
rclocate the store to the relevant Plaintiff State as well as the Plaintiff State designee.

C. If Defendants seek to close any assets engaged in the operation of a Dollar Store
(or which have been so engaged within the past six months) identified in Exhibit 4 (o this Final
Consent Judgment, Defendants shall provide advance written notification with respect to such
proposed action to the relevant Plaintiff State thirty (30) days for a period of five (5) years from
the date of entry of this order, before such action occurs. Such notice shall also be delivered to

the PlaintifT States designee. Such notice shall include the identity of the assets, their location(s),
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the expected date of the closure and Defendant’s assessment of whether any of Defendants’ other
stores or planned stores are expected to serve that area,

D. Defendants hereby confirm that the assets identified in Exhibit 5 hereto will
continue to operate under the same banner which they operate as of the date of entry of this order
for a minimum of five (5) years, subject to the following notification requirement. If Defendants
desire to rebrand or rebanner the assets identiﬁed in Exhibit 5 within the stated time frame,
Defendants shall provide written notification of such proposed change to the relevant Plaintiff
States thirty (30) days before said change is undertaken. Such notice shall also be delivered to
the Plaintiff State designee. Notice shall include the identity of the assets, their location(s), the
expected date of the re-bannering and Defendant’s assessment of whether any of Defendants’
other stores or planned stores operating under the original banner are expected to serve that-area,

E. Defendants hereby confirm that it is their present infention to continue to operate
the assets identified in Exhibit 6 as Distribution Centers for the merged entity. 1f Defendants
plan to close, relocate or repurpose such assets within 5 years of entry of this Consent Judgment,
Defendants shall provide written notification of such proposed change to the relevant Plaintiff
State thirty (30) days before said change is undertaken, Such notice shall aiso be delivered to the
Plaintiff State designee. Notice shall include the identity of the assets, their location(s), a
description of the planncd change, its expected date, and Defendant’s assessment of how the
proposed change will impact Defendant’s stores and other operations in the arca.

F. In addition to the foregoing notification requirements, Defendants will notify
Plaintiff States’ designec at least thirty (30) days prior to:

a, Dissolution of Defendants;
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b. Any proposed acquisition, merger or consolidation of Defendants (other
than the Acquisition}, or
c. Any other change in Defendants, including, by not limited to, assignment
and the creation or dissolution of subsidiaries, if such change might affect
compliance obligations arising out of this Final Consent Judgment or the
FTC Order.
VL. COMPLIANCE
A, Defendants witl provide Plaintiff States’ designee, with a copy of the verified
reports required by Paragraph VII of the FTC Order setting forth in defail, the manner and form
in which they intend to comply with the FTC Order at the same time any such report is provided
to the Federal Trade Commission.
B. Notice to Plaintiff States designee will be satisfied By service by overnight courier

addressed to:

Lizabeth A. Brady

Chief, Multistate Antitrust Enforcement

Office of the Attorney General

State of Florida

Antitrust Section

107 West Gaines Street

Tallahassee, F1. 32301
For the purposes of this Final Consent Judgment, the acting Chief, Multistate Antitrust
Enforcement, Office of the Attorney General, State of Florida is the Plaintiff States’ designee.

C In the event a Plaintiff State seeks to determine or secure compliance with this

Final Consent Judgment, subject to any legally recognized privilege and upon written request by

the Plaintiff State and upon five (5) days’ notice fo Defendants, Defendants shall allow the

Plaintiff State the same access to its facilities, assets, and materials and employees as set forth in
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Paragraph VIII of the FTC Order. Defendants shall further permit representatives of the Plaintiff
States to accompany any representative of the Federal Trade Commission in any inspection or
interview allowed under Paragraph [X of the FTC Order as it may relate to a Plaintift State or to
the terms of this Final Consent Judgment, subject to the confidentiality standards contained in
the limited waivers of confidentiality entered between Defendants and each of the Plaintiff
States.
VI, ENFORCEMENT

If one or more of the Plaintiff States believes that this Final Consent fudgment has been
violated, they may apply to the Court for an order of contempt. Before doing so, such Plaintitf
State or States shali give Defendants notice of its belief that the Final Consent Judgment has
been breached and a reasonable opportunity for the Defendants to cure any alleged violation or
violations. If the Court finds that Defendants have breached this Final Consent Judgment, the
Court may order any remedy appropriate to cure Defendant’s breach including specific
performance or other equitable relief, the award of damages, other compensation and penalties
and reasonable costs and attorneys’ fees.

VIIl. FEES AND COSTS

Within 10 days of entry of this Final Consent Judgment, Defendants shall pay to Plaintiff
States their reasonable costs and attoreys’ fees incurred in connection with this in the aggregate
amount of $865,181.00. Such payment shall reimburse the costs and fees of the Offices of
Attorneys General of Plaintit] States. Thésc funds shall be used for continued public protection
and antitrust enforcement and/or for any purposes permitted by state law at the sole discretion of
the Plaintiff States' Attorney Generals or otherwise permitted by state law. Plaintiff States

hereby designate the Florida Attorney Gencral’s Office as the party to reccive the payment of



Case 1:15-cv-01052-JEB Document 3 Filed 08/24/15 Page 8 of 52

fees and costs covered by this section, and to redistributc these funds to the other Plaintiff States.
IX. RETENTION OF JURISRICTION

This Court retains jurisdiction to enable any party to this Final Consent 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 Consent Judgment, to modify any of its provisions,
to ensure and enforce compliance, and to punish violations of its provisions.

X. EXPIRATION OF CONSENT JUDGMENT
Except as specially provided for in this Final Consent Judgment, unless this Court grants

an extension, this Final Consent Judgment shall expire five (5) years from the date of its entry.

L

IT IS SO ORDERED, this /7~ day of gﬁﬁé L2015

TODGE ESIDING

R
T3y !;{,0

=
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STATE OF FLORIDA
PAMELA JO BONDI
ATTORNEY GENERAL
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Associate Deputy Attorney General
LIZABETH A. BRADY
Chief of Multistate Antitrust Enforcement
Office of the Attorney General of Florida
The Capitol, PL-O1
Tallahassee, FL 32399-1050

(850) 414-3851
Liz.Brady@myfloridalegal.com

ATTORNEYS FOR THE STATE OFFLORID Ao mwftremmn oo

Consent Judgment in re; Plaintiff States v. Dollar Tree, Inc. and F amily Dollar Stores, Inc.



Case 1:15-¢v-01052-JEB Document 3 Filed 08/24/15 Page 10 of 52

STATE OF MAINE
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Attorney General of Maine
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Assistant Attorney General
Office of Maine Attorney General
Consumer Protection Division

6 State JTouse Station

Augusta, ME 04333-0006
207/626-8800
christina.moylan@naine.gov

ATTORNEYS FOR THE STATE OF MAINE

Consent Judgment lnre; Plaintiff States v. Dollar Tree, Inc. and Family Dollar Stores, ne.
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STATE OF MISSOURI
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ATTORNEY GENERAL
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ANNE SCHNEIDER

Assistant Attorney General/Antitrust Counsel
Office of the Attorney General

PO Box 899

Jefferson City, MO 65102

(573) 751-7445

Anne Schneider@ago.mo,gov

ATTORNEYS FOR THE STATE OF MISSOURI

Consent Judgment inve: Plaintiff States v, Dollar Tree, Inc. and Fumily Dollar Stores, Inc.
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STATE OF ALABAMA
LUTHER STRANGE
State of Alabama Attorney General

P
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- .Sibl‘&ﬂl Attorney General \
OFFICE OF THE ATTORNEY GENERAL
501 Washington Avenue

Montgomery, AL 36130

(334) 353-9171

(334) 242-7391 (fax)
ilong(ago.state.al. us

ATTORNEYS FOR THE STATE OF ALABAMA

Consent Judgmernt in re; Plaintiff Statesv. Dollar Tree, Ine. and Family Dollar Stores, Inc.
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Richard M. Bramer

Deputy Attomey General

Director, Consumer Protection Division
302 West Washington Street, 5™ Floor
Indianapolis, Indiana 46204
317-232-1008

Richard, Bramer(@atg,in.gov

ATTORNEYS FOR THE STATE OF INDIANA

Consent Judgment in re: Plainilff States v, Dollar Tree, nc. and Family Doilar Stores, Inc,

Page 13 of 52




p

L
) P
Y A
-

Case 1:15-cv-01052-JEB

STATE OF IOWA

THOMAS J, MILLER

Attormey General of lows
)

~ e o
L -
e el

i /’

o
L
.f-
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Special Litigation Division
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Tel (515)281-7054
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STATE OF MARYLAND
BRIAN E, FROSH
ATTORNEY GENERAL
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ELLEN 8. COOPER '

Chief, Antitrust Division

JOHN R. TENNIS

Deputy Chief, Antitrust Division
200 St. Paul Place, 19" Floor
Baltimore, MD 21202-202]
(410) 576-6470

jtennis@oag.state.md.us

ATTORNEYS FOR THE STATE OF MARYLAND

Consent Judgment in re: Plaintiff States v. Dollar Tree, Inc. and Family Dollar Stores, Inc,




Case 1:15-cv-01052-JEB Document 3 Filed 08/24/15 Page 16 of 52

COMMONWEALTH OF MASSACHUSETTS
MAURA HEALEY
ATTORNEY GENERAL
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MICHALEL B, MACKENZIE

Assistant Attorney General

WILLIAM T. MATLACK

Chief, Antitrust Division

Office of the Attorney General of Massachusetts
One Ashburton Place, 18th Floor

Boston, MA 02108

617-963-2369

Michacl. mackenzie@state.ma.us

ATTORNEYS FOR THE COMMONWEALTH OF
MASSACHUSETTS,

Consent Judgment inre: Plaintiff States v. Dollar Tree, Inc. and Family Dollar Stores, Inc.
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STATE OF MISSISSIPPI
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ATTORNEY GENERAL
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PLC]AL ASSISTANT A’['FORNEY GENERAL
MSBN 102132
Consumer Protection Division
Mississippi Attorney General's Office
Post Office Box 22947
Jackson, Mississippi 39225
Telephone: (601) 359-4213
Fax: (601) 359-4231
cutle@ago.state.ms.us

ATTORNEYS FOR THE STATE OF MISSISSIPPI

Consent Judgment i re; Plaintiff States v, Doliar Tree, Inc. and Family Dollar Stores, Ine.
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ATTORNEY GENERAL
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Collin Kessner
Assistant Attorney Generai
Office of the Nebraska Attorney General
2115 State Capitol
Lincoln, NE 68509
Telephone: (402) 471-2683
Fax: (402) 471-4725

collin, kessner@nebraska. goy

ATTORNEYS FOR THE STATE OF NEBRASKA

Consent Judgment in re: Plaintiff States v. Dollar Tree, Inc. and Family Dollar Stores, Inc.
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STATE OF OKLAHOMA
E.SCOTT PRUITT
ATTORNEY GENERAL
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Assistant Attorney General

Public Protection Unit

Office of the Oklahoma Attorney Genetal
393 N.E. 21* Street

Oklahoma City, OK 73105

Telephone: (405) 521-1015

Fax: (405) 522-0085

ATTORNEYS FOR THE STATE OF OKLAHOMA

Consent Judgment in re: Plaint]ff States v. Dollar Tree, Inc, and Family Doilar Stores, Inc,
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COMMONWEALTH OF PENNSYLVANIA
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Chief Deputy Altoriey General

U%I/ fer Kivk™

Deputy Altorney General
Antitrust Section

14™ Floor, Strawberty Square
Harrisburg, PA 17120

(717) 787-4530

ATTORNEYS FOR THE COMMONWEALTH OF PENNSYLVANIA

Consent Judgment Inre: Plaintiff States v, Doltar Tree, Ine, and Family Doltar Stores, Ine,
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ATTORNEYS FOR THE STATE OF VERMONT

Consent Judgment in re: Plaintiff States v. Dollar Tree, Inc. and Family Dollar Stores, Ine.
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FOR PLAINTIFF COMMONWEALTH OF VIRGINIA:
MARK R. HERRING
Attorney General of Virginia

CYNTHIA E. HUDSON
Chief Deputy Attomey General

JEFFREY M. BOURNE

Deputy Attorney General
Transportation, Real Estate, & Construction Division

DAVID B. IRVIN
Senior Assistant Attorney General and Chief
Consumer Protection Section
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SARAH OXENHAM ALLEN
Assistant Attorney General
Consumer Protection Section
Office of the Attorney General
900 East Main Street
Richmond, VA 23219

Tel: (804) 786-6557

Fax: (804) 786-0122
SOAllen@oapg.state.va.us

TYLER T. HENRY

Fellow

Consumer Protection Section
Office of the Attorney General
900 East Main Street
Richmond, VA 23219
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THenry@oag.state.va.us

ATTORNEYS FOR THE COMMONWEALTH OF VIRGINIA

Conseni Judgmend in re: Plaindff States v, Dollar Tree, fnc. and Family Dollar Stoves, Inc.



Case 1:15-cv-01052-JEB Document 3 Filed 08/24/15 Page 24 of 52

STATE OF UTAH
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Assistant Attorney General
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812 Quarrier St.

P. 0. Box 1789

Charleston, WV 25326

(304) 558-8986

Douglas.L.Davis@wvago.gov
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-

FOR DOLLAR TREE, INC.

o
TSy
Bob Sasser, Chief Exceutive Officer
Dollar Tree, Inc.

Consent Sudgment in re: Plainiiff Staes v Dollar Tree, Ine. und Family Dollar Stores, Ine,
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FOR FAMILY DOLLAR STORES, INC.

Prend 0. Fori

Howard R, Levine, Chairman and CEO
Famity Dollar Stores, Inc.

Consent Judgment fn re: Maintyff States v. Dollar Tree, Inc. and Family Doltar Stores, Inc.
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EXHIBIT 1

FTC Order
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1410207
UNITED STATES OF AMERICA
.BEFORE THE FEDERAL TRADE COMMISSION

COMMISSTONERS: Edith Ramirez, Chairwoman
Julie Brill
Maureen K, Ohlhausen
Joshua D. Wright
Terrell McSweeny

In the Matter of

Dollar Tree, Inc.,

a corporation,
Docket No. C-

and

Family Dollar Stores, Inc.,
a corporation.

DECISION AND ORDER

The Federal Trade Commission (“Commission”) having initiated an investigation of the
proposed acquisition by Respondent Dollar Tree, Inc. (“Dollar Tree”) of Respondent Family
Dollar Stores, Inc. (“Family Dollar), collectively “Respondents,” and Respondents and
Sycamore Partners 1, L.P. (“Sycamore™), having been furnished thereafter with a copy of a draft
of Complaint that the Bureau of Competition proposed to present to the Commission for its
consideration and which, if issued by the Commission, would charge Respondents with
violations of Section 7 of the Clayton Act, as amended, 15 US.C. § 18, and Section 5 of the
Federal Trade Commission Act, as amended, 15 U.S.C. § 45; and

Respondents, Sycamore, and their respective attorneys, and counsel for the Commission
having thereafter executed an Agreement Containing Consent Orders (“Consent Agreement”),
containing an admission of all the jurisdictional facts set forth in the aforesaid draft of
Complaint, a statement that the signing of said Consent Agreement is for settiement purposes
only and does not constitute an admission by Respondents that the law has been violated as
alleged in such Complaint, or that the facts alleged in such Complaint, other than jurisdictional
facts, are true, and waivers and other provisions as required by the Commission’s Rules; and

The Commission having thereafter considered the matter and having determined that it
has reason {o belicve that Respondents have violated the said Acts, and that a Complaint should
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issue stating its charges in that respect, and having thereupen issued its Complaint and Order to
Maintain Assets, and having accepted the executed Consent Agreement and placed such Consent
Agreement on the public record for a period of thirty (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.E.R. § 2.34, the Commission hereby makes the following jurisdictional findings
and issues the following Decision and Order (“Order”):

1, Respondent Dollar Tree is a corporation organized, existing, and doing business
under and by virtue of the laws of the Commonwealth of Virginia, with its
headquarters and principal place of business located at 500 Volvo Parkway,
Chesapeake, Virginia 23320.

2. Respondent Family Dollar is a corporation organized, existing, and doing business
under and by virtue of the laws of the State of Delaware, with its headquarters and
principal place of business located at 10401 Monroe Road, Matthews, North Carolina
28105.

3. Sycamore is a limited partnership and is organized, existing, and doing business
under and by virtue of the laws of the Cayman Islands, with its office and principal
place of business located at 9 West 57th Street, 31st Floor, New York, New York,
10019,

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

ORDER

I
IT IS ORDERED that, as used in this Order, the following definitions shall apply:

A. “Dollar Tree” means Dollar Tree, Inc., its directors, officers, employees, agents,
representatives, successors, and assigns; its joint ventures, subsidiaries, divisions, groups,
and affiliates controlled by Dollar Tree, Inc. (including Dime Merger Sub, Inc.), and the
respective directors, officers, employees, agents, representatives, successors, and assigns of
each.

B. “Family Dollar” means Family Dollar Stores, Inc., its directors, officers, employees, agents,
representatives, successors, and assigns; its joint ventures, subsidiarics, divisions, groups,
and affiliates controlled by Family Dollar Stores, Inc., and the respective directors, officers,
employees, agents, representatives, successors, and assigns of each.

C. “Respondents” means Dollar Tree and Family Dollar, individually and collectively.

o]
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“Acquirer” means Sycamore or any entity approved by the Commission to acquire the
Assets To Be Divested pursuant to this Order.

“Acquisition” means Dollar Tree’s proposed acquisition of Family Dollar pursuant to the
Acquisition Agreement.

“Acquisition Agreement” means the Agreement and Plan of Merger by and among Family
Dollar, Dollar Tree, and Dime Merger Sub, Inc., a Delaware corporation and a wholly
owned subsidiary of Dollar Tree, dated as of July 27, 2014, as amended on September 4,
2014.

“A ssets To Be Divested” means the Dollar Stores identified on Schedule A of this Order,
and all rights, title, and interest in and to al] assets, tangible and intangible, relating to, used
in, and/or reserved for use in, the operation of the Dollar Store at cach of those locations,
including but not limited to all properties, leases, leasehold interests, equipment and fixtures,
inventory as of the Divestiture Date, books and records, government approvals and permits
(to the extent transferable), and telephone and fax numbers;

Provided, however, that the Assets To Be Divested shall not include (1) those assets
consisting of or pertaining to any of the Respondents’ trademarks, trade dress, service
marks, or trade names, except with respect to any purchased inventory (including private
label inventory) or as may be allowed pursuant o any Remedial Agreement(s), and @)
assets used in the distribution of inveniory that are not located at the Dollar Stores
identified on Schedule A,

Provided, further, that in cases in which books or records included in the Asseis To Be
Divested contain information (a) that relates both to the Assets To Be Divested and to
other retained businesses of Respondents or (b) that Respondents have a legal obligation
to retain the original copies, then Respondents shall be required to provide only copies of
the materials containing such information. In instances where such copies are provided
to an Acquirer, the Respondents shall provide to such Acquirer access to original
materials under circumstances where copies of materials are insufficient for regulatory or
evidentiary purposes.

“Direct Coosts” means costs not to exceed the actual cost of labor, goods and material, travel,
third party vendors, and other expenditures that are directly incurred to provide and fulfill
the Transition Services provided pursuant to the Transition Services Agreement.

“Divestiture Agreement” means any agreement between Respondents and an Acquirer {or
between a Divestiture Trustee appointed pursuant to Paragraph IV, of this Order and an
Acquirer) and all amendments, exhibits, attachments, agreements, and schedules thereto,
related to any of the Assets To Be Divested that have been approved by the Commission to
accomplish the requirements of this Order.

“Divestiture Date” means the closing date of the divestitures required by this Order.
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“Divestiture Trustee” means any person or entity appointed by the Commission pursuant to
Paragraph IV, of this Order to act as a trustee in this matter.

“Dollar Store” means a small-format, deep-discount retailer that sells an assortment of
consumables and non-consumables, including food, home products, apparel and accessories,
and seasonal items, at prices typically under $10.

. “Dollar Tree Dollar Store” means a Dollar Store that was owned ot operated by Dollar Tree
at the time the Consent Agreement was signed by Respondents.

“Eamily Dollar Dollar Store” means a Dollar Store that was owned or operated by Family
Dollar at the time the Consent Agreement was signed by Respondents.

“Monitor” means the person appointed as monitor pursuant to Paragraph IV. of the Order to
Maintain Assets.

“Person” means any individual, partnership, firm, corporation, association, trust,
unincorporated organization, or other business entity.

“Proposed Acquirer” means any proposed acquirer of the Assets To Be Divested that
Respondents or the Divestiture Trustee intend to submit or have submitted to the
Cominission for its approval under this Order; “Proposed Acquirer” includes Sycamore.

“Remedial Agreement” means the Sycamore Divestiture Agreement if approved by the
Comumisston, or

1. Any other Divestiture Agreement; and

2. Any other agreement between Respondents and an Acquirer (or between a Divestiture
Trustee and an Acquirer), including any Transition Services Agreement, and ali
amendments, exhibits, attachments, agreements, and schedules thereto, related to the
Assets To Be Divested, that have been approved by the Commission to accomplish the
requiremnents of this Order.

“Sycamore” means Sycamore Partners 11, L.P., a limited partnership organized, existing,
and doing business under and by virtue of the laws of the Cayman Islands, with its offices
and principal place of business located at 9 West 57" Street, 31¥ Floor, New York, NY
10019; its directors, officers, partners, employees, agents, representatives, successors, and
assigns; its joint ventures, subsidiaries, divisions, groups, and affiliates controlled by
Sycamore, including Dollar Express LLC, a limited ljability company organized and doing
business under and by virtue of the laws of Delaware, with its offices and principal place of
business located at 1209 Orange Street, Wilmington, Delaware 19801, and the respective
directors, officers, partners, employees, agents, representatives, successors, and assigns of
gach.
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“Sycamore Divesliture Agreement” means the Asset Purchase Agreement dated as of May
28, 2015, by and between Respondents and Sycamore, attached as non-public Appendix I,
for the divestiture of the Assets To Be Divested.

“Third Party Consents” means all consents from any Person other than the Respondents,
including all landlords, that are necessary to effect the complete transfer to the Acquirer(s)
of the Assets To Be Divested.

“Transition Services” means services related to payroll, employee benefits, accounting,
information technology systems, distribution, warehousing, use of trademarks or trade
names for transitional purposes, and other logistical and administrative support, as required
by the Acquirer and approved by the Commission,

. “Transition Services Agreement” means an agreement that receives the prior approval of the
Commission between one or more Respondents and the Acquirer to provide, at the option of
the Acquirer, Transition Services (or training for an Acquirer to provide services for itself)
necessary to transfer the Assets To Be Divested to the Acquirer in a manner consistent with
the purposes of this Order,

IT.
IT IS FURTHER ORDERED that:

No later than one hundred and fifty (150) days after the date on which the Acquisition is
consummated, Respondents shall divest the Assets To Be Divested, absolutely and in good
faith, as ongoing Dollar Store businesses, to Sycamore pursuant {o and in accordance with
the Sycamore Divestiture Agreement.

Provided, however, that if, prior to the date this Order becomes final, Respondents have
divested the Assets To Be Divested to Sycamore pursuant to Paragraph ILA. of this Order
and if, at the time the Commission determines to make this Order final, the Commission
notifies Respondents that:

1. Sycamore is not an acceptable Acquirer, then Respondents shall, within five (5) days of
notification by the Commission, rescind such transaction with Sycamore and shall divest
the Assets To Be Divested as ongoing Dollar Store busincsses, absolutely and in good
faith, at no minimum price, to an Acquirer and in a manner that receives the prior
approval of the Commission, within ninety (90) days of the date the Commission notifies
Respondents that Sycamore is not an acceptable Acquirer; or

2 The mamner in which the divestiture identified in Paragraph I1.A. was accomplished is
not acceptable, the Commission may direct the Respondents, or appoint a Divestiture
Trustee pursuant to Paragraph IV, of this Order, to effect such modifications to the
manner of divesting the Assets To Be Divested to Sycamore (including, but not limited
to, entering into additional agreements or arrangements, or modifying the relevant
Remedial Agreements) as may be necessary 10 salisty the requirements of this Order.
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Respondents shall obtain at their sole expense all required Third Party Consents relating to
the divestiture of all Assets To Be Divested prior to the Divestiture Date; provided,
however, that for each of the Dollar Stores identified in Schedule A, Part 111, that require
landlord consent in order to effectuate the required divestiture, for each Dollar Store for
which Respondents are unable to obtain the necessary landlord consent, Respondents may,
in consultation with the Monitor and Commission staff, substitute the corresponding Dollar
Tree Dollar Store that is identified in Schedule A, Part II1, in a manner specified by the
Acquirer, but exclusive of the “Doliar Tree” name and any variation thereof, including
similar trade names, symbols, trademarks, service marks, and fogos.

At the option of the Acquirer, and subject to the prior approval of the Commission,
Respondents shall provide Transition Services to the Acquirer pursuant to a Transition
Services Agreement for up to eighteen (18) months following the Divestiture Date, with an
opportunity to extend for up to an additional six (6) months at the option of the Acquirer.
The Transition Services provided pursuant to the Transition Services Agreement shall be
provided at no more than Respondents’ Direct Costs and shall enable the Acquirer to
operate Dollar Stores at least at the same level of quality and service as they were operated
prior to the divestiture,

The purpose of the divestiture is to ensure the continuation of the Assets To Be Divested as
ongoing, viable enterpriscs engaged in the Dollar Store business and to remedy the lessening
of competition resulting from the Acquisition as alleged in the Commission's Complaint.

IIL.
IT IS FURTHER ORDERED that Respondents shall:

. No later than ten (10) days after a request from the Proposed Acquirer, provide the Proposed
Acquirer with the following information for each employee of the Assets To Be Divested, as
requested by the Proposed Acquirer, and to the extent permitied by law:

Name, job title or position, date of hire, and effective service date;

Specific description of the employee’s responsibilities;

The base salary or current wages;

Most recent bonus paid, aggregate annual compensation for Respondents’ tast fiscal year,
and current target or guaranteed bonus, if any;

Eniployment status (.., active or on leave or disability; full-time or part-time);

Any other material terms and conditions of employment in regard to such employee that
are not otherwise generally available to similarly situated employees; and

7. At the Proposed Acquirer’s option, copies of all employee benefit plans and summary
plan descriptions (if any) applicable to the employee.

P b=

o n

_ Within a reasonable time after a request from a Proposed Acquirer, provide to the Proposed
Acquirer an opportunity to meet personally and outside the presence or heating of any
employce or agent of any Respondent, with any one, or all, of the employees of the Assets To
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Be Divested, and to make offers of employment to any one, or more, of the employees of the
Assets To Be Divested.

. Not interfere, directly or indireetly, with the hiring or employing by the Proposed Acquirer of
any cmployee of the Assets To Be Divested, not offer any incentive to such employees to
decline employment with the Proposed Acquirer, and not otherwise interfere with the
recruitment or employment of any employee by the Proposed Acquirer.

. Remove any impediments within the control of Respondents that may deter employees of the
Assets To Be Divested from accepting employment with the Proposed Acquirer, including,
but not limited to, removal of any non-compete or confidentiality provisions of employment,
or other contracts with Respondents that may affect the ability or incentive of those
individuals to be employed by the Proposed Acquirer, and shall not make any counteroffer to
an employec who has an outstanding offer of employment from the Proposed Acquirer or has
accepted an offer of employment from the Proposed Acquirer.

. Provide all cmployees with reasonable financial incentives to continue in their positions until
the Divestiture Date. Such incentives shall include, but are not limited to, a continuation,
until the Divestiture Date, of all employee benefits, including the funding of regularly
scheduled raises and bonuses, and the vesting as of the Divestiture Date of any unvested
qualified 401(k) plan account balances (to the extent permitted by law, and for those
employecs covered by a 401(k) plan), offered by Respondents,

. Not, for a period of one (1) year following the Divestiture Date, directly or indirectly, solicit,
or otherwise attempt to induce any of the employees who have accepted offers of
employment with the Acquirer to terminate his or her employment with the Acquirer;
provided, however, that Respondents may:

1. Advertisc for employees in newspapers, trade publications, or other media, or engage
recruiters to conduct general employee search activities, in either case not targeted
specifically at employees of the Assets To Be Divested; or

2. Hire employees of the Assets To Be Divested who apply for employment with
Respondents, as long as such employees were not solicited by Respondents in violation
of this Paragraph; provided further, however, that this Paragraph shall not prohibit
Respondents from making offers of employment to, or employing, any such employees if
the Acquirer has notified Respondents in writing that the Acquirer docs not intend to
make an offer of employment to that employee, or where such an offer has been made
and the employee has declined the offer, or where the employce’s employment has been
terminated by the Acquirer.
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v,
IT IS FURTHER ORDERED that:

A. If Respondents have not divested the Assets To Be Divested in the time and manner required
by Paragraph 11. of this Order, the Commission may appoint a Divestiture Trustee to divest
the Assels To Be Divested in a manner that satisfies the requirements of this Order. In the
event that the Commission or the Attorney General brings an action pursuant to § 5(/) ofthe
Federal Trade Commission Act, 15 U.S.C. § 45(!), or any other statute enforced by the
Commission, Respondents shall consent to the appointment of a Divestiture Trustee in such
action. Neither the appointment of a Divestiture Trustee nor a decision not to appoint a
Divestiture Trustee under this Paragraph IV, shall preciude the Commission or the Attorney
General from seeking civil penalties or any other relief available to it, including a court-
appointed Divestiture Trustee, pursuant {o § 5(1) of the Federal Trade Commission Act, or
any other statute enforced by the Commission, for any failure by the Respondents to comply
with this Order.

B. If a Divestiture Trustee is appointed by the Commission or a court pursuant to this Order,
Respondents shall consent to the following terms and conditions regarding the Divestiture
Trustee’s powers, duties, authority, and responsibilities:

1. The Commission shall select the Divestiture Trustee, subject to the consent of
Respondents, which consent shall not be unreasonably withheld. The Divestiture Trustee
shall be a person with experience and expertise in acquisitions and divestitures. If
Respondents have not opposed, in writing, including the reasons for opposing, the
selection of any proposed Divestiture Trustee within ten (10) days after notice by the staff
of the Commission to Respondents of the identity of any proposcd Divestiture Trustee,
Respondents shall be deemed to have consented to the selection of the proposed
Divestiture Trustee.

2. Subject to the prior approval of the Commission, the Divestiture Trustee shall have the
exclusive power and authority to assign, grant, license, divest, transfer, contract, deliver,
or otherwise convey the relevant assets or rights that are required to be assigned, granted,
licensed, divested, transferred, contracted, delivered, or otherwise conveyed by this
Order,

3. Within ten (10) days after appointment of the Divestiture Trustee, Respondents shall
execute a trust agreement that, subject to the prior approval of the Commission, transfers
to the Divestiture Trustee all rights and powers necessary to permit the Divestiture
Trustee to effect the relevant divestitures or transfers required by the Order.

4. The Divestiture Trustee shall have twelve (12) months from the date the Commission
approves the trust agreement deseribed in Paragraph IV.B.3. to accomplish the
divestiture(s), which shall be subject to the prior approvai of the Commniission. lf,
however, at the end of the twelve-month period, the Divestiture Trustee has submitted a
plan of divestiture or believes that the divestiture(s) can be achieved within a reasonable
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time, the divestiture period may be extended by the Commission; provided, however, the
Commission may extend the divestiture period only two (2} times.

Subject to any demonstrated legally recognized privilege, the Divestiture Trustee shall
have full and complete access to the personnel, books, records, and facilities relating to
the assets that are required to be assigned, granted, licensed, divested, transferred,
contracted, delivered, or otherwise conveyed by this Order or to any other relevant
information, as the Divestiture Trustee may request. Respondents shall develop such
financial or other information as the Divestiture Trustee may request and shail cooperate
with the Divestiture Trustee. Respondents shall take no action to interfere with or
impede the Divestiture Trustee’s accomplishment of the divestiture(s). Any delays in
divestiture caused by Respondents shall extend the time for divestiture under this
Paragraph IV. in an amount cqual to the delay, as determined by the Commission or, {or a
court-appointed Divestiture Trustee, by the court.

The Divestiture Trustee shall use commercially reasonable best efforts to negotiate the
most favorable price and terms available in each contract that is submitted to the
Commission, subject to Respondents’ absolute and unconditional obligation to divest
expeditiously at no minimum price. The divestiture(s) shall be made in the manner and
to an Acquirer as required by this Order; provided, however, if the Divestiture Trustee
receives bona fide offers from more than one acquiring entity for any of the relevant
Assets To Be Divested, and if the Commission delermines to approve more than one such
acquiring entity for such assets, the Divestiture Trustee shall divest such assets to the
acquiring entity selected by Respondents from among those approved by the
Commission; provided further, however, that Respondents shall select such entity within
five (5) days of receiving notification of the Commission’s approval.

The Divestiture Trustee shall serve, without bond or other security, at the cost and
expense of Respondents, on such reasonable and customary terms and conditions as the
Commission or a court may set. The Divestiture Trustee shall have the authority to
employ, at the cost and expense of Respondents, such consultants, accountants, attorneys,
investment bankers, business brokers, appraisers, and other representatives and assistants
as are necessary to carry out the Divestiture Trustee’s duties and responsibilities. The
Divestiture Trustee shatl account for all monies derived from the divestiture(s) and all
expenses incurred. After approval by the Commission and, in the case of a court-
appointed Divestiture Trustee, by the court, of the account of the Divestiture Trustee,
including fees for his or her scrvices, all remaining monies shall be paid at the direction
of Respondents, and the Divestiture Trustee’s power shall be terminated. The
compensation of the Divestiture Trustee shall be based at least in significant part on a
commission arrangement contingent on the divestiture of all of the relevant assets
required to be divested by this Order.

Respondents shall indemnity the Divestiture Trustee and hold the Divestiture Trustee
harmless against any losses, claims, damages, liabilities, or expenses arising out of, or in
connection with, the performance of the Divestiture Trustee’s duties, including all
reasonable fees of counsel and other expenses incurred in connection with the preparation
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for, or defense of, any claim, whether or not resulting in any liability, except to the extent
that such losses, claims, damages, liabilities, or expenses resulf from malfeasance, gross
negligence, willful or wanton acts, or bad faith by the Divestiture Trustec.

If the Comumission determines that the Divestiture Trustee has ceased 1o act or failed to
act diligently, the Commission may appoint a substitute Divestiture Trustee in the same
manner as provided in this Paragraph IV,

The Commission or, in the case of a court-appointed trustee, the court, may on its own
initiative or at the request of the Divestiture Trustee issue such additional orders or
directions as may be necessary or appropriatc to accomplish the divestiture(s} required by
this Order.

The Divestiture Trustee shall have no obligation or authority to operate or maintain the
relevant assets required to be divested by this Order.

The Divestiture Trustee shall report in writing to the Commission and Respondents every
thirty (30) days concerning the Divestiture Trustee’s efforts to accomplish the
divestiture(s).

Respondents may require the Divestiture Trustee and each of the Divestiture Trustee’s
consultants, accountants, attorneys, and other representatives and assistants to sign a
customary confidentiality agreement; provided, however, such agreement shall not
restrict the Divestiture Trustee from providing any information to the Commission.

The Commission may, among other things, require the Divestiture Trustee and each of
the Divestiture Trustee’s consultants, accountants, attorneys, representatives, and
assistants to sign an appropriate confidentiality agreement relating to Commission
materials and information received in connectlion with the performance of the Divestiture
Trustee’s duties and responsibilities.

\A

IT IS FURTHER ORDERED that:

. No Remedial Agreement shall limit or contradict, or be construed to limit or contradict, the
terms of this Order, it being understood that nothing in this Order shall be construed to
reduce any rights or benefits of any Acquirer or lo reduce any obligations of Respondents
under such agreements.

. Each Remedial Agreement shall be incorporated by reference into this Order and made a part
hereof.

. Respondents shall comply with al} terms of each Remedial Agreement, and any failure by
Respondents to comply with the terms of any Remedial Agreement shall constitute a
violation of this Order. If any testn of any Divestiture Agreement varies from the terms of

10
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this Order (“Order Term™), then to the extent that Respondents cannot fully comply with both
terms, the Order Term shall determine Respondents’ obligations under this Order.

VI
IT IS FURTHER ORDERED that the Acquirer:

. Shall not, for a period of three (3) years from the Divestiture Date, sell, or otherwise convey,
directly or indirectly, without the prior approval of the Commission:

1. Any of the Assets To Be Divested to Dollar Tree; or
2. All or substantially all of the Assets To Be Divested to any Person; and

. Shall, within sixty (60) days after the Divestiture Date, and every sixty (60) days thereafter,
for a period of two (2) years from the Divestiture Date, submit to the Commission verified
written reports identifying any Dollar Stores included in the Assets To Be Divested that have
been, or will be, sold or closed, setting forth in detail the reasons why the Dollar Stores have
been, or will be, sold or closed.

VII.
IT IS FURTHER ORDERED that:

. Within thirty (30) days after the date this Order is issued and every thirty (30) days thereafter
until Respondents have fully complied with the provisions of Paragraphs 11,111, and IV. of
this Order, Respondents shall submit to the Commission and the Monitor verified written
reports setting forth in detail the manner and form in which they intend to comply, are
complying, and have complied with this Order. Respondents shall include in their reports,
among other things that are required from time to time, a full description of the efforts being
made to comply with this Order; and

. One (1) year from the date this Order is issued, annually for the next nine (9) years on the
anniversary of the date this Order is issued, and at other times as the Commission may
require, Respondents shall file verified written reports with the Commission setting forth in
detail the manner and form in which they have complied and are complying with this Order.

VIH.

IT IS FURTHER ORDERED that Respondents shall notify the Commission at least

thirty (30) days prior to:

A. Any proposed dissolution of Respondents;

B. Any proposed acquisition, merger, or consolidation of Respondents; or

11
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C. Any other change in the Respondents, including but not limited 1o, assignment and the
creation or dissolution of subsidiaries, if such change might affect compliance obligations
arising out of this Order.

IX.

IT IS FURTHER ORDERED that, for the purpose of determining or securing
compliance with this Order, and subject to any legally recognized privilege, upon written request
and upon five (5) days’ notice to Respondents made to their principal United States office,
Respondents shall permit any duly authorized representative of the Commission:

A. Aceess, during office hours of Respondents and in the presence of counsel, to all facilities
and access to inspect and copy all books, ledgers, accounts, correspondence, memoranda and
all other records and documents in the possession or under the control of Respondents
relating to compliance with this Order, for which copying services shall be provided by such
Respondents at the request of the authorized representative(s) of the Commission and at the
expense of Respondents; and

B. To interview officers, directors, or employees of Respondents, who may have counsel
present, regarding any such matters,

X.

IT IS FURTHER ORDERED that this Order shall terminate ten (10) years from the
date the Order is issued.

By the Commission.

Donald S, Clark
Secretary

SEAL:
ISSUED:

12
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EXHIBIT 2

Markets within Plaintiff States Subject to Future Notification Requirements for
Acquisitions or Closures; Individual Stores Subject to Divestiture

Part
Store. | R R R
No | Address1 : Address 2 Gty | Zip.
2031 | 4850 Mobile Hwy Monlgomery 36108
33619-
980 | 7625 Causeway Blvd Countryside Plaza Tampa FL 5932
2266 [ 9001 N Florida Ave Northgate Plaza Tampa FL 33604
33147-
2403 | 2712 Nw 79th St Northside Markel Place Miami FL 5437
33004-
2479 | 120 S Federal Hwy Dania Shopping Center Dania FL 3623
4997 | 401 Ne 125th St Miami FL 33106l
37
5790 | 8625 Oid Kings Rd S Jacksonville FL. 4825
6001 | 15N, Sr 7 Unit 27 Plantation FL 33317
33617-
6773 | 4978 ¥ Busch Blvd, Ste A Busch Plaza Shopping Center Tampa FL 6024
33020-
7718 | 1801 N Federal Hwy Harding Piaza Hollywood IL 2829
32217-
8057 | 3801 Universily Blvd. W Jacksonvilie FL 2201
32725-
8211 : 951 Doyle Rd Deltona FL 8208
8246 | 2810 Elkham Blvd Deltona FL 32725
Miami
86607 i 19922 Nw 2nd Ave, Gardens FL. 33169
8710 | 4549 Pleasant Hili Rd #300 Kissimmee FL 34759
3195 § Joha Young Parkway
8822 : #300 Kissimmee FL 34746
34744-
8983 | 624 E Oscecla Parkway Kissimmee FL 1603
10960 | 16403 Sw 312th 51 Homestead FL 33033
33147-
11337 | 3105 Nw 62nd Street Miami FL 7635
46408-
£682 | 4157 Cleveland St Diplomat Plaza Gary IN 2427
6792 | 2535 Garfield St County Market Pluce CGary IN 46404
46806-
6915 | 5307 Decatur Rd F{ Wayne IN 3014
46205-
7828 | 715 East 38th Street Indianapolis IN 2748
10359 | 9950 Pendleton Pike Indianapolis IN 46236
01082-
891 | 130 West St Ware MA | 1448
01603-
2027 | 1049 Main St Worcester MA | 2421
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01119-
2122 | 786 Boston Rd Boston Commons Springfeld MA | 1350
{31852-
2335 | 125 Church St Central Plaza Lowell MA | 2623
02745-
2451 | 1000 Kings Hwy Kings Highway Plaza New Bedford | MA | 4949
01104-
2501 § 1070 Saint James Ave Big Y Plaza Springfield MA | 1311
South
2664 1 31 Long Pond Yarmouth MA | 02664
02136-
3233 | 1248 River 5¢ Boston MA | 2833
02301-
3417 | 21 Torry §t Points West Shopping Ctr Brockton MA | 4849
01040-
3492 | 2261 Northampion St Holyoke Plaza Holyoke MA | 3447
01301-
3534 | 10 Colrain Rd Staples/Foodimart Plz Greenfield MA | 9623
(2368-
3807 | 340 N Main St Sudbury Farms Shp Ctr Randolph MA | 4173
01247-
4451 | 69 Veterans Memorial Dr Big ¥ Shp Ctr N Adams MA | 2359
02151-
5230 | 339 Squire Rd Revere MA | 4309
Waverly Square Shopping 01702~
5811 | 208 Waverly 5t Center Framingham MA | 7133
6866 | 143 Washinaton St Myrtle 8q. Shp Ctr Gloucesier MA | 01930
02155-
6893 | 469 Salem St Ste 71 Foodmaster Plaza Medford MA | 3336
02141-
7284 | 1030 Cambridge St Cambridge MA 11018
02122-
7802 | 500 Gengva Ave Fields Corner Shopping Center | Dorchester MA | 1233
West 01089-
8629 | 1150 Union St Springficld MA | 4023
9206 | 121 Webster Ave. Chelsea Ma | 02150
20743-
1817 | 5110 Indian Head Hwy Oxon Hill MD : 2013
21215-
1829 i 5900 Reistertown Rd Baltimore MD | 3481
20748-
2759 1 3265 Brinkley Rd Rosecrofl Shopping Center Temple Hills MD | 6301
25224-
4341 } 3824 Eastern Ave Baltimore MD 14232
21804-
5144 | 234 Tilghman Rd Salisbury MD | 1921
20904-
6119 [ 13817 Qutlet Dr Briggs Chaney Plaza Silver Spring  { MD [ 4971
Capito} 20743
6459 | 9115 Central Ave Hampton Mall Heights MD ] 3806
20712~
6859 ¢ 2201 Varnum St Kaywood Shp Ctr Mt Rainier MD | 1457
21206-
6987 | 4206 Frankford Ave Gardenville Shp Ctr Baltimore MD | 5131
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21223-
8001 | 2429 Frederick Ave, Baltimore MD 1§ 28356
04106~
2944 | 180 Waterman Dr Shaw'S Millereek Plaza South Portland | ME | 3633
04240-
3284 | 855 Lisbon St The Promenade Lewiston ME | 6123
3667 | Po Box 90 Gray ME 1 04039
04901 -
4309 | 14 W Concourse Concourse Plaza Waterville ME | 6007
04254~
4429 | 82 Main St Central Plaza Shp Ctr Livermore Fls | ME 1§ 1529
04468-
4544 | 494 Stillwater Ave Old Town Plaza Old Town ME [ 2190
04736-
5837 | 88 Sweden St Cariboy ME | 2154
63113-
1562 § 4949 Martin Luther King Dr St Louis MO {1911
63121~
1655 | 6730 Natural Bridge Rd Reverly Hills Shopping Center St Louis MO | 5354
63118-
1793 | 3636 § Grand Bivd 51 Louis MO | 3404
King'$ Highway Shopping 63116-
6446 | 4930 Christy Blvd Center St Louis MO | 1218
8926 | 9448 Lewis And Clark Bivd Jennings MO 63136
9315 | 2500 8, Jelferson Avenue St. Louis MO 163104
9382 | 6155 S Grand Blvd St Louis MQ | 63111
39204-
659 | 1415 Ellis Ave Miles Center Jackson MS 2202
68107-
2339 [ 5033 S 24th 5t Omaha NE 2710
Okiahoma
2900 | 4800 Nw 231d Street Cily QK | 7317
Oklahoma 73106-
4009 § 1525 Nw 23rd St City QK {3614
17110-
805 § 2941 N Tth 8t Uptown Shopping Center Harrishurg PA | 2109
18103-
1802 | 1604 § 4th St Altentown PA 4917
19136-
1932 | $445-C Frankford Ave Holmesburg Shopping Center Philadelphia PA | 2420
15132-
3267 | 4313 Walnut 8t Olympia Shopping Center Mckeesport PA | 6113
17057-
3447 | 350 W Main St Middletown Plaza Middletown PA 1220
£5210-
4300 | 700 E Warrington Ave Pittsburgh PA 1562
18704-
4376 | 274 W Side Mall Narrows Shp Cir Edwardsville PA 3117
5766 | 901 Cedar Ave, Yeadon PA 19050
15206-
5943 | 123 North Sheridan Ave East Liberty PA Sgiig
19149-
6422 | 6587 Roosevelt Blvd Roosevelt Plaza Philadelphia PA 2918
6427 | 2495 Aramingo Ave Port Richmond Shopping Center | Philadelphia PA 19125-
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3732
19082-
6557 | 9 South 69th St Upper Darby PA 2425
7796 | 63 N, Union Avenue Lansdowne PA 19050
19145-
8204 | 2201 Oregon Ave. Philadetphia PA 4111
17109-
8247 | 3810 Union Deposit Road Harrisburg PA 5919
19067-
9127 | 332 West Trenton Ave,, Sic, 11 Morrisvilie PA 2054
19144
9194 | 138 W. Chelten Ave, Philadelphia PA 3302
15233
10351 | 1215 Brighton Road Pitisburgh PA 1601
19056-
10502 | 4551 New Falls Road Levittown PA 3004
38109-
758 | 19458 3rd St Southgate Plaza Memphis TN 7713
18114-
942 | 2252-1 Lamar Ave Lamar Airways Shopping Center | Memphis TN | 6608
37216-
B386 | 3407 Gallatin Pike Nashville TN 2601
9312 | 6195 Winchester Rd Memphis TN | 38115
84606-
5142 1 3555600 E Prova UT | 4764
5383 | 922 N Dixie Downs Dr 8t George UT 84770
841146-
5566 | 857 N Redwood Rd Salt Lake City | UT 1012
84401-
5832 | 3161 Washington Blvd Ogden UT 3946
West Valley 84118-
5871 | 3646 W 4700 § City UT | 3458
84047-
8729 [ 74 W 72008 Midvale UT | 3747
23517-
338 | 2301 Colley Ave Ste B Colley Village Neorfolk VA | 1144
23227-
355 | 5236 Brookhill Shp Cir Brookhill Azalea Shopping Cent | Richmond VA | 2904
23702-
1753 | 1921 Victory Blvd Triangle Shopping Center Portsmouth VA 13139
23503
1924 | 187 W Ocean View Ave Oceanview Shopping Cenier Nosfolk VA 11502
22309-
4004 | 8734 Richmond Hwy Alexandria VA 4204
Edmonds Corner Shopping
6203 | 2040 Baitleficld Bivd Center Chesapeake VA | 23320
23504-
6592 | 2591 Tidewater Dr. Norfolk VA | 2144
9152 | 22111 Timberlake Rd Lynchburg VA | 24502
23669-
9175 | 3818 Kecoughtan Rd Hampton VA 14402
05661-
2064 | 65 Northgate Piz Ste 13 Northgate Plaza Morrisville vT 5900
10137 | 4503 Us Route 5 Newport VT 05855-
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9485
25702-
691 | 2725 5th Ave Huntington WV [ 1330
Part 11
No Address 1 | Address2 : LCley o State| Fdp
One of the following 2 stotes;
20706-
8075 { 9347 Annapolis Road Lanham [ MD | 3120
Defense Shopping
8973 { 7939 Annapolis Road | Center Lanham | MD | 20706
Part 111

If landlord consent to assignment of the lease of any of the Family Dollar Dollar Stores listed

below cannot be obtained, for each and every Family Dellar Dollar Store for which assignment
has not been obtained, Respondents shall substitute the corresponding Dollar Tree Dollar Store

listed below, in consultation with the Monitor and staff of the Commission.

Family
Doliar : [ EE TR T Sol iy Dolla i
Store - | Address i Address 2 - i City State | Zlp.o. P bet Address
2469 | 7402 Church Street Swissvale Shopping Center | Swissvale | PA 15218 | Dollar Tree 17598
142 Braddock
Ave
Pittsburgh,

PA 15218
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EXHIBIT 3

Additional Markets within Plaintiff States Subject to Future Notification Requirements for

1. Florida
a,
b,

S

— ?\—-l_.. an

=]

» oD op

t,

Acquisitions

FD 429, 1503 S Jefferson St, Perry, FL. 32348

FD 748, 9620 US Highway 301, Riverview Oaks Shopping Center, Riverview, FL
33569

FD 1106, 888 W Sugarland Hwy, Sugarland Plaza, Clewiston, FL 33440

FD 1610, 1442 Missouri Ave N, Largo, FL. 33770

FD 2833, 4857 Golden Gate Pkwy, Naples, FL 34116

FD 3330, 1011 S Dilliard St, Tri-Cities Plaza, Winter Garden, FL 34787

FD 4186, 708 Cheney Hwy, Indian River Shopping Center, Titusville, FL 32780
FD 4368, 2532 W Colonial Dr, Showtime Plaza, Qrlando, FL 32804

FD 4584, 1322 E Vine St, Mill Creek Mall, Kissimmee, FL 34744

FD 6179, 2790 US Hwy 92 E, Lakeland, FL 33801

FD 7378, 6351 Wilson Blvd, Tacksonville, FL. 32210

FD 7930, 2860 Roosevelt Blvd, Craft Building, Largo, FL 33760

. FD 7960, 2901 A W Oakland Park Blvd, Oakland Park, FL 33311

FD 8250, 2319 N 60th Ave, Sheridan Shopping Center, Hollywood, FL 33021
FD 8413, 2370 NW 45th Ter, Ocala, FL. 34482

FD 8483, 782 S Yonge St, Ormond Beach, FL 32174

FD 8485, 4000 W Vine St, Kissimmee, FL 34741

FD 8725, 2600 Simpson Rd, Kissimmee, FL 34744

FD 9030, 11701 Williams Rd, Tampa, F1. 33592

FD 10929, 6501 W 4th Ave, Hialeah, FL 33012

2. Missouri

F@ o a0 o

1.

FD 4517, 2343 S State Route 291, 23rd Street Station, Independence, MO 64057

FD 5712, 3726 Broadway St, Kansas City, MO 64111

FD 6066, 8417 Gravois Rd, Affton, MO 63123

FD 6156 1201 E Meyer Blvd, Kansas City, MO 64131

FD 6399, 9474 Lackland Rd, Overland, MO 63114

FD 6548, 7318 Olive Blvd, Walgreens Shopping Center, St. Louis, MO 63130

FD 7842, 4401 E 50th Terrace, The Shops on Blue Parkway, Kansas City, MO 64130
FD 8651, 8061 Watson Rd, Marlborough, MO 63119

FD 10307, 1326 S. Florissant Rd, St. Louis, MO 63121

3. Nebraska

a.

4, Utah

moe Al o

FD 2311, 6618 N 30th St, Omaha, NE 68112

DT 2604, 326 S 500 West, Bountiful, UT 84010

DT 2608, 783 N Redwood Rd, Salt Lake City, UT 84116
DT 2642, 8083 W 3500 S, Magna, UT 84044

FD 6187, 1638 S 500 W, Woods Cross, UT 84087

FD 6282, 7260 W 3500 S, Magna, UT 84044

FD 8783, 477 N 300 W, Salt Lake City, UT 84103
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g
h.

FD 9401, 50 N 900 W, Salt Lake City, UT 84116
FD 10211, 2750 S 8400 W, Magna, UT 84044

5. Virginia

o o

e e e

FD 600, 720 Church St, Norfolk, VA 23510

FD 1715, 1903 W Main St, Main Street Shopping Center, Richmond, VA 23220
FD 1911, 1012 Fall Brook Bend, Virginia Beach, VA 23455

FD 2196, 4323 A Indian River Rd, Indian River Shopping Center, Chesapeake, VA
23325

FD 2628, 5220 W Broad St, Richmond, VA 23230

FD 3721, 10300 Portsmouth Rd, Portsmouth Station, Manassas, VA 20109

FD 5029, 618 E Little Creek Rd, Little Creek Shops, Norfolk, VA 23505

FD 8431, 13792 Smoketown Rd, Woodbridge, VA 22192

FD 9175, 3818 Kecoughtan Rd, Hampton, VA 23669
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EXHIBIT 4

Stores within Plaintiff Statcs Subject to Future Notification Requirements for
Closures

1. Florida

FD 429, 1503 S Jefferson St, Perry, FL 32348

FD 748, 9620 US Highway 301, Riverview Oaks Shopping Center, Riverview,
FL 33509

FD 1106, 888 W Sugarland Hwy, Sugarland Plaza, Clewiston, FL 33440

FD 1610, 1442 Missouri Ave N, Largo, FL 33770

FD 2833, 4857 Golden Gate Pkwy, Naples, FL. 34116

FD 3330, 1011 S Dilliard St, Tri-Cities Plaza, Winter Garden, FL 34787

FD 4186, 708 Cheney Hwy, Indian River Shopping Center, Titusville, FL. 32780
FD 4368, 2532 W Colonial Dr, Showtime Plaza, Orlando, FL 32804

FD 4584, 1322 E Vine St, Mill Creek Mall, Kissimmeeg, FIL. 34744

FD 6179, 2790 US Hwy 92 E, Lakeland, FL 33801

D 7378, 6351 Wilson Blvd, Jacksonville, FL 32210

FD 7930, 2860 Roosevelt Blvd, Craft Building, Largo, FL 33760

FD 7960, 2901 A W QOakland Park Blvd, Oakland Park, FI. 33311

FD 8250, 2319 N 60th Ave, Sheridan Shopping Center, Hollywood, FL 33021
FD 8413, 2370 NW 45th Ter, Ocala, FI. 34482

FD 8483, 782 § Yonge St, Ormond Beach, FL 32174

FD 8485, 4000 W Vine St, Kissilnmee, FL 34741

FD 8725, 2600 Simpson Rd, Kissimmee, FL 34744

FD 9030, 11701 Williams Rd, Tampa, FL 33592

FD 10929, 6501 W 4th Ave, Hialeah, FL 33012

o e

me oD o g TETMER S A0

2. Missouri

ED 1301, 8971 Halls Ferry Rd, St. Louis, MO 63147

FD 1562, 4949 Martin Luther King Dr, St. Louis, MO 63113-1911 l
FD 2029, 1722 Page Ave, St. Louis, MO 63£33-1527

FD 2199, 3411 8. Jefferson Ave, St. Louis, MO 63118-3119

FD 2594, 4645 Gravois Ave, St, Louis, MO 63116-2445

FD 3352, 10034 W, Florissant Ave, St. Louis, MO 63136-2102

FD 3598, 4250 S Broadway, St. Louis, MO 63111-1154

FD 4517, 2343 S State Route 291, 23rd Street Station, Indspendence, MO 64057
FD 4878, 5324 Virginia Ave, St. Louis, MO 63111-1948

FD 5687, 5433 Southwest Ave, St. Louis, MO 63139-1465

FD 5712, 3726 Broadway St, Kansas City, MO 64111

FD 5862, 9882 Halls Ferry Rd, St. Louis, MO 63136-4017

FD 5929, 6215 Wells Ave, St. Louis, MO 63133-2252

FD 6038, 3501 N Kings Hwy Blvd, St. Louis, MO 63115-1639

FD 6066, 8417 Gravois Rd, Affton, MO 63123

FD 6156 1201 E Meyer Bivd, Kansas City, MO 64131

ToBgERTITEE MO AL T

" 1f not subject to divestiture, (if PE rejects in lieu of alternative).
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FD 6399, 9474 Lackland Rd, Overland, MO 63114
FD 6548, 7318 Olive Blvd, Walgreens Shopping Center, St. Louis, MO 63130
FD 6829, 6000 Natural Bridge Ave, St. Louis, MO 63120-1438
FD 6945,6440 W, Florissant Ave, Jennings, MO 63136-3623
FD 7091, 4344 Martin Luther King Blvd., St. Louis, MO 63115
FD 7842, 4401 E 50th Terrace, Kansas City, MO 64130

. FD 8220, 9070 W Florissant Rd, St. Louis, MO 63136-1419
FD 8651, 8061 Watson Rd, Martborough, MO 63119
FD 8926, 9448 Lewis and Clark Blvd, Jennings, MO 63136
FD 8943,7700 S Broadway, St. Louis, MO 63111

aa. FD 9383, 8740 MacKenzie Rd, Affton, MO 63123-3437

bb. FD 10307, 1326 S Florissant Rd, St. Louis, MO 63121

ce. FD 10314, 1549 S Jefferson Ave, St. Louis, MO 63104

dd. FD 10338, 2700 S Grand Blvd, St. Louis, MO 63118

ee. DL 3310, 1 North Oaks Plaza, Northwoods, MO 63121-2936

ff. DL 3331, 7073 Chippewa, Shrewsbury, MO 63119-5672

gg. DL 3356, 3853 Gravois Ave, St. Louis, MO 63116-4657

hh. DL 4852, 1300 Aubert Ave, St. Louis, MO 631 13-1901°

ii. DT 687, 9032 Overland Plaza, Overland, MO 63114

jj. DT 947, 7575 Olive Blvd, University City, MO 63130

kk. DT 1768, 3637 S Kingshighway Blvd, St. Louis, MO 63109

1. DT 2243, 16801 E 23rd St, Independence, MO 64055

mm. DT 3972, 7800 Morganford Rd, St Louis, MO 63123

nn. DT 4106, 1014 Westport Rd, Kansas City, MO 64111

00, DT 4942, 77 N Florissant Rd, St. Louis, MO 63135-2331

pp. DT 5059, 1640 E 63rd St, Kansas City, MO 64110

qq. DT 5123, 2014 S 7th St, St. Louis, MO 63104

. DT 5357, 5524 NE Antioch Rd, Kansas City, MO 64119

ss. DT 5451, 8392 Watsen Rd, St. Louis, MO 63119

N<prg<go® o

3, Utah

DT 2604, 326 S 500 West, Bountiful, UT 84010

DT 2608, 783 N Redwood Rd, Salt Lake City, UT 84116
DT 2642, 8083 W 3500 S, Magna, UT 84044

FD 6187, 1638 S 500 W, Woods Cross, UT 84087

FD 6282, 7260 W 3500 S, Magna, UT 84044

FI> 8783, 477 N 300 W, Salt Lake City, UT 84103

FD 9401, 50 N 900 W, Salt Lake City, UT 84116

FD 10211, 2750 S 8400 W, Magna, UT 84044

L O

-

* If not subject to an alternative divestiture,
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EXHIBIT 5

Stores within Plaintiff States Subject to Future Notification Requirements for
Rebranding/Rebannering

1. Florida
DT 242, 5151 Sheridan St, Sheridan Plaza, Hollywood, FL 33021
DT 357, 1551 N Missouri Ave, #124, Largo Shops, Largo, FL 33770
DT 538, 16024 US Hwy 19 N, Tri-City Plaza, Clearwater, FL 33764
DT 893, 3101 W Colonial Dr, Parkwood Plaza, Orlando, FLL 32808
DT 1579, 13263 W Colonial Dr, Winter Garden Plaza, Winter Garden, FL 24787
DT 3052, 621 Cheney Hwy, Southway Plaza, Titusville, FL 32780
DT 3555, 4945 Golden Gate Pkwy, Suite 106, Parkway Plaza, Naples, L. 34116
DT 4181, 9812 US Hwy 301 §, River Bay Plaza, Riverview, FL 33578
DT 5076, 9537 E Fowler Ave, University East, Thonotosassa, FL 33592
DT 5091, 436! Blitchton Rd NW, Ocala, FL34482
DT 5147, 2640 Simpson Rd, Kissimmee, FL 34743
. DT 5356, 3301 W Oakiand Park Bivd, Lauderdale Lakes, FL 33311
m. DT 5390, 2650 US Hwy 92 E, #2650, Lakeland, FL 33801
2. Missouri

CRTER MO A0 PR

DT 687, 9032 Overland Plaza, Overland, MO 63114

DT 947, 7575 Olive Blvd, University City, MO 63130

DT 1768, 3637 S Kingshighway Blvd, St. Louis, MO 63109

DT 2243, 16801 E 23rd St, Independence, MO 64035

DT 3972, 7800 Morganford Rd, St Louis, MO 63123

DT 4106, 1014 Westport Rd, Kansas City, MO 64111

DT 4942, 77 N. Florissant Rd., St. Louis, MO 63135-2331

DT 5059, 1640 E 63rd St, Kansas City, MO 64110

DT 5123, 2014 S 7th St, St. Louis, MO 63104

DT 5357, 5524 NE Antioch Rd, Kansas City, MO 64119

k. DT 5451, 8392 Watson Rd, St. Louis, MO 63119

3. Nebraska
a, DT 2525, 7402 N 30th St, Omaha, NE 68112

4, Virginia

FRme ae oD

LR

DT 181, 8315 Sudley Rd, Manassas, VA 20109

DT 377, 7525 Tidewater Dr, Space 51C, Norfolk, VA 23505
DT 510, 4905 West Broad St, Suite 404, Richmond, VA 23230
DT 1016, 3857 Kecoughtan Rd, Hampton, VA 23669

DT 1685, 10776 Sudley Manor Dr, Manasgas, VA 20109

DT 3900, 1510 West Broad St, Richmond, VA 23220

DT 4878, 5222 Qaklawn Blvd, Suite B2, Hopewell, VA 23875
DT 5000, 7635 Granby St, Suitc B, Norfolk, VA 23505

DT 5281, 315 Cowardin Ave, Richmond, VA 23224

DT 5755, 928 Diamond Springs Rd, Suite 102, Virginia Beach, VA 23455
DT 8426, 4869 Nine Mile Rd, Richmond, VA 23223

RO TR Me e o
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EXHIBIT 6

Distribution Centers within Plaintiff States Subject to Future Notification Requirements

I, Florida
a,

2. Utah
a.
3. Virginia
a.

for Closures
Family Dollar Distribution Center, 3949 Family Dollar Pkwy, Marianna, FL
32448
Family Dollar Distribution Center, 4815 S River Rd, St. George, UT 84790

Family Deliar Distribution Center, 155 Fairground Rd, Front Royal, VA 22630
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limited liability company, South University, LLC, a Georgia limited liability company, Brown
Mackie Education Il LLC, a Delaware limited liability company, and The Art Institutes
International 11 LLC, a Pennsylvania limited liability company, are wholly-owned, indirect
subsidiaries of Education Management Corporation.

1. COORDINATION WITH OTHER ACTIONS
BY OTHER STATES ATTORNEYS GENERAL

3. The Parties acknowledge that this Consent Judgment is being filed simultaneously
with similar judgments in the States of Alabama, Arizona, Arkansas, Colorado, Connecticut,
Delaware, Florida, Georgia, Hawaii, Idaho, Illinois, Indiana, lowa, Kansas, Kentucky, Louisiana,
Maine, Maryland, Mississippi, Missouri, Montana, Nebraska, New Jersey, New Mexico, New
York, North Carolina, North Dakota, Ohio, Oregon, Pennsylvania, Rhode Island, South Dakota,
Tennessee, Utah, Virginia, Washington, West Virginia, and Wyoming and the District of
Columbia. The Parties intend to coordinate implementation of the terms of this Consent Judgment
with those referenced above.

I11. DEFINITIONS

Whenever the terms listed below are used in this Consent Judgment, the following
definitions shall apply:

4. “Abusive Recruitment Methods” means the intentional exploitation of a
Prospective Student’s fears, anxieties, or insecurities, or any method intentionally calculated to
place unreasonable pressure on a Student to enroll in an EDMC school.

5. “Administrator” shall have the meaning set forth in paragraphs 34 through 38
below.

6. “Admissions Representative” means any natural person employed by EDMC who

has substantial responsibility for encouraging Prospective Students to apply or enroll in a Program



of Study or recruiting Prospective Students, including, but not limited to, assisting Prospective
Students with the application process and informing Prospective Students about Programs of
Study at EDMC’s schools, including but not limited to employees with job titles such as “student
success advisors” and “admissions representatives.

7. “Anticipated Total Direct Cost” means the estimated cost of tuition, fees, books,
supplies, and equipment to complete a Program of Study.

8. “Attorneys General” means the Attorneys General of Alabama, Arizona,
Arkansas, Colorado, Connecticut, Delaware, District of Columbia, Florida, Georgia, Hawalii,
Idaho, Illinois, Indiana, lowa, Kansas, Kentucky, Louisiana, Maine, Maryland, Mississippi,
Missouri, Montana, Nebraska, New Jersey, New Mexico, New York, North Carolina, North
Dakota, Ohio, Oregon, Pennsylvania, Rhode Island, South Dakota, Tennessee, Utah, Vermont,
Virginia, Washington, West Virginia, and Wyoming.

0. “CIP Code” means the six-digit U.S. Department of Education Classification of
Instructional Program (“CIP”) code identified for a particular Program of Study.

10.  “CIP to SOC Crosswalk” means the crosswalk developed by the National Center
for Educational Statistics and the Bureau of Labor Statistics relating CIP Codes to Standard
Occupational Classification (“SOC”) codes and available at
http://nces.ed.gov/ipeds/cipcode/resources.aspx or its successor site.

11.  “Clearly and Conspicuously” or “Clear and Conspicuous,” when referring to a
statement or disclosure, means that such statement or disclosure is made in such size, color,
contrast, location, and duration that it is readily noticeable, readable, and understandable. A
statement may not contradict or be inconsistent with any other information with which it is

presented. If a statement modifies, explains, or clarifies other information with which it is



presented, it must be presented in proximity to the information it modifies, in a manner that is
likely to be noticed, readable, and understandable, and it must not be obscured in any manner.

12. “Completer,” only for purposes of calculating a Job Placement Rate in accordance
with this Consent Judgment, means a Student who is no longer enrolled in a Program of Study and
who has either completed the time allowed or attempted the maximum allowable number of credits
for the Program of Study but who did not accomplish the requirements for graduation, such as:

@) achieving the necessary grade point average;

(b) attaining required competencies or speed skills; or,

(c) satisfying non-academic requirements, including but not limited to paying
outstanding financial obligations.

13.  “Core Skills” means skills that are necessary to receive a diploma or degree in a
Student’s field of study, such that failure to master these skills will result in no diploma or degree
being awarded. “Core Skills” are specific to the Program of Study and are not taught in general
education courses or generally taught across all fields of study, and are not the same as basic skills,
which are skills that are necessary for success in a Student’s field of study, but which the Student
should possess upon entry into a Program of Study. Core Skills do not include generic skills such
as “collaboration,” “team work,” and “communication,” and for bachelor’s degree programs, Core
Skills do not include skills taught in 100-level courses unless the skill is refined and specifically
identified in upper-level courses.

14.  “Cost of Attendance” means cost of attendance as defined in the Federal Higher
Education Act of 1965, § 472, 20 U.S.C.A. § 108711, or as that statute may be amended.

15.  “Do Not Call Registry” means the national registry established by the Federal

Communications Commission and the Federal Trade Commission, and the state registry



established by the State of Vermont’s Office of Attorney General that prohibits the initiation of
outbound telephone calls, with certain statutory exemptions, to registered consumers.

16. “Effective Date” means January 1, 2016.

17.  “Electronic Financial Impact Platform” means an interactive, internet-based
program that produces a personalized disclosure for a Prospective Student of the financial impact
of pursuing a particular Program of Study and incurring a specific amount of debt. The platform
shall permit Prospective Students to input and/or adjust fields to customize the resulting
disclosure, including but not limited to the fields that pertain to sources of funding (i.e.,
scholarships, grants, student contributions, federal loans, and private loans) and post-graduation
expenses, and shall generate a customized disclosure for the Prospective Student that shows
estimates of (a) the Prospective Student’s Anticipated Total Direct Costs in pursuing the Program
of Study, (b) the Prospective Student’s Cost of Attendance, including each component thereof, (c)
the Prospective Student’s total debt at the time of repayment and the corresponding monthly loan
payments over a term of years based on current interest rate information, (d) the Prospective
Student’s income if he/she successfully graduates from the Program of Study, and (e) the
Prospective Student’s post-graduation expenses, including personal financial obligations such as
rent or mortgage payments, car payments, child care expenses, utilities, and the like. The
Electronic Financial Impact Platform shall also provide information about the Program of Study,
including Program Completion Rates, Median Debt for Completers, and Program Cohort Default
Rate.

18.  “Enrollment Agreement” shall mean the document executed by a Prospective
Student that sets forth certain terms and conditions of the Prospective Student’s enrollment in a

Program of Study.



19. “Executive Committee” shall refer to the Attorneys General of the States of
Connecticut, Illinois, lowa, Kentucky, Oregon, and Pennsylvania.

20. “Former Employee” means any person who was employed by EDMC on or after
the Effective Date and who is no longer employed by EDMC.

21. “Good Cause” means: (a) a material and substantial breach of the terms of this
Consent Judgment by the Administrator, including the failure to comply with the terms and
limitations of this Consent Judgment, (b) any act of dishonesty, misappropriation, embezzlement,
intentional fraud, or similar conduct, (c) any intentional act of bias or prejudice in favor or against
either party or Students by the Administrator, or (d) conduct by the Administrator that
demonstrates unfitness to serve in any administrative capacity. Good Cause shall not include
disagreements with the decisions of the Administrator pursuant to this Consent Judgment, unless
there is a clear pattern in the Administrator’s decisions that demonstrates or shows that the
Administrator has not been acting as an independent third party in rendering decisions.

22, “Graduate,” only for purposes of calculating a Job Placement Rate in accordance
with this Consent Judgment, means a Student who has accomplished all of the requirements of
graduation from a Program of Study, such as, for example, achieving the necessary grade point
average, successfully passing all required courses and meeting all clinical, internship, and
externship requirements, and satisfying all non-academic requirements.

23.  “Job Placement Rate” means the job placement rate calculated in accordance with
this Consent Judgment and is a numeric rate calculated by dividing the total number of placed
Graduate/Completers by the total number of Graduate/Completers who do not qualify for
exclusion from the calculation as set out below. EDMC shall count a Graduate/Completer as

placed or excluded for purposes of calculating a Job Placement Rate in accordance with this



Consent Judgment only where EDMC is able to successfully contact a Graduate/Completer or
employer to verify employment or exclusion and possesses at the time it is calculating the Job
Placement Rate the documentation required below.
@) For purposes of calculating the Job Placement Rate in accordance with this
Consent Judgment, the Job Placement Rates shall be calculated from the total of
Graduates/Completers between July 1, 20XX and June 30, 20XX, and shall be calculated
for each Program of Study at the campus level.
(b) In calculating Job Placement Rates in accordance with this Consent
Judgment, EDMC shall assess whether the Student has been placed within six (6) months
of the later of (i) the end of the month in which the Student becomes a Graduate/Completer
or (i) if a license or certification is required for the relevant occupation, the date on which
the results of the first licensing or certification exam for which the Graduate/Completer
was eligible to sit become available; provided, however, that such six (6) month period
shall be extended for up to sixty (60) days to permit Students who accepted employment
prior to the expiration of such six (6) month period to satisfy the minimum employment
threshold set forth in paragraph 69(a)(5) and (a)(6), in which case the Graduate/Completer
shall be excluded from the current reporting cohort and included in the next reporting
cohort.
(©) In calculating a Job Placement Rate in accordance with this Consent
Judgment, a Graduate/Completer may be excluded from the total number of
Graduates/Completers (i.e., the denominator) if EDMC obtains written documentation that

the Graduate/Completer:



Q) has a medical condition or disability that results in the
Graduate/Completer’s inability to work or the Graduate/Completer is not
available for employment because the Graduate/Completer has a parent,
child, or spouse who has a medical condition that requires the care of the
Graduate/Completer;

(i) is engaged in full time active military duty;

(iii)  isenrolled at least half-time in an additional program of
post-secondary education;

(iv)  is deceased,

(v) is not eligible for placement in the United States because of
visa restrictions;

(vi)  isaspouse or dependent of military personnel who have
moved due to military transfer orders;

(vii) s incarcerated; or

(viii) qualifies for any other job placement rate calculation
exclusion that the U.S. Department of Education adopts subsequent to the
Effective Date, unless the Attorneys General determine in their reasonable
judgment within thirty (30) days of being notified by EDMC of the
adoption of such waiver that recognizing the waiver for purposes of
calculating the Job Placement Rate would be contrary to the interests of
Prospective Students; provided, however, that EDMC shall have the right to
apply to the Court for a ruling as to whether any such determination by the

Attorneys General was reasonable under the circumstances.



(d) Where EDMC excludes a Graduate/Completer from the total number of
Graduate/Completers for the purposes of calculating the Job Placement Rate, EDMC shall
not count that Graduate/Completer as “placed.”

24. “Median Earnings for Completers” means the earnings calculated according to
the definitions and method provided by the U.S. Department of Education in 34 CFR
668.413(b)(8) and as that regulation may be amended or recodified.

25. “Median Debt for Completers” includes Title IV loans, institutional loans,
private loans, credit, or unpaid balances extended by or on behalf of the EDMC school to Students,
as provided in 34 CFR 668.404(d)(1). Median Debt for Completers is the median debt for
Students who completed the program during the most recent award year and is determined
according to the definitions and method provided in 34 CFR 668.413(b)(4) and as that regulation
may be amended or recodified. Until such time as the U.S. Department of Education commences
calculation of the median debt according to such definitions and methodology, EDMC itself shall
make a good faith effort to calculate the Median Debt for Completers according to the definitions
and methodology provided in 34 CFR 668.413(b)(4).

26.  “Program Cohort Default Rate” means the program cohort default rate
determined according to 34 CFR 668.413(b)(13) and as that regulation may be amended or
recodified. Until such time as the U.S. Department of Education commences calculation of the
program cohort default rate as provided in 34 CFR 668.413(b)(13), EDMC shall make a good faith
effort to determine the Program Cohort Default Rate using the methodology required by 34 CFR
668.413(h)(13).

217. “Program Completion Rate” means the program completion rate for full-time

Students calculated according to the definitions and method provided by the U.S. Department of



Education in 34 CFR 668.413 and as that regulation may be amended or recodified. Until such
time as the U.S. Department of Education commences calculation of program completion rates
according to such definitions and methodology, EDMC itself shall make a good faith effort to
calculate the Program Completion Rate for full-time Students who complete the program within
150% of the length of the program according to the definitions and methodology provided in 34
CFR 668.413.

28.  “Program of Study” shall mean a series of courses, seminar, or other educational
program offered at an EDMC school in the United States, for which EDMC charges tuition and/or
fees, which is designed to lead toward a degree, certificate, diploma, or other indication of
completion, and which (a) is eligible for Title IV funding, (b) involves more than 25 contact hours
in a credit bearing course, (c) is designed to make a Student eligible to sit for any state or national
certification or licensing examination, or (d) is designed to prepare a Student for another series of
courses, seminar, or other educational program that is eligible for Title IV funding.
Notwithstanding anything in the foregoing sentence to the contrary, non-credit courses or
programs offered for personal enrichment, i.e., hobby courses, that are not Title-1V eligible,
courses that are not taken for the purpose of ultimately obtaining a degree, certificate, diploma, or
other indication of completion, and review courses that are designed to assist with a Student’s
preparation for a state or national certification or licensing exam for which the Student is already
eligible to sit, shall not be Programs of Study.

29.  “Prospective Student” means any natural person who is being recruited for a
Program of Study and/or pursuing enrollment at an EDMC school in a Program of Study.

30.  “Student” means any natural person who is or was enrolled at an EDMC school in

a Program of Study.
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31.  “Student Financial Services Representative” means any natural person
employed by EDMC who has substantial responsibility for assisting or advising Students and
Prospective Students with respect to financial aid matters.

32. “Third-Party Lead Vendor” means any third-party vendor (whether a person,
corporation, partnership, or other type of entity) that is directly retained and authorized by EDMC
to provide Prospective Student inquiries to EDMC.

33.  “Transferability of Credits Disclosure” means a disclosure with respect to the
transferability of credits earned at EDMC schools. For regionally accredited schools, each such
disclosure shall state: “Course credits are not guaranteed to transfer to other schools.” For all
other schools, each such disclosure shall state: “Course credits will likely not transfer to other
schools. Degrees will likely not be honored by other schools.” EDMC shall be permitted to make
such reasonable changes to the Transferability of Credits Disclosure that are approved by the
Administrator in consultation with the Attorneys General.

IV. ENJOINED CONDUCT

Pursuant to Vt. Stat. Ann. tit. 9 § 2458, EDMC is hereby enjoined as follows:

ADMINISTRATOR PROVISIONS

Appointment of an Administrator

34.  Thomas J. Perrelli, Esq. is appointed as the Administrator to oversee EDMC’s
compliance with the provisions of this Consent Judgment, effective as of the Effective Date. The
Administrator may act directly or through staff, agents, employees, contractors, and
representatives in overseeing EDMC’s compliance with the terms of this Consent Judgment.

35.  Within sixty (60) days of the Effective Date, the Attorneys General, EDMC, and
the Administrator shall agree on a proposed work plan and contract that shall include all
reasonable and necessary costs of the Administrator. If the Administrator, the Attorneys General,
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and EDMC fail to reach agreement within that time, the Attorneys General shall determine a fair
and reasonable work plan and contract in consultation with EDMC and the Administrator.

36. In the event of any dispute arising over the Administrator’s performance or the
reasonableness of the Administrator’s costs and fees, either EDMC or the Attorneys General may
request that the issue be submitted to the lowa Attorney General, with the issue to be resolved in
accordance with the provisions of EDMC’s consent judgment with the State of lowa.

37. The Administrator may be dismissed for any reason by agreement of the Parties. In
the event the Parties do not agree to the dismissal of the Administrator, either the Attorneys
General or EDMC may submit the question of the Administrator’s dismissal to the lowa Attorney
General, with the issue to be resolved in accordance with the provisions of EDMC’s consent
judgment with the State of lowa.

38. The Administrator shall be appointed for a term of three (3) years, to run from the
Effective Date. If the Administrator is dismissed or leaves the position for any reason before the
end of the term, another Administrator shall be appointed by agreement of EDMC and the
Attorneys General to serve the remainder of the term.

Costs of the Administrator

39. EDMC shall pay the reasonable and necessary fees and costs of the Administrator.
Reasonable and necessary fees and costs shall be limited to those set out in the Administrator’s
contract, but in no event shall the Administrator’s fees exceed $1,000,000.00 per year.

Powers and Duties of the Administrator

40.  The Administrator shall independently review EDMC’s compliance with the terms
of this Consent Judgment in accordance with the work plan referenced in paragraph 35. In
furtherance of this purpose, and without limiting the power of the Administrator to review any

relevant matter within the scope of this Consent Judgment, the Administrator shall be permitted to:
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@) observe Admissions Representative and Student Financial Services
Representative training sessions;

(b) monitor telephone calls and meetings between Admissions Representatives
or Student Financial Services Representatives, on the one hand, and Students or
Prospective Students, on the other; the Administrator shall not be permitted to participate
in such calls or attend such meetings, but it is expressly understood that the Administrator
may utilize “mystery shoppers”; a “mystery shopper” is a person hired to pose as a
Prospective Student and collect information regarding an Admissions Representative’s or
Student Financial Service Representative’s compliance with this Consent Judgment;

(c) review transcripts, recordings, and/or reports related to any telephone call
or meeting with Prospective Students;

(d) review materials used to train Admissions Representatives and Student
Financial Services Representatives;

(e) review complaints made to EDMC, its accreditors, the Attorneys General,
the Better Business Bureau, or any state or federal governmental body, after the Effective
Date of this Consent Judgment, which potentially concern or relate to any of EDMC’s
recruitment, admissions, Student financial aid, or career services practices;

()] receive and review complaints concerning EDMC referred by the United
States of America, acting through the United States Department of Justice and on behalf of
the U.S. Department of Education (collectively, for purposes of this subparagraph and
paragraph 50, the “United States”), the States of California, Florida, Illinois, Indiana, and
Minnesota (collectively, the “Intervened States”), and the Commonwealth of

Massachusetts, the District of Columbia, and the States of Kentucky, Montana, New
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Jersey, New Mexico, New York, and Tennessee (collectively, the “Non-Intervened
States”);

(9) review EDMC’s advertisements, marketing materials, websites, catalogs,
enrollment agreements, disclosures, and other public-facing media to verify compliance
with this Consent Judgment;

(h) review documents, data, and information related to EDMC’s calculation of
any job placement rate;

Q) monitor EDMC’s compliance practices with respect to the conduct of
Third-Party Lead Vendors;

() review documents in the possession of EDMC or reasonably accessible to
EDMOC related to the conduct of Third-Party Lead Vendors;

(k) review communications with Students and Prospective Students in the
possession of EDMC or reasonably accessible to EDMC related to Student recruitment,
admissions, financial aid, or career services;

() monitor EDMC’s compliance with its refund policy;

(m)  monitor EDMC’s compliance with data reporting requirements imposed by
this Consent Judgment;

(n) monitor EDMC’s complaint resolution practices;

(o) review reports related to EDMC’s audit of Third-Party Lead Vendors;

(p) review EDMC’s institutional and programmatic accreditation status to

verify compliance with this Consent Judgment;
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(a) review EDMC’s records to verify EDMC’s compliance with its obligation
to forgo efforts to collect outstanding debt from certain Students pursuant to paragraphs
120 and 121 of this Consent Judgment;
(n have reasonable access to books, records, other documents, and staff
sufficient to insure implementation of and compliance with this Consent Judgment; and
(s) have reasonable access to employees and Former Employees of EDMC as
the Administrator deems necessary to insure implementation of and compliance with this
Consent Judgment; reasonable access for purposes of this subparagraph includes
disclosing the identity of any current employee or Former Employee if the identity is
requested by the Administrator and can be determined by EDMC; reasonable access to
current employees shall include providing appropriate times and locations for staff
interviews; and reasonable access to Former Employees shall include providing the most
recent contact information available;
provided, however, that this Consent Judgment shall not effectuate a waiver of the attorney-client
privilege or the attorney-work-product doctrine, and the Administrator shall not have the right to
demand access to documents or information protected by the attorney-client privilege or the
attorney-work-product doctrine.
41.  The Administrator shall make a good faith effort to leverage EDMC’s existing
compliance mechanisms when reviewing EDMC’s compliance with this Consent Judgment.
42.  The Administrator shall make a good faith effort to perform his or her duties in a
manner designed to cause minimal disruption to EDMC’s activities. In this regard, EDMC shall
designate senior officials within the Office of the Chief Compliance Officer (or any office

subsequently organized to succeed to the duties of the foregoing office) to serve as the primary
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points of contact for the Administrator in order to facilitate the Administrator’s access to
documents, materials, or staff necessary to review EDMC’s compliance with this Consent
Judgment. The Administrator shall communicate any request for documents, materials, or access
to staff to the designated contacts, unless otherwise instructed. For the avoidance of doubt,
nothing in this paragraph shall be interpreted to prohibit the Administrator from speaking with a
current or Former Employee of EDMC.

43. If at any time the Administrator believes that there is undue delay, resistance,
interference, limitation, or denial of access to any records or to any employee or Former Employee
deemed necessary by the Administrator to implement or review compliance with this Consent
Judgment, the Administrator may meet and confer with the designated EDMC officials referenced
in paragraph 42. If the Administrator cannot resolve such limitation or denial, it shall be
immediately reported to the Attorneys General.

44, Nothing in this Consent Judgment shall limit the ability of the Administrator to
communicate at any time with the Attorneys General regarding EDMC’s conduct or to provide
documents or information to the Attorneys General.

Oversight and Compliance

45.  The Administrator and the designated EDMC officials referenced in paragraph 42
shall meet on a quarterly basis, or more frequently if the Administrator deems reasonably
necessary, in order to discuss any facts, matters, issues, or concerns that may arise in the
administration of this Consent Judgment or that may come to the attention of the Administrator.
The purpose of these meetings is to permit EDMC to confer with the Administrator and address
issues and concerns as they arise. In addition, the Administrator may in his discretion and on

reasonable advance notice invite the EDMC officials referenced in paragraph 42 and the Attorneys
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General to meet and confer to the extent he deems it reasonably necessary for the administration of
this Consent Judgment.

46. The Administrator shall issue a report (hereinafter “Annual Report”) to the
Attorneys General and to EDMC within nine (9) months after the Effective Date and every twelve
(12) months thereafter for the duration of the Administrator’s term. The Administrator may make
more frequent reports as deemed reasonably necessary or upon request of the Attorneys General.
All written reports requested by the Attorneys General shall be provided to EDMC prior to their
presentation to the Attorneys General. The Administrator and EDMC shall meet and confer to
discuss all written reports and Annual Reports prior to their presentation to the Attorneys General.
As part of this conferral process, the Administrator shall in good faith consider all reasonable
modifications to the report proposed by EDMC. Upon request, the Attorneys General shall be
granted access to the draft reports.

47.  The Annual Report shall include:

@) a description of the methodology and review procedures used;
(b) an evaluation of whether EDMC is in compliance with the provisions of this

Consent Judgment, together with a description of the underlying basis for that evaluation;

and

(©) a description of any practice which the Administrator believes may
constitute a deceptive or unfair practice (as those terms are commonly understood in the
context of consumer protection laws).

48.  The Administrator’s reports (including the Annual Reports) shall identify only

practices or patterns of noncompliance by EDMC, if any, and are not intended to identify isolated
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incidents, unless the Administrator determines that such incidents are indicative of EDMC’s
substantial non-compliance with the Consent Judgment.

49. If, at the conclusion of the Administrator’s three-year term, the Attorneys General
determine in good faith and in consultation with the Administrator that justifiable cause exists, the
Administrator’s engagement shall be extended for an additional term of up to two (2) years,
subject to the right of EDMC to commence legal proceedings for the purpose of challenging the
decision of the Attorneys General and to seek preliminary and permanent injunctive relief with
respect thereto. For purposes of this paragraph, “justifiable cause” means a failure by EDMC to
achieve and maintain substantial compliance with the substantive provisions of the Consent
Judgment.

Use of the Administrator’s Reports

50.  The Administrator’s reports (including the Annual Reports) and testimony may be
used by the Attorneys General or EDMC in any action or proceeding relating (a) to this Consent
Judgment or (b) to any EDMC conduct reported by the Administrator to the Attorneys General,
and the reports shall be admissible into evidence in any such action or proceeding. In addition, the
United States, the Intervened States, and the Non-Intervened States shall have whatever rights to
receive and/or use reports or other information provided by the Administrator to the Attorneys
General that may be created in any settlement agreement that is subsequently executed by and
between the United States, the Intervened States, and the Non-Intervened States and EDMC. For
the avoidance of doubt, the Parties do not intend for the Administrator’s reports (including the
Annual Reports) to be admissible in any action or proceeding other than an action or proceeding
described in the preceding sentences. No action or lack of action by the Attorneys General
regarding information received from the Administrator regarding EDMC’s conduct shall be

considered affirmation, acceptance, or ratification of that conduct by the Attorneys General, and
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the Attorneys General reserve the right to act at any time regarding information provided to them
by the Administrator.

Confidentiality

51.  The Administrator shall keep confidential any information, documents, and reports
obtained or produced in the course of the Administrator’s duties from any and all individuals,
entities, regulators, government officials, or any other third party that is not a party to this Consent
Judgment. Nothing in the preceding sentence shall limit the ability of the Administrator to make
any disclosure compelled by law.

52. It is understood that any document, information, or report shared with the
Attorneys General pursuant to this Consent Judgment (including reports created by the
Administrator pursuant to paragraphs 46 and 116) is subject to Vermont’s FOIA laws.
Nevertheless, the Attorneys General recognize that some or all of such documents, information, or
reports may be confidential pursuant to Vermont’s FOIA laws or other applicable state or federal
laws. In the event that the Attorneys General (or any of them) receive a request to disclose a
document, information, or report, and the Attorneys General (or any of them) determine that the
requested document, information, or report is not confidential pursuant to applicable law and is
subject to disclosure, or if the Attorneys General (or any of them) are compelled to produce the
material pursuant to a court or administrative order, the relevant Attorney(s) General shall provide
notice to EDMC ten (10) business days prior to disclosing the document, information, or report to
any third party, or any lesser period required under state law. Notwithstanding the above
requirements, the Attorneys General may share any document, information, or report subject to
this paragraph with any other local, state, or federal agency empowered to investigate or prosecute
any laws, regulations, or rules. Subject to the foregoing, unless required under applicable state

law, the Attorneys General shall not release to the public any confidential document or information
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provided by EDMC pursuant to this Consent Judgment.

53. The Administrator shall create a summary public version of each Annual Report
created pursuant to paragraph 46 of this Consent Judgment. The summary public version of each
Annual Report shall exclude all information that the Administrator determines, in consultation
with EDMC, to be the proprietary information of EDMC.

Miscellaneous Administrator Provisions

54, Non Retaliation Clause: EDMC shall not intimidate, harass, threaten, or penalize
any employee or Former Employee for his or her cooperation with or assistance to the
Administrator relating to the Administrator’s Powers and Duties to ensure implementation of and
compliance with this Consent Judgment.

55.  Compliance Hotline: It is understood that EDMC is operating a compliance
hotline, which permits employees to lodge concerns with EDMC anonymously. EDMC shall
continue to maintain this hotline or a reasonable equivalent. EDMC shall provide the
Administrator access to any complaints or reports made through this hotline (whether made
anonymously or not).

REQUIRED DISCLOSURES

General Disclosures

56. Before obtaining signed Enrollment Agreements, EDMC shall Clearly and
Conspicuously disclose to Prospective Students a “Single-Page Disclosure Sheet” that conforms
as to form to the sample disclosure sheet attached as Exhibit B hereto and contains the following
information:

@ the Anticipated Total Direct Cost for the Program of Study at the
prospective campus; provided, however, that this provision shall not be interpreted to
restrict EDMC’s ability to change tuition, fees, or expenses;
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(b) the Median Debt for Completers for the Program of Study for the most
recent reporting period;

(c) the Program Cohort Default Rate for the most recent reporting period,;

(d) the Program Completion Rate for the most recent reporting period;

(e) the Transferability of Credits Disclosure;

()] the Median Earnings for Completers for the Program of Study for the most
recent reporting period, if available; and

(9) the Job Placement Rate Disclosure for the Program of Study at the
prospective campus for the most recent reporting period, if available.

57. Specifically, EDMC shall Clearly and Conspicuously disclose the Single-Page
Disclosure Sheet for the Program of Study in which the Prospective Student is seeking to enroll
prior to a Prospective Student’s execution of the Enrollment Agreement in the following ways: (1)
by Clearly and Conspicuously disclosing the Single-Page Disclosure Sheet during the application
process, prior to the Prospective Student’s submission of a completed application; and (2) by
Clearly and Conspicuously disclosing and discussing with the Prospective Student the Single-Page
Disclosure Sheet when a representative of an EDMC school reviews or discusses with a
Prospective Student a completed FAFSA and/or financial plan. When the requirements of
subparagraphs (1) and/or (2) are performed at an in-person meeting with the Prospective Student,
in addition to any other method of Clear and Conspicuous disclosure, EDMC shall also provide the
Prospective Student with a printed copy of the Single-Page Disclosure Sheet; provided, however,
that EDMC shall not be required to provide multiple printed copies of the Single-Page Disclosure
Sheet to a Prospective Student who attends more than one in-person meeting. Additionally, except

where the Prospective Student has not provided EDMC with an email address, EDMC shall also
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email the Single-Page Disclosure Sheet to the Prospective Student prior to the execution of the
Enrollment Agreement.

58. Before an already-enrolled Student begins a new Program of Study, EDMC shall
Clearly and Conspicuously disclose to the Student the Single-Page Disclosure Sheet for that
Program of Study. Additionally, except where the Student has not provided EDMC with an email
address, EDMC shall also email the Single-Page Disclosure Sheet to the Student prior to that
Student enrolling in the new Program of Study.

59. EDMC shall be permitted to make such reasonable changes to the Single-Page
Disclosure Sheet and to the form and timing of the disclosure of the Single-Page Disclosure Sheet
as are approved by the Administrator in consultation with the Attorneys General.

60. EDMC may calculate and disclose to Students and Prospective Students, in
materials other than the Single-Page Disclosure Sheet, information with respect to the income
earned by EDMC’s graduates in reporting periods as to which the Median Earnings for Completers
is not available, provided that such information is not false, misleading, or deceptive.

61. If an EDMC school elects to disclose that it has articulation agreements for the
transferal of credits to other schools, then, in addition to the foregoing, the EDMC school shall also
Clearly and Conspicuously: (a) list any school(s) with articulation agreements with that EDMC
school, (b) list the classes for which the receiving school allows credits to transfer, (c) disclose any
conditions upon the acceptance of transferred credits, and (d) disclose that credits are accepted by
the receiving school for elective credit only, if that is the case.

Job Placement Rate Disclosures

62.  For any Program of Study at an EDMC school that is required to calculate or
provide a job placement rate by any accreditor or any federal, state, or local law, rule, or judgment,

EDMC shall calculate a Job Placement Rate for such Program of Study in accordance with this
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Consent Judgment, and such rate shall be disclosed on the Single-Page Disclosure Sheet described
in paragraph 56. If an EDMC school voluntarily calculates a job placement rate for any Program
of Study offered at an EDMC campus, it must calculate the Job Placement Rate in accordance with
this Consent Judgment for that Program of Study and also calculate a Job Placement Rate in
accordance with this Consent Judgment for all Programs of Study that are offered at that same
EDMC campus, and such rates shall be disclosed on the Single-Page Disclosure Sheet described in
paragraph 56. For purposes of this paragraph, all online offerings of each one of EDMC’s schools
shall be considered a “campus.” Notwithstanding the foregoing, EDMC shall not be required to
calculate Job Placement Rates for (a) any Program of Study that EDMC is teaching out (i.e., that is
not accepting new Students) or (b) Graduates/Completers of Western State College of Law.

63. If EDMC does not calculate a job placement rate for a Program of Study, and it is
not required to calculate a Job Placement Rate by this Consent Judgment, then EDMC shall
disclose to Prospective Students on the Single Page Disclosure Sheet that: “[EDMC school] does
not calculate a job placement rate for students who completed this program.”

64. EDMC shall not make any claims or representations to Prospective Students about
the likelihood of such Prospective Students obtaining employment after completing a Program of
Study if it does not calculate and disclose a Job Placement Rate in accordance with this Consent
Judgment.

65.  The Job Placement Rate calculated in accordance with this Consent Judgment shall
be disclosed on the U.S. Department of Education’s Gainful Employment Program Disclosure
Template, which is the disclosure form issued by the Secretary of the U.S. Department of
Education for Gainful Employment Programs, as well as at the time(s) and in the manner(s)

provided herein. Moreover, with respect to job placement rates that EDMC calculates after the
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Effective Date, EDMC shall not report and/or disclose any job placement rate other than the Job
Placement Rate calculated in accordance with this Consent Judgment, except as permitted by
paragraph 69(e) or as may be required by a government entity or accreditor. EDMC must comply
with any state regulations in addition to the requirements of this Consent Judgment.

66. Notwithstanding anything to the contrary in this Consent Judgment, EDMC shall
not be required to disclose a Program Completion Rate, a Program Cohort Default Rate, a Median
Debt for Completers, or a Job Placement Rate for any Program of Study at a location with fewer
than ten (10) Students or Graduates/Completers, as applicable, in that program.

67. Notwithstanding anything to the contrary in this Consent Judgment, EDMC shall
not be required to calculate a Job Placement Rate for new Programs of Study that have not had any
Completers or Graduates. A Program of Study is not “new” for purposes of this paragraph if the
same campus at which the Program of Study is offered previously offered a program of
substantially similar subject matter, content, length, and ending credential. For the avoidance of
doubt, a Program of Study will be “new” for purposes of Job Placement Rate calculations if any
governmental entity or any relevant accreditor considers the Program of Study substantially
different from a prior Program of Study in terms of subject matter, content, length, or ending
credential.

68. If EDMC relies on a third party for verifying and/or calculating Job Placement
Rates, EDMC shall enter into a contract with such third party pursuant to which the third party
shall agree to adhere to the requirements of this Consent Judgment concerning calculation and/or
verification of Job Placement Rates (to the extent applicable) and require the third party to provide
any requested information regarding the calculation and/or verification of Job Placement Rates to

the Administrator. EDMC shall monitor such third party’s compliance with these requirements.
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69. EDMC shall deem an individual as “placed” only if the Graduate or Completer
meets the below conditions of “employed” or “self-employed.”
@) Employed. The individual shall be deemed “employed” if each of the
following six (6) requirements are met:

1) The position is in the field of study or a related field of study. The
position shall be considered to be in the field of study or a related field of study if it
meets one of the following criteria:

Q) the position is included on the list of job titles for the
Graduate’s/Completer’s Program of Study published by the school and is
included in the most recent CIP to SOC Crosswalk for the applicable CIP
Code; provided, however, that it is understood that in an instance where a
Graduate/Completer’s actual job title is not listed on the CIP to SOC
Crosswalk, EDMC may include the job as a placement under this provision
if the job title the Graduate/Completer obtained is listed as a “Lay Title” on
the O*Net Code Connector for an SOC job title that is linked to the
Graduate/Completer’s Program CIP per the CIP to SOC Crosswalk,
regardless of any job level within the Graduate/Completer’s title (e.g.,
Registered Nurse 1, Registered Nurse 2, etc.), and the job description by the
employer for the job title the Graduate/Completer obtained predominantly
matches the job description, tasks, and work activities for the SOC job title
that is linked to the CIP for the Graduate/Completer’s program; or

(i) the position requires the Graduate/Completer to use, during

a majority of the time while at work, the Core Skills listed in the school’s
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published program and course descriptions expected to have been taught in

the Student’s program; and (x) the written job description requires

education beyond a high school diploma or provides that a postsecondary

credential is preferred, (y) the position is one as a supervisor or manager, or

(2) the Graduate/Completer or the employer certifies in writing that the

education received by the Graduate/Completer provided a benefit or

advantage to the Graduate/Completer in obtaining the position.

2 The position is a permanent position (i.e., there is no planned end
date) or a temporary position that the Graduate/Completer expects to maintain for a
minimum of one hundred and eighty (180) days;

3 The position is a paid position;

4) The position requires at least twenty (20) work hours per week;

5) The Graduate/Completer has worked in the position for a minimum
of thirty (30) days; and

(6) EDMC has verified the employment after the Graduate/Completer
has worked in the position for a minimum of thirty (30) days by: (i) speaking to
either the employer or an agent of the employer to confirm employment, (ii)
contacting the Graduate/Completer directly, (iii) receiving an email from the
Graduate/Completer, or (iv) the Graduate/Completer’s employer provides
employment information about the Graduate/Completer by email or other written
confirmation, or on-line.
(b) Self-Employed. The individual shall be deemed placed as “self-employed”

if each of the following four (4) requirements is met:
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1) The position is in the field of study or a related field of study. The
position shall be considered to be in the field of study or a related field of study if it
meets one of the following criteria:

Q) the position is included on the list of job titles for the
Graduate’s/Completer’s Program of Study published by the school and is
included in the most recent CIP to SOC Crosswalk for the applicable CIP
Code; provided, however, that it is understood that in an instance where a
Graduate/Completer’s actual job title is not listed on the CIP to SOC
Crosswalk, EDMC may include the job as a placement under this provision
if the job title the Graduate/Completer obtained is listed as a “Lay Title” on
the O*Net Code Connector for an SOC job title that is linked to the
Graduate/Completer’s Program CIP per the CIP to SOC Crosswalk and the
job description by the employer for the job title the Graduate/Completer
obtained matches the job description, tasks, and work activities for the SOC
job title that is linked to the CIP for the Graduate/Completer’s program; or

(i) the position requires the Graduate/Completer to use, during
a majority of the time while at work, the Core Skills listed in the school’s
published program and course descriptions expected to have been taught in
the Student’s program; and the Graduate/Completer certifies in writing that
the education received by the Graduate/Completer provided a benefit or
advantage to the Graduate/Completer in performing the tasks entailed in

such self-employment;
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2 The Graduate/Completer has received some compensation in return
for services provided in connection with the self-employment;

3) In the case of grant-funded or similar employment, the position is
anticipated to employ the Graduate/Completer for a period of no less than three (3)
months; and

4) EDMC has verified the self-employment and the
Graduate/Completer has either (a) completed at least 135 hours of work (including,
for example, time devoted to marketing or other unpaid preparatory or
developmental work) in connection with the Graduate/Completer’s
self-employment or (b) received no less than $4,500.00 in compensation, over a
period of no more than ninety (90) days, in return for services provided in
connection with the self-employment, provided that EDMC has obtained written
verification directly from the Graduate/Completer that includes: (i) an attestation
that s/he is self-employed with a description of the nature of the self-employment
and (ii) the number of hours worked and/or amount of compensation earned.

(©) Federal Work/Study positions at EDMC or any affiliated school shall not be
counted as “employment” or “self-employment.”
(d) Continuing Employment.

1) Graduates/Completers continuing employment in a position that
was held prior to enrolling in the Program of Study shall not be deemed “placed”
unless:

Q) the requirements of subsections (a)(1) through (a)(6) of this

paragraph are met; and
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(i) completing the Program of Study enabled the

Graduate/Completer to maintain the position, or the Graduate/Completer

earned a promotion or an increase in pay as a result of completing the

Program of Study.

2 If a Graduate/Completer continuing in a pre-enrollment position
enrolled in the Program of Study pursuant to an “established employer educational
assistance program,” and the conditions of subsection (d)(1)(ii) of this paragraph
are not satisfied, then the Graduate/Completer shall be excluded from the Job
Placement Rate calculation. (The term “established employer educational
assistance program” shall mean a program evidenced in writing in which an
employer pays 50% or more of the cost of tuition for its employee to attend a
Program of Study to gain skills related to the employee’s current position with the
employer.)

(e) EDMC’s first calculation of the Job Placement Rate in accordance with the
provisions of this Consent Judgment will be for the cohort of Graduates and Completers
from July 1, 2015 through June 30, 2016. EDMC has represented that prior to the
execution of this Consent Judgment it collected job placement information for some or all
of the Graduates/Completers in the July 1, 2013 through June 30, 2014 and July 1, 2014
through June 30, 2015 cohorts (for purposes of this subparagraph, the “Interim
Cohorts™). It is understood that any job placement rate calculation made by EDMC with
respect to the Interim Cohorts shall comply with the conditions and limitations provided in
paragraph 23(c) and (d), except for job placement rates required by a government entity or

accreditor. Additionally, whenever disclosing a job placement rate with respect to the
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Interim Cohorts that was calculated pursuant to EDMC’s own methodology, EDMC shall
Clearly and Conspicuously disclose, if applicable, that the rate calculated pursuant to
EDMC’s methodology includes as placements employment positions that
Graduates/Completers had obtained prior to enrolling in the Program of Study. EDMC
shall not calculate and disclose any job placement rates with respect to the Interim Cohorts
except in accordance with this subparagraph or as may be required by any accreditor or
government entity.

70. EDMC shall implement a protocol for performance checks of those employees
responsible for verifying, calculating, and/or disclosing job placement rates. Such performance
checks shall be designed to provide a reliable assessment of the accuracy of disclosed job
placement rates and compliance by EDMC’s employees, agents, and/or contractors with the
verification, calculation, and disclosure of job placement rates. The performance checks shall be
carried out regularly by EDMC’s compliance department or an independent third party, if used. If
the school obtains placement data by contacting employers and Completer/Graduates, the
information should be documented in writing, including, to the extent practicable, the name of the
employer, name of the Student, address and telephone number of Student and employer, title of
employment, duties of employment, length of employment, hours worked, the name and title of
the person(s) providing the information to EDMC, the name and title of the person(s) at EDMC
who received and recorded the information, and the date the information was provided. EDMC
shall maintain a copy of the above information for a period no less than three (3) years.

Electronic Financial Impact Platform Disclosures

71. Prior to enrolling in a Program of Study, a Prospective Student must generate a
personalized disclosure using the Electronic Financial Impact Platform; provided, however, that

Prospective Students who are ineligible for federal student aid or who are not borrowing funds to
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finance their education shall be exempt from this requirement. For the avoidance of doubt, in the
event that a Student chooses to revisit the Electronic Financial Impact Platform after enrolling in a
Program of Study, EDMC shall not have any additional obligations to that Student under this
paragraph.

72. EDMC shall undertake reasonable efforts to provide feedback to the Consumer
Financial Protection Bureau (“CFPB”) with regard to any preliminary versions of the Electronic
Financial Impact Platform that the CFPB presents to EDMC. Once the CFPB has provided a
ready-to-implement version of its Electronic Financial Impact Platform to EDMC, EDMC shall
have sixty (60) days to determine whether it will use the CFPB’s Electronic Financial Impact
Platform.

73. If EDMC determines not to use an Electronic Financial Impact Platform that is
developed by the Consumer Financial Protection Bureau, EDMC and the Administrator, in
consultation with the Attorneys General, shall work in good faith to establish the content,
operation, and presentation of the Electronic Financial Impact Platform and the form of the
disclosure required by paragraph 71, and EDMC must thereafter present any material changes to
the content, operation, or presentation of the Electronic Financial Impact Platform to the
Administrator, in consultation with the Attorneys General, for approval prior to use.

MISREPRESENTATIONS, PROHIBITIONS, AND REQUIRED CONDUCT

74, In connection with the recruitment of any Prospective Students, Defendants are
prohibited from:
@ making any false, deceptive, or misleading statements;
(b) omitting any material fact;
(©) engaging in unfair practices (as that term is commonly understood in the

context of consumer protection laws);
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(d) using any Abusive Recruitment Methods to persuade a Student to enroll or
remain enrolled at an EDMC school; and
(e) making any representation inconsistent with required Disclosures of the

U.S. Department of Education found in Title 34 of the Code of Federal Regulations

Chapter 668 as such regulations may be amended or recodified.

75. In connection with any communication with Students or Prospective Students,
Defendants shall not:

@) make a false, misleading, or deceptive statement about any governmental

(federal, state, or other) approval related to a Program of Study;

(b) represent that a “recommendation” is required for acceptance into a

Program of Study or that an Admissions Representative must recommend the Student for

acceptance prior to admission unless such recommendation is an independent requirement

for admission and is expressly stated in the catalog; or
(©) provide inaccurate statistics regarding any statistic required to be disclosed
by this Consent Judgment or by the U.S. Department of Education in Title 34 of the Code

of Federal Regulation Chapter 668.

76. In connection with any communication with Students or Prospective Students,
Defendants shall not make any false, deceptive, or misleading statements or guarantees concerning
Student outcomes by:

@) misrepresenting that Students will be assured program completion or
graduation;
(b) misrepresenting that Students will be assured a job or employment

following graduation; or
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(c) misrepresenting how many of the Student’s credits will transfer in or out of
the school, or representing to the Student that any credits obtained while attending the
school are transferable (unless EDMC receives written assurance from another school or
transfer of credits is assured through an articulation agreement or is required by state law).
77. In connection with any communication with Students or Prospective Students

concerning financial aid, Defendants shall not:

€)] make any false, deceptive, or misleading statements concerning whether a
Student will receive financial aid or any particular amount of financial aid,;

(b) purport to guarantee a Student particular military or veteran benefit without
proper documentation on file; or

(c) imply that financial aid or military funding will cover the entire costs of
tuition, the costs of books or supplies, or the costs of attending a Program of Study,
including living expenses, if such is not the case.

Notwithstanding the prohibitions contained in subparagraphs (a) through (c), EDMC and its
representatives are permitted to provide good-faith estimates to Students and Prospective Students
about the amount of financial aid they may be expected to receive.

78. Defendants shall not make express or implied false, deceptive, or misleading
claims to Prospective Students with regard to the likelihood of obtaining employment as a result of
enrolling, including, but not limited to misrepresenting:

@) the percentage, rate, or portion of Students who obtain employment
following the completion of a Program of Study;

(b) the annual starting salary for persons employed in a given field;

(©) the annual starting salary of Graduates employed in a given field; and
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(d) the annual starting salary of Graduates.

79. Defendants shall not make any express or implied false, deceptive, or misleading
claims that Program Completion Rates, job placement rates, or annual salaries that are generally
applicable to EDMC are equivalent to those for a specific Program of Study or that school-wide
rates for a Program of Study are equivalent to those for a specific campus.

80. Defendants shall not make express or implied false, deceptive, or misleading
claims to Students or Prospective Students with regard to the ability to obtain a license or
certification from a third party as a result of enrolling in a Program of Study, including but not
limited to misrepresenting:

€)] whether the Program of Study will qualify a Student to sit for a licensure
exam, if any;

(b) the types of licensure exams Students are eligible to sit for;

(c) the states where completion of the Program of Study will qualify a Student
to take an exam or attain immediate authorization to work in the field of study;

(d) the passage rates of Graduates from that Program of Study;

(e) the states where completion of the Program of Study will not qualify a
Student to sit for a licensure exam or attain immediate authorization to work in the field of
study; and

()] the states where a Student may be qualified to work within a profession if
the Student must meet other requirements to be employed in such states.

81. Defendants shall not make express or implied false, deceptive, or misleading
claims to Prospective Students with regard to the academic standing of its programs and faculty

including, but not limited to misrepresenting:
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@) the transferability, or lack thereof, of any credits, including but not limited
to any credits for which the Student wishes to receive credit from an EDMC school and for
all credits from an EDMC school for which the Student may wish to receive credit from
another school;

(b) the accreditation and the name of the accrediting organization(s);

(c) the Student/faculty ratio;

(d) the percentage of faculty holding advance degrees in the program;

(e) the names and academic qualifications of all full-time faculty members;

() the course credits and any requirements for satisfactorily completing a
Program of Study, such as clinicals, internships, and externships; and

(0) the Program Completion Rates for each of its offered Programs of Study.
82. Defendants shall not make express or implied false or misleading claims to

Prospective Students regarding actual or potential financial obligations the Student will incur
regarding a Program of Study, including but not limited to:

@) the Cost of Attendance;

(b) the Anticipated Total Direct Cost the Student will incur to complete the
Program of Study;

(©) the Program Cohort Default Rate; and

(d) the Median Debt of Completers of each Program of Study.

83. EDMC shall provide all Admissions Representatives and Student Financial
Services Representatives with the information reasonably necessary to inform Prospective
Students about EDMC and its Programs of Study, including but not limited to the Single-Page

Disclosure Sheet, and if a representative of EDMC truthfully advises a Student or Prospective
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Student that he or she does not have the information requested by the Student or Prospective
Student at hand, then EDMC shall subsequently, to the extent such information is reasonably
ascertainable prior to the expiration of the applicable refund period established by paragraph 104
(or, if no such refund period applies, prior to the first day of the Student’s semester, quarter, or
payment term), provide such information.

84. Except in circumstances in which paragraph 86 applies, if a Prospective Student
expresses an interest in pursuing a career as a medical assistant, psychologist, surgical technician,
surgical technologist, or surgical assistant following graduation from a Program of Study, the
following shall apply:

€)] If the Prospective Student has expressed an interest in pursuing a career as a
medical assistant following graduation from a Program of Study, and the Program of Study
lacks accreditations from the Commission on Accreditation of Allied Health Education

Programs (“CAAHEP”) or the Accrediting Bureau of Health Education Schools

(“ABHES”), EDMC shall inform the Prospective Student that employers may prefer to

hire medical assistants who have been designated as Registered Medical Assistants

(“RMA”) or Certified Medical Assistants (“CMA”), and shall further inform the

Prospective Student that graduates from the Program of Study will be eligible to sit for the

examination to obtain the RMA designation but will not be eligible to sit for the

examination to obtain the CMA designation.
(b) If the Prospective Student has expressed an interest in pursuing a career as

a psychologist following graduation from a Program of Study, the Prospective Student is

considering enrolling in a Program of Study that is not accredited by the American

Psychological Association (“APA”), and APA accreditation is required for licensure in the
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state where the student resides or the campus is located, EDMC shall inform the
Prospective Student that because the Program of Study is not APA-accredited, the
Prospective Student is not eligible to obtain licensure as a clinical psychologist, school
psychologist, or counseling psychologist at the state level in the relevant state(s).

(c) If the Prospective Student has expressed an interest in pursuing a career as
a surgical technician, surgical technologist, or surgical assistant, and the Prospective
Student is considering enrolling in a Program of Study that is not accredited by CAAHEP
or ABHES, EDMC shall inform the Prospective Student that employers may prefer to hire
surgical technicians, surgical technologists, and surgical assistants who have obtained
certification as Certified Surgical Technologists (“CST”), and shall further inform the
Prospective Student that because the Program of Study lacks CAAHEP or ABHES
accreditation, the Prospective Student will not be eligible to become a CST.

(d) If EDMC, the Administrator, or the Attorneys General become aware of
credible information indicating that a lack of programmatic accreditation for a particular
Program of Study is prohibiting a significant number of graduates from that Program of
Study from obtaining a specific career due to employer preferences in a state, regional, or
national market, the parties shall work in good faith to determine whether such information
is reasonably reliable and, if necessary, develop an appropriate disclosure similar to the
disclosures required by subparagraphs (a) through (c).

85. Except as set forth in paragraph 87, EDMC shall not represent in advertising,
marketing, or promotional materials or otherwise that graduates of a Program of Study would be
qualified for a particular occupation if that Program of Study lacks an accreditation necessary to

qualify graduates for such occupation.
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86. Except as set forth in paragraph 87, for Programs of Study that prepare Students for
employment in fields that require Students to obtain state licensure or authorization for such
employment, Defendants shall not enroll Students in the Program of Study if graduation from the
Program of Study would not qualify such Students for state licensure or authorization or to take the
exams required for such licensure or authorization in the state in which:

@) the EDMC campus is located, if the Program of Study is offered at an
on-ground campus;

(b) the Prospective Student resides, if the student resides in a different state
from the on-ground campus; or

(c) the Prospective Student resides if the Program of Study is offered online.
87. The prohibitions established by paragraphs 85, 86, and 89 shall not apply if:

€)] the Program of Study is a new program that cannot obtain a programmatic
accreditation that would be necessary to qualify Students for state licensure or
authorization or to take exams required for such licensure or authorization in the relevant
state until the program is operational, the school is making a good faith effort to obtain the
necessary programmatic accreditation in a timely manner, the school Clearly and

Conspicuously discloses to Prospective Students on all promotional materials for the

Program of Study and in a Clear and Conspicuous written disclosure prior to the Student

signing an Enrollment Agreement that such programmatic accreditation would need to be

obtained before the Student would qualify for state licensure or authorization or to take
exams required for such licensure or authorization, and EDMC teaches-out the program if
the school’s application for accreditation for a program subject to this paragraph is denied,

and it is not subject to further review;
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(b) the Prospective Student has notified EDMC in writing that the Student
intends to seek employment in a state where the program does lead to immediate state
licensure or authorization or qualification to take the exams required for such licensure or
authorization;

(c) the Prospective Student has already completed some of the coursework
necessary to complete the Program of Study and is seeking re-enroliment, and EDMC
advises the Prospective Student Clearly and Conspicuously in writing prior to
re-enrollment that completion of the Program of Study is not expected to qualify the
Student for state licensure or authorization or to take exams required for such licensure or
authorization; or

(d) the reason that graduation from the Program of Study would not qualify the
Prospective Student for state licensure or authorization or to take the exams required for
such licensure or authorization is that the Prospective Student has a criminal record that is
disqualifying, and EDMC has complied with the disclosure and acknowledgement
requirements of paragraph 90.

88. Defendants shall take reasonable measures to arrange and facilitate sufficient

placements for Students in internships, externships, practicums, or clinicals that are prerequisites

for graduation, licensure, or certification; provided, however, that nothing herein shall prevent an

EDMC school from requiring its Students to seek to obtain an internship, externship, practicum, or

clinical through their own efforts in the first instance.

89. EDMC shall not knowingly enroll a Student in a Program of Study that does not

possess the accreditation typically required by employers in the Student’s locality for employment.

“Typically” shall mean 75% or more of job opportunities in a particular occupation are open only
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to graduates of a school with certain accreditation(s) and/or an academic program with certain
programmatic accreditation(s). EDMC shall make reasonable efforts to assess local employer
requirements in localities where they enroll Students.

90. If EDMC knows that a criminal record may disqualify a Student from employment
in the field or a related field for which the Program of Study is a prerequisite, then EDMC shall ()
Clearly and Conspicuously disclose that a criminal record may disqualify the Student for the
chosen field or related field of employment and (b) require the Student’s acknowledgment of such
disclosure in writing at or before the time of enrollment. 1f EDMC knows that a criminal record
will disqualify a Student from employment in the field or a related field for which the Program of
Study is a prerequisite, then EDMC shall (a) Clearly and Conspicuously disclose that a criminal
record will be disqualifying and (b) require the Student’s acknowledgment of such disclosure in
writing at or before the time of enrollment.

91.  Arbitrations between EDMC and any Student shall not be protected or treated as
confidential proceedings, unless confidentiality is required by law or the Student requests
confidentiality. EDMC shall not ask or require any Student, participant, or witness to agree to
keep the arbitration confidential. Except as may be prohibited by law or a Student request for
confidentiality, and subject to appropriate assertions of the attorney-client privilege and/or the
attorney-work-product doctrine, the Administrator and government entities and regulating bodies,
including, but not limited to, state Attorneys General, shall not be prohibited from reviewing or
inspecting the parties, proceedings, and evidence pertaining to the arbitration.

92. EDMC shall not adopt any policy or engage in any practice that delays or prevents
Students with complaints or grievances against EDMC from contacting any accrediting body, state

or federal regulator, or Attorney General regarding the complaint or grievance. Notwithstanding
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anything to the contrary in this paragraph, EDMC shall be permitted to encourage Prospective
Students and Students to file any complaint or grievance with EDMC in the first instance, so long
as EDMC does not represent or imply that Students are required to file their complaints or
grievances with EDMC before contacting any accrediting body, state or federal regulator, or
Attorney General regarding the complaint or grievance, unless the accrediting body, state or
federal regulator, or Attorney General so requires.

EDMC RECRUITING PRACTICES

93. EDMC shall not engage in any false, misleading, deceptive, abusive, or unfair acts
or practices (as those terms are commonly understood in the context of consumer protection laws)
when recruiting Prospective Students, including during the orientation program and refund periods
referenced in paragraphs 103 and 104.

94, EDMC shall not use Abusive Recruitment Methods when communicating with
Prospective Students during the admissions and enrollment process. EDMC shall train
Admissions Representatives and other employees to avoid use of Abusive Recruitment Methods.
EDMC shall audit its communications with Prospective Students, including those of its
Admissions Representatives, to ensure that Abusive Recruitment Methods are not being used.
EDMC shall make the results of such audits reasonably available to the Administrator and the
Attorneys General upon request.

95.  EDMC shall record all telephone calls and online chats between Admissions
Representatives or Student Financial Services Representatives, on the one hand, and Students or
Prospective Students, on the other, subject to interruptions in the ordinary course of business;
provided, however, that EDMC shall not be required to record telephone calls between Students
and Admissions Representatives when the purpose of the telephone call or online chat is not to

discuss recruiting, admissions, financial aid, or career services issues, but the Admissions

41



Representative is instead serving an advisory role related to the Student’s performance in the
Program of Study. This provision shall not require EDMC to record telephone calls or online chats
placed or received on personal devices, such as cell phones. Admissions Representatives and
Student Financial Services Representatives will be trained not to engage in communications with
Students on personal devices. EDMC shall acquire and implement an automated voice interaction
analytics platform acceptable to the Attorneys General and the Administrator capable of analyzing
all of the call recordings required under this paragraph; provided, however, that EDMC shall not be
required to analyze calls with a duration of two minutes or fewer. EDMC shall make the call
recordings required under this paragraph reasonably available to the Administrator and the
Attorneys General upon request. The voice analytics platform acquired and implemented shall
provide conceptual and intuitive search capability and shall permit searching and remote retrieval.
EDMC shall be relieved of its obligations under this paragraph on the seventh anniversary of the
Effective Date.

96. Notwithstanding anything to the contrary in this Consent Judgment, EDMC shall
not be required to record a telephone conversation if the Student or Prospective Student, after
receiving the disclosure required by paragraph 98, objects to the conversation being recorded, nor
shall EDMC be prohibited from continuing a telephone conversation with a Student or Prospective
Student on an unrecorded line once such an objection has been made; provided, however, that
EDMC shall be prohibited from encouraging Students or Prospective Students to object to
recording the conversation.

97.  Call recordings shall be maintained for a period not less than sixty (60) days after
the date of the call. The Administrator shall have full and complete access to all recordings via the

voice analytics platform.
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98. EDMC shall inform a Prospective Student at the outset of any telephone call after
the initial greeting that the call may be being recorded. EDMC shall be permitted to make this
disclosure in pre-recorded form.

99. EDMC shall not initiate unsolicited telephone calls to a telephone number that
appears on any current Do Not Call Registry. EDMC shall keep an accurate record of and comply
with any request to not receive further telephone calls. EDMC shall not initiate any outbound
telephone calls to a person who has previously stated to EDMC that he or she does not wish to
receive telephone calls from EDMC, or who has expressed a desire not to be contacted anymore by
EDMC, or who has requested that they be placed on EDMC’s internal do-not-call list.

100. EDMC shall not continue a telephone call after a Prospective Student has expressed
a desire to conclude the call or has clearly stated that he/she does not want to apply to or enroll at
an EDMC school.

101. EDMC shall not prevent a Prospective Student from consulting with or obtaining
advice from a parent, adult friend, or relative with respect to any issue relevant to enrollment.

102. EDMC shall invite Prospective Students under the age of eighteen (18) to bring an
adult with them to any interview/meeting on campus prior to enrollment.

REQUIRED ORIENTATION AND REFUND PROVISIONS

103. EDMC shall require all incoming Students (other than graduate Students and
Students who have already obtained twenty-four (24) or more credits at the post-secondary
education level) to complete an online and/or in-person orientation program prior to the Student’s
first class at no cost to the Student. This orientation program shall be approved by the
Administrator in consultation with the Attorneys General. This orientation program shall address
such topics as study skills, organization, literacy, financial skills, and computer competency. A

Student may withdraw from enrollment in a Program of Study at any time during the orientation
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program without any cost, and any grants or financial aid received on behalf of the Student shall be
returned to the grantor or lender.

104.  All Students who are newly enrolled in any fully online Program of Study at an
EDMC school (other than graduate Students and Students who have already obtained twenty-four
(24) or more online credits at the post-secondary education level) shall be permitted to withdraw
within twenty-one (21) days of the first day of the Student’s semester, quarter, or (with respect to
students enrolled in a non-term program) payment term at the EDMC school in which the Student
enrolled. All Students who are newly enrolled in any on-ground Program of Study at an EDMC
school (other than graduate Students) shall be permitted to withdraw within seven (7) days of the
first day of the Student’s first term or first scheduled day of class, whichever is latest in time, at the
EDMC school in which the Student enrolled. EDMC shall Clearly and Conspicuously disclose the
availability of the refund periods described in this paragraph in the Enrollment Agreement.
EDMC shall not hold a qualifying Student who withdraws in accordance with this paragraph liable
for any tuition and fees associated with attending classes and shall return to grantors or lenders any
grants and financial aid received for or on behalf of the Student. Under no circumstances shall the
time of a Student’s attendance in the orientation program required pursuant to paragraph 103 be
included in the refund periods required pursuant to this paragraph.

105. Except for qualifying Students who withdraw during the new Student orientation
program required pursuant to paragraph 103 or the applicable refund period established by
paragraph 104, when a Student withdraws from a Program of Study, EDMC may retain or be
entitled to payment for a percentage of any tuition and fees and other educational costs earned,
based on the percentage of the enrollment period attended by the Student, subject to the EDMC

school’s internal refund policies and applicable law; provided, however, that where a student has
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not attended sixty (60) percent of the academic term as calculated in accordance with 34 CFR
668.22, EDMC shall not retain or be entitled to payment for a percentage of any tuition and fees or
other educational costs for a class that was scheduled to be taken during the relevant academic
term but was not attended because the student withdrew from school prior to the commencement
of the class. No EDMC school shall change its internal policy with respect to calculating the
percentage of tuition and fees and other educational costs that a Student remains obligated to pay
upon withdrawal in a manner that results in the policy becoming less favorable to Students unless
EDMC obtains the prior approval of the Administrator or, if the Administrator’s term has expired,
the Executive Committee. EDMC shall comply with all state and federal record-keeping
requirements for documenting Student attendance and determining dates of withdrawal.

106. EDMC shall comply with applicable state and federal law specifying the amounts
owed by or to be refunded to Students to the extent their application would result in a greater
refund or lower cost for a Student than is otherwise required herein.

THIRD-PARTY LEAD VENDOR REQUIREMENTS

107. EDMC shall require that all contracts with Third-Party Lead Vendors who provide
it with lead generation services include each of the following:
@) a provision requiring that the Third-Party Lead Vendor comply with:

Q) EDMC’s Administrator-approved Online Vendor
Compliance Guide in effect at the time of contracting or as may be modified
subsequently, subject to approval by the Administrator;

(i) allapplicable state and federal consumer protection laws and
regulations;

(iii)  all provisions in the Code of Conduct referenced in

paragraph 108, when applicable; and
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(iv) all provisions of the Telephone Consumer Protection Act,
47 U.S.C. § 227.

(b) a prohibition on attracting Students or obtaining leads by misleading
advertising suggesting available employment opportunities rather than educational
opportunities;

(c) a prohibition on representing that a Student or Prospective Student is
guaranteed to receive “free” financing from the federal or a state government; provided,
however, that EDMC may permit its Third-Party Lead Vendors to represent that grants and
scholarships may be available and would not need to be repaid;

(d) a prohibition on representing that loans are grants that do not carry with
them an obligation to be repaid,;

(e) a provision prohibiting Third-Party Lead Vendors from transferring a
consumer inquiry to an EDMC school unless the consumer has expressly informed the
Third-Party Lead Vendor that he or she is interested in educational opportunities. Prior to
directing a consumer to an EDMC school, Third-Party Lead VVendors shall be required to
ask the consumer if they are interested in educational opportunities. Should the consumer
say “no,” or otherwise provide a clear negative response as to their interest in pursuing
educational opportunities, the consumer cannot be directed to an EDMC school. Should
the consumer say “I’m not sure,” or otherwise provide an equivocal response as to their
interest in pursuing educational opportunities as opposed to job opportunities, the
Third-Party Lead Vendor shall be permitted to describe the advantages an education may
provide in creating additional job opportunities, but in so doing, the Third-Party Lead

Vendor shall be prohibited from referencing any specific salary amounts. The Third-Party
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Lead Vendor shall then again ask the consumer if they are interested in educational
opportunities. Should the consumer respond by providing a clear and affirmative
indication that they are interested in educational opportunities, the Third-Party Lead
Vendor shall be permitted to continue directing the consumer to an EDMC school;
otherwise, the consumer cannot be directed to an EDMC school. In all events, prior to
transferring any consumer to a representative of any EDMC school, Third-Party Lead
Vendors shall be required to reconfirm the consumer’s interest in pursuing educational
opportunities; and

()] a requirement that all Third-Party Lead VVendors begin calls made on behalf
of EDMC with the following statement immediately after the consumer answers the phone,
“This is [insert name] from [insert company], this call may be recorded for quality
assurance and training purposes,” or words to that effect. Should the consumer that
answers the phone transfer the call to another consumer, the preceding statement must be
repeated for this consumer and any other consumer that may be later connected to the call.
Additionally, the Third-Party Lead Vendor will clearly state that “this call may be recorded
for quality assurance and training purposes” before transferring a call to EDMC.

108. In addition, EDMC shall negotiate in good faith with the Attorneys General and

other industry participants with the goal of codifying a Code of Conduct for the recruitment of

Students through Third-Party Lead Vendors. The Code of Conduct shall include provisions to

help ensure that Third-Party Lead Vendors do not make misleading claims or use misleading

solicitation strategies when generating leads for the industry participants. EDMC shall be bound to

abide by the provisions of the Code of Conduct that the industry participants agree to follow and

implement as long as those provisions do not conflict with any other requirement of this Consent
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Judgment. EDMC shall not be obligated to abide by the Code of Conduct provisions unless and
until the Code of Conduct becomes effective as to industry participants representing (together with
EDMC) at least 50% of students enrolled in for-profit schools, with such percentage to be
calculated using the most recent available data from The Integrated Postsecondary Education Data
System regarding student enrollments at four-year and two-year for-profit institutions that award
degrees at the associate’s degree level or above.

109. EDMC and the Administrator shall, in consultation with the Attorneys General,
devise a plan for EDMC to monitor the conduct of EDMC’s Third-Party Lead Vendors and verify
that they are complying with the contractual terms set forth in paragraph 107, including but not
limited to whether the Third-Party Lead Vendors are using any unfair, false, misleading,
deceptive, or abusive acts or practices (as those terms are commonly understood in the context of
consumer protection laws), and the use of any incentive, discount, or inducement of any kind to
encourage Student inquiries or otherwise used to recruit Students.

110. If EDMC learns that a Third-Party Lead Vendor has failed to comply with the
contractual terms set forth in paragraph 107, EDMC shall retain a record of such violation (which
record shall be available to the Administrator and the Attorneys General upon request) for a period
of two (2) years and shall address such violation by taking one or more adverse actions against the
segment of the Third-Party Lead Vendor’s business in which the violation occurred (for example,
if the Third-Party Lead Vendor commits a violation related to a webpage, electronic solicitation, or
other online advertisement, EDMC shall not be required to take adverse action against that
Third-Party Lead Vendor with respect to any call center services that the Third-Party Lead Vendor
may be providing to EDMC) as follows:

@) First violation within any rolling 12-month period: EDMC shall notify the
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Third-Party Lead Vendor of the violation and the steps it must take to correct the violation.
If, within five (5) business days, the Third-Party Lead Vendor does not document that it is
actively engaged in making the required changes, the violation shall be escalated to
EDMC’s Chief Marketing Officer who shall inform the Third-Party Lead Vendor and
pause the campaign until the violation is corrected;

(b) Second violation within any rolling 12-month period: EDMC shall notify

the Third-Party Lead Vendor of the violation and the steps it must take to correct the
violation. If, within five (5) business days, the Third-Party Lead Vendor does not
document that it is actively engaged in making the required changes, the violation shall be
escalated to EDMC’s Chief Marketing Officer who shall inform the Third-Party Lead
Vendor and pause the campaign for thirty (30) days or until the violation is corrected,
whichever is longer; and

(c) Third violation within any rolling 12-month period: EDMC shall notify the

Third-Party Lead Vendor of the violation and the steps it must take to correct the violation.
If, within five (5) business days, the Third-Party Lead Vendor does not document that it is
actively engaged in making the required changes, the violation shall be escalated to
EDMC’s Chief Marketing Officer who shall inform the Third-Party Lead Vendor that the
segment of the Third-Party Lead Vendor’s business in which the violations occurred shall
be removed from EDMC’s vendor list for a period of at least one (1) year;
provided, however, that nothing in this paragraph shall be deemed to limit or otherwise affect
EDMC’s obligations under paragraph 111 of the Consent Judgment.
111. Termination Violations.

@) For purposes of this paragraph, a “Termination Violation” means any one
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of the following occurrences:

Q) a Third-Party Lead Vendor’s webpage, electronic solicitation, or
other online advertisement references both a post-secondary educational
opportunity and an employment opportunity, and the webpage, electronic
solicitation, or online advertisement (i) uses a substantially smaller font size to
present the educational opportunity as compared with the employment opportunity
or (i) represents the educational opportunity as a “want ad” or employment
application;

(2 a Third-Party Lead Vendor’s webpage, electronic solicitation, or
other online advertisement states that the Prospective Student (i) is eligible for a
scholarship, grant, or financial aid as the result of a drawing or raffle, (ii) has been
specially selected to receive a scholarship, grant, or financial aid, or (iii) is entitled
to receive compensation to fund his or her education in exchange for completing a
form; or

3) a Third-Party Lead Vendor’s webpage, electronic solicitation, or
other online advertisement states that a Prospective Student will receive
compensation to fund his or her post-secondary education that will not need to be
repaid, unless the statement refers to grants that are expressly stated to be subject to
eligibility.

(b) Notwithstanding anything in paragraph 110 to the contrary, in the event
that a Third-Party Lead Vendor incurs three Termination Violations within a 180-day
period, EDMC shall, within thirty (30) days of discovering the third such Termination

Violation, terminate any outstanding insertion orders to the segment of the Third-Party
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Lead Vendor’s business in which the Termination Violations occurred and not issue any
new insertion orders to that business segment for at least ninety (90) days; provided,
however, that the requirements of this subparagraph shall not apply if the EDMC and/or the
Third-Party Lead Vendor document to the reasonable satisfaction of the Administrator that
the three Termination Violations that would otherwise have triggered the requirements of
this subparagraph represented, in the aggregate, no more than 1% of the total Prospective
Student leads from the Third-Party Lead Vendor during the relevant period.

112.  Upon written notice from the Attorneys General or Administrator that a
Third-Party Lead Vendor has failed to comply with the contractual terms set forth in paragraph
107 of this Consent Judgment, or any provision of an applicable state consumer protection law,
EDMC shall conduct an investigation of the Third-Party Lead Vendor practice and report the
results of that investigation to the Attorneys General and to the Administrator within thirty (30)
days, unless the Attorneys General agree otherwise.

113. EDMC shall maintain policies and procedures and take appropriate action,
including but not limited to exercising any rights available to it under a contract, to require
Third-Party Lead Vendors to comply with this Consent Judgment. Appropriate action shall be
determined by the nature and circumstance of the alleged violation, including but not limited to the
pattern or severity of the alleged conduct.

114.  Subject to the prior approval of the U.S. Department of Education, EDMC shall
work in good faith to develop and implement a system of paying Third-Party Lead Vendors based
on the actual quality of leads produced by the particular vendor.

115.  Nothing in this Consent Judgment limits the right of the Attorneys General to

investigate or take any action against Third-Party Lead Vendors for any violation of applicable
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law, nor shall anything in the Consent Judgment be construed to limit the remedies available to the
Attorneys General for any violation of applicable law by Third-Party Lead Vendors.

V. ENFORCEMENT

116. The terms of this paragraph apply only during the term of the Administrator.

@) If at any time it appears that EDMC is engaged in a practice or pattern of
non-compliance, or commits an egregious act of non-compliance, either on the basis of
information obtained by the Administrator pursuant to the workplan or from information
obtained through any other source, then the Administrator shall review the relevant facts,
collect whatever additional facts the Administrator deems necessary, seek EDMC’s
position as to the practice, pattern, or egregious act of non-compliance and related
instances of individual violations, and shall work in conjunction with EDMC to devise a
corrective action plan to remedy such practice or pattern of non-compliance, including a
reasonable period for corrective action and implementation of such plan. To the extent
that the Administrator and EDMC are unable to agree to a corrective action plan, the
Attorneys General may take whatever action they deem necessary, including but not
limited to bringing an action to enforce this Consent Judgment, filing a new original action,
conducting further investigation, or attempting to negotiate a corrective action plan directly
with EDMC. Should the Attorneys General choose to file a new original action, nothing
referred to in this paragraph shall affect the release in paragraph 129.

(b) At a reasonable time following the period for corrective action, the
Administrator shall provide a report to the Executive Committee, setting forth:

1) a description of the practice or pattern of non-compliance and
related instances of individual violations of the Consent Judgment (including the

relevant facts);
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2 a description of the corrective action plan;

3 findings by the Administrator as to whether the Administrator
deems it reasonably likely that EDMC is in substantial compliance with the terms
of the Consent Judgment, including but not limited to whether EDMC has ceased to
engage in a practice or pattern of non-compliance; and

4 a description of EDMC’s views as to the foregoing matters.

(c) The Attorneys General agree that they will meet and confer with EDMC
concerning the subject of the action before filing any action related to this Consent
Judgment, so long as EDMC makes necessary representatives available to meet and confer
in a timely manner. However, an Attorney General may take any action where the
Attorney General concludes that, because of a specific practice, a threat to the health,
safety, or welfare of the citizens of the State exists, or the practice creates a public
emergency requiring immediate action.

(d) The Attorneys General agree that no action may be filed to enforce the
terms of this Consent Judgment unless they have proceeded as set forth in this paragraph.
However, an Attorney General may take any action where the Attorney General concludes
that, because of a specific practice, a threat to the health, safety, or welfare of the citizens of
the State exists, or the practice creates a public emergency requiring immediate action.
117.  The terms of this paragraph shall apply following the term of the Administrator.

@) For the purposes of resolving disputes with respect to compliance with this
Consent Judgment, should any of the Attorneys General have a reasonable basis to believe
that EDMC has engaged in a practice that violates a provision of this Consent Judgment

and decide to pursue the matter, then such Attorney General shall notify EDMC in writing
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of the specific practice in question, identify with particularity the provision of this Consent
Judgment that the practice appears to violate, and give EDMC thirty (30) days to respond
to the notification. Within thirty (30) days of its receipt of such written notice, EDMC shall
provide a good-faith written response to the Attorney General notification, containing
either a statement explaining why EDMC believes it is in compliance with the Consent
Judgment, or a detailed explanation of how the alleged violation occurred and a statement
explaining how EDMC intends to remedy the alleged breach.

(b) EDMC shall provide the Attorneys General reasonable access to inspect
and copy relevant, non-privileged records and documents in the possession, custody, or
control of EDMC that relate to EDMC’s compliance with each provision of this Consent
Judgment pursuant to that State’s CID or investigative subpoena authority. If the
Attorneys General make or request copies of any documents during the course of that
inspection, the Attorneys General will provide a list of those documents to EDMC. This
provision does not limit the Attorneys General’s rights to otherwise serve subpoenas or
CIDs on EDMC or to enforce them.

(©) The Attorneys General may assert any claim that EDMC has violated this
Consent Judgment in a separate civil action to enforce compliance with this Consent
Judgment, or may seek any other relief afforded by law, but only after providing EDMC an
opportunity to respond to the notification described in subparagraph (a); provided,
however, that an Attorney General may take any action if the Attorney General concludes
that a specific practice of EDMC requires immediate action due to a threat to the health,
safety, or welfare of the public, or the practice creates a public emergency requiring

immediate action.
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118. The Attorneys General agree to make good faith efforts to coordinate any future
efforts to enforce violations of the injunctive relief herein, to the extent they are reasonably able
and willing to do so. To that end, each Attorney General agrees to provide notice to the Executive
Committee at least ten (10) business days prior to the filing of any action to enforce this Consent
Judgment against any of the parties released from liability pursuant to paragraph 129. However,
nothing in this paragraph shall be construed so as to limit the right of a state to enforce any law in
any action by that state. In addition, the notice requirement stated herein shall not apply to the
extent that the relevant Attorney General concludes that further delay in acting constitutes a threat
to public health, safety, or welfare, or that the action intended to be taken addresses a public
emergency requiring immediate action. For the avoidance of doubt, nothing in this paragraph shall
relieve the Attorneys General of the requirements of paragraphs 116 and 117 of this Consent
Judgment, which must be satisfied before any Attorney General may provide the notices required
by this paragraph.

119. Subject to the release set forth in paragraph 129, nothing in this Consent Judgment
limits the right of the Attorneys General to conduct investigations or examinations or file suit for
any violation of applicable law, nor shall anything in the Consent Judgment be construed to limit
the remedies available to the Attorneys General for any violation of applicable law that is not
released by this Consent Judgment. For the avoidance of doubt, nothing in this paragraph shall be
construed to modify the procedures to be followed prior to the filing of an action to enforce the
terms of this Consent Judgment, as set forth in paragraphs 116 through 118.

VI. INSTITUTIONAL DEBT

120. For purposes of this paragraph and paragraph 121, a “Qualifying Former Student”
means any former student who meets the following criteria: (a) enrolled in a Program of Study

with fewer than twenty-four (24) hours of transfer credit, (b) withdrew from the Program of Study
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within forty-five (45) days of the first day of their first term, and (c) whose final day of attendance
at an EDMC school was between January 1, 2006, and December 31, 2014. As partial
consideration for the release set forth in paragraph 129, without any admission of wrongdoing,
Defendants agree to forgo efforts to collect all amounts that Defendants claim is owed to EDMC
by Qualifying Former Students (hereinafter “Institutional Debt”), which amounts totaled, as of
September 11, 2015, approximately $102,800,000.00. For the avoidance of doubt, Institutional
Debt shall not include debts that are owed to non-EDMC entities, such as, for example, federal
student loans owed to the United States government. In the event that a Qualifying Former
Student or a co-signer for a Qualifying Former Student attempts to make a payment to EDMC
subsequent to the Effective Date that relates to Institutional Debt, EDMC shall use its reasonable
best efforts to refuse such payment and return the payment. Defendants shall request that any and
all trade line information related to amounts covered by this paragraph be deleted from Qualifying
Former Students’ credit reports, to the extent that such trade line information exists, at Defendants’
own expense.

121.  Within ninety (90) days of the Effective Date, Defendants shall send a letter by
U.S. mail to each Qualifying Former Student at his or her last known mailing address notifying
such former students that Defendants are foregoing collection on their Institutional Debt, including
all interest and fees. The notice shall state that due to a recent settlement with the Attorneys
General the student’s account balance owing to EDMC is $0 and shall encourage the student to
advise any and all co-signers that the student’s account balance owing to EDMC has been reduced
to $0. The notice shall also inform the student that Defendants will send a copy of the notice to
each of the credit reporting agencies (i.e., TransUnion, Equifax, and Experian). The notice shall

further inform the student that if the student finds that the amounts owed to Defendants by the
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student are still erroneously appearing on the student’s credit report after one hundred and twenty
(120) days and notifies Defendants, then Defendants, at their own expense, shall promptly and
properly notify the appropriate credit reporting agency, whether directly or indirectly, of any
change(s) to be made to the credit reporting resulting from the application of the terms of this
Consent Judgment. The notice shall provide Defendants’ contact information for making a request
to correct a credit report and for any additional inquiries about the student’s account.

Vil. TIMETO IMPLEMENT AND DURATION

122.  Except as otherwise provided in paragraphs 35 and 121 and Exhibit A hereto,
EDMC shall implement the terms of the Consent Judgment by no later than the Effective Date.

123.  With respect to each of the paragraphs of the Consent Judgment listed in Exhibit A
hereto, EDMC shall implement the terms of the relevant paragraph of the Consent Judgment by no
later than the date set forth in Exhibit A.

124. Except as otherwise provided in paragraphs 38, 49, and 95, EDMC shall be relieved
of its obligations under this Consent Judgment on the twentieth anniversary of the Effective Date;
provided, however, that EDMC’s obligations under paragraphs 74 through 83, 85, 93, 94 (first
sentence only), 131, 135 through 138, and 141 of the Consent Judgment shall remain in effect
unless and until the Consent Judgment is vacated or modified by the Court.

125.  Beginning on the fourth anniversary of the Effective Date, EDMC shall have the
right to petition the Executive Committee to be relieved of its obligations under specific identified
paragraphs of the Consent Judgment that EDMC believes have become overly burdensome or
unnecessary. EDMC shall set forth in writing the reasons why it believes it should be relieved
from such obligations and any additional factors that it would like the Executive Committee to
consider. Moreover, if the U.S. Department of Education adopts regulations that establish a

uniform approach for the calculation and disclosure of job placement rates that is applicable to

57



EDMC schools, then EDMC may petition the Executive Committee to be relieved of its
obligations under paragraph 23 and paragraphs 62 through 70 on the date when such regulations
become effective. The Executive Committee shall consider any petitions made by EDMC in good
faith and, in each case, the Executive Committee shall be obligated to meet and confer with EDMC
within sixty (60) days of the request being sent and to make a recommendation about the petition
to the Attorneys General within sixty (60) days thereafter. In the event that EDMC sells or
otherwise transfers control of one or more of its schools to a third-party acquirer (the “Acquiring
Company”), and the Acquiring Company becomes subject to the terms of this Consent Judgment
as a successor to EDMC, the Acquiring Company shall assume EDMC’s rights to petition under
this paragraph with respect to the schools sold or transferred by EDMC.

Vill. MISCELLANEOUS PROVISIONS

126. If the position of the Administrator is vacant or the Administrator’s term has
expired, then, to the extent that this Consent Judgment or the work plan referenced in paragraph 35
requires the Administrator’s approval or consent for EDMC to take a particular action, then
EDMC shall be entitled to take that action if it notifies the Attorneys General of its intent to act and
the Attorneys General fail to object with particularity within thirty (30) days. If the Attorneys
General object and particularize the bases for the objection within the thirty (30) day period, then
the Parties shall promptly meet and confer, following which EDMC shall be entitled to seek
judicial review with regard to the objection if necessary.

127.  Either the Attorneys General or EDMC may request to meet and confer with
respect to any aspect of this Consent Judgment or its implementation by notifying the other party.
The notice shall state the subjects proposed to be discussed. The recipient of the notice shall in
good faith make itself and/or its representatives available to meet and confer at a mutually

convenient time within thirty (30) days of the notice being sent.
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128.  This Consent Judgment is for settlement purposes only. No part of this Consent
Judgment constitutes or shall be deemed to constitute an admission by Defendants that they have
ever engaged in any conduct proscribed by this Consent Judgment, nor shall this Consent
Judgment constitute evidence against Defendants in any action brought by any person or entity for
any violation of any federal or state statute or regulation or the common law, except in an action
brought by the Attorney General to enforce the terms of this Consent Judgment.

129. As of the Effective Date, the Plaintiff hereby releases Defendants from all civil
claims, actions, causes of action, damages, losses, fines, costs, and penalties related to the
allegations of the Complaint in this action, that have been or could have been brought against
Defendants or any of their respective current or former affiliates, agents, representatives, or
employees pursuant to the State of Vermont’s Consumer Protection Act, Vt. Stat. Ann. tit. 9,
Chapter 63 or civil fraud laws (including common law claims concerning fraudulent trade
practices) on or before the Effective Date. Notwithstanding any other term of this Consent
Judgment, the following do not comprise Released Claims: private rights of action; UDAP
enforcement actions relating to representations made to students in 2015 regarding the planned
closure of campuses of The Art Institutes; criminal claims; claims of environmental or tax liability;
claims for property damage; claims alleging violations of State or federal securities laws; claims
alleging violations of State or federal antitrust laws; claims alleging violations of State or federal

false claims laws, including but not limited to all claims brought in United States, et al. v. EDMC,

et al., Case No. 2:07-cv-00461; claims brought by any other agency or subdivision of the State;
claims alleging violations of State or federal privacy laws or State data breach laws; and claims

alleging a breach of this Consent Judgment.
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130. The Parties agree that this Consent Judgment does not constitute an approval by the
Attorneys General of any of Defendants’ past or future practices, and Defendants shall not make
any representation to the contrary.

131.  The requirements of this Consent Judgment are in addition to, and not in lieu of,
any other requirements of state or federal law. Nothing in this Consent Judgment shall be
construed as relieving Defendants of the obligation to comply with all local, state, and federal
laws, regulations, or rules, nor shall any of the provisions of this Consent Judgment be deemed as
permission for Defendants to engage in any acts or practices prohibited by such laws, regulations,
or rules.

132.  Nothing contained in this Consent Judgment shall be construed to create or waive
any individual private right of action.

133.  Except as permitted by paragraph 134, Defendants shall not participate directly or
indirectly in any activity to form or proceed as a separate entity or corporation for the purpose of
engaging in acts prohibited in this Consent Judgment or for any other purpose which would
otherwise circumvent any part of this Consent Judgment.

134. EDMC shall be permitted, without the provisions of this consent judgment
applying, to complete transactions in which it sells or otherwise transfers control of one or more of
its schools representing in the aggregate less than 3% of (a) EDMC’s net revenues for the fiscal
year ended June 30, 2015, or (b) the average starting student body at EDMC’s post-secondary
institutions during the fiscal year ended June 30, 2015, to an Acquiring Company, and neither the
transferred schools shall remain nor the Acquiring Company shall become subject to the terms of
this Consent Judgment, as successors to EDMC or otherwise (an “Exempted Transaction”);

provided, however, that in no event may the aggregate of all Exempted Transactions ever exceed
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10% of either (a) EDMC’s net revenues for the fiscal year ended June 30, 2015, or (b) the average
starting student body at EDMC’s post-secondary institutions during the fiscal year ended June 30,
2015. Notwithstanding the foregoing, in no event will the sale or transfer of a school by EDMC
qualify as an Exempted Transaction if (a) the school was among the largest 11% of school
locations at EDMC (excluding the impact of students attending fully online programs) based on
the average starting student body during the fiscal year ended June 30, 2015, or (b) the Acquiring
Company is owned or controlled by any person or entity affiliated with EDMC or any EDMC
board member or officer.

135. If any clause, provision or section of this Consent Judgment shall, for any reason,
be held illegal, invalid or unenforceable, such illegality, invalidity or unenforceability shall not
affect any other clause, provision or section of this Consent Judgment and this Consent Judgment
shall be construed and enforced as if such illegal, invalid, or unenforceable clause, section, or other
provision had not been contained herein.

136. The section headings and subheadings contained in this Consent Judgment are
included for convenience of reference only and shall be ignored in the construction or
interpretation of this Consent Judgment.

137. To the extent that any changes in Defendants’ business, advertisements, and/or
advertising practices are made to achieve or facilitate conformance to the terms of this Consent
Judgment, the fact that such changes were made shall not constitute any form of evidence or
admission, explicit or implicit, by Defendants of wrongdoing.

138. Inthe event that any statute, rule, or regulation pertaining to the subject matter of
this Judgment is enacted, promulgated, modified, or interpreted by any federal or state government

or agency, or a court of competent jurisdiction holds that such statute, rule, or regulation is in
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conflict with any provision of the Consent Judgment, and compliance with the Consent Judgment
and the subject statute, rule or regulation is impossible, Defendants may comply with such statute,
rule or regulation and such action in the affected jurisdiction shall not constitute a violation of this
Consent Judgment. Defendants shall provide written notices to the Attorneys General and the
Administrator, if applicable, that it is impossible to comply with the Consent Judgment and the
subject law and shall explain in detail the basis for claimed impossibility, with specific reference to
any applicable statutes, regulations, rules, and court opinions. Such notice shall be provided
immediately upon EDMC learning of the potential impossibility and at least thirty (30) days in
advance of any act or omission which is not in compliance with the Consent Judgment. Nothing in
this paragraph shall limit the right of the Attorney General to disagree with EDMC as to the
impossibility of compliance and to seek to enforce the Consent Judgment accordingly.

139.  All notices under this Consent Judgment shall be provided to the following via
email and Overnight Mail:
For EDMC:
J. Devitt Kramer
Senior Vice President, General Counsel and Secretary
Education Management Corporation
210 Sixth Avenue, 33rd Floor
Pittsburgh, Pennsylvania 15222
devitt.kramer@edmc.edu
and
Bradley R. Wilson
Wachtell, Lipton, Rosen & Katz
51 West 52nd Street
New York, New York 10019
brwilson@wlrk.com

For the State of Vermont:

Ryan Kriger
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Assistant Attorney General
Vermont Attorney General’s Office
109 State Street

Montpelier, VT 05609
ryan.kriger@vermont.gov

140. Defendants shall be liable for all court costs.

141. This court retains jurisdiction of this action for the purpose of ensuring compliance

with this Consent Judgment.
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APPROVED:
FOR DEFENDANTS

EDUCATION MANAGEMENT
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By: John T. South, Il
Its: President
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Its: President
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FOR PLAINTIFF

STATE OF VERMONT

WILLIAM H. SORRELL
ATTORNEY GENERAL

[y -

By yan Kriger
Assistant Attorney General
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IT IS SO ORDERED this day of , 2015.

JUDGE
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Exhibit A — Implementation Schedule

SO Subject Matter Deadline for Compliance
Paragraph(s)
180 days from the Effective Date, except:
e the deadline for including the Median Earnings for
Completers on the Single-Page Disclosure Sheet
9 56-58 pursuant to 1 56(f) shall be ninety (90) days after the

(and all other references)

Single-Page Disclosure Sheet!

US Department of Education provides the final
relevant data; and

e the deadline for including a Job Placement Rate on
the Single-Page Disclosure Sheet pursuant to 1 56(g)
shall be March 1, 2017.

1 71-73

Electronic Financial Impact Platform

If EDMC determines to use the platform that is developed
by the Consumer Financial Protection Bureau, then EDMC
shall implement that Electronic Financial Impact Platform
within 180 days of the date of such determination.

If EDMC determines not to use the platform that is
developed by the Consumer Financial Protection Bureau,
then EDMC shall have one year to develop, have approved
by the Administrator in consultation with the Attorneys
General, and implement its own Electronic Financial Impact
Platform, running from the date of such determination.

' All capitalized terms used in this Exhibit A shall have the meaning given to them in the Consent Judgment.




Prohibitions relating to graduate
11 84-87, 89-90 eligibility for employment and/or 180 days from the Effective Date
required licensure

Phased in with full functionality 18 months from the

111 95-98 Call recording and voice analytics Effective Date

19 99-100 Telephone Consumer Protection Act 90 days from the Effective Date
and related matters

7103 Mandatory orientation 180 days from the Effective Date

1104 Refunds for newly enrolled students | 180 days from the Effective Date

Internal policy regarding obligation
7105 to pay tuition and fees when student | 180 days from the Effective Date
does not attend 60% of the term

11 107-114 Third-Party Lead Vendor compliance | 90 days from the Effective Date




Exhibit B — Single-Page Disclosur e Sheets

Argosy University
Forensic Psychology (Online) Associates Degree

Facts you should know about this program

Time and Cost Estimates

4 YEARS Time to complete if you continuously attend on a full-time basis

$59,475 Total tuition, fees and book costs

Transfer of Credits and Degrees

Course credits are not guaranteed to transfer to other schools

Success of Students who Enroll

20% complete the program Y ) 0000000
2 complete 8 do not complete

40% default on their federal student loans Q0 0000 (oYoYoXo)
6 are not in default 4 are in default

Outcomes for Students who Complete

Job Placements for students in this field are not calculated by Argosy University
$37,446 Median earnings for graduates

S$43,714 Median student loan debt for graduates

Please read carefully the Frequently Asked Questions to further understand these facts

See www.argosy.edu/programs-info for program duration, tuition, fees and other costs, median debt,
salary data, and other important information.




Art Institute

Graphic Design (Online) Associates Degree

Facts you should know about this program

Time and Cost Estimates

4 YEARS Time to complete if you continuously attend on a full-time basis
$59,475 Total tuition, fees and book costs

Transfer of Credits and Degrees

Course credits will likely not transfer to other schools

Degrees will likely not be honored by other schools

Success of Students who Enroll

20% complete the program Y ) 00000000
2 complete 8 do not complete

40% default on their federal student loans Q00000 0000
6 are not in default 4 are in default

Outcomes for Students who Complete

60% are able to get a job in this field "“ “ Q000

6 get jobs 4 do not get jobs

$37,446 Median earnings for graduates

$43,714 Median student loan debt for graduates

Please read carefully the Frequently Asked Questions to further understand these facts

See www.artinstitutes.edu/programs-info for program duration, tuition, fees and other costs, median debt,
salary data, alumni success, and other important information.
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