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UNITED STATES DISTRICT COURT 
DISTRICT OF MINNESOTA 

 
Winthrop Resources Corporation, 
 
   Plaintiff, 
 
v. 
 
Pennock Hospital and Pennock Healthcare 
System 
 
   Defendants. 
 

 
 Case No. 0:15-cv-03987 (RHK/HB) 

 
Pennock Hospital and Pennock Healthcare System's  

Answer to Plaintiff's Complaint, Affirmative Defenses, Counterclaim  
and Demand for Jury Trial 

              
 
 Pennock Hospital and Pennock Health Care System (collectively, “Pennock”) for their 

Answer to the Complaint of Plaintiff Winthrop Resources Corporation (“Plaintiff”), state and allege 

as follows: 

1. Upon information and belief, Pennock admits paragraph 1 of Plaintiff’s Complaint. 

2. Pennock admits paragraphs 2 and 3 of Plaintiff’s Complaint. 

3. Pennock states that paragraph 4 of Plaintiff’s Complaint contains no factual 

allegations which call for a response.   

4. Pennock admits paragraph 5 of Plaintiff’s Complaint. 

5. Pennock admits paragraphs 6, 7, and 8 of Plaintiff’s Complaint. 

6. With regard to paragraphs 9, 10, 11, 12, and 13 of Plaintiff’s Complaint, Pennock 

admits that the parties entered into the agreement attached as Exhibits A and B to Plaintiff's 

Complaint (hereinafter and collectively, the “Lease”) but because the Lease is a written contract 

which speaks for itself, any terms to the contrary stated herein are denied as untrue. 

7. Pennock admits paragraphs 14, 15, and 16 of Plaintiff’s Complaint. 
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8. With regard to paragraph 17 of Plaintiff’s Complaint, Pennock admits that Spectrum 

Health System became the sole member of Pennock Hospital on May 1, 2015, and that Winthrop 

neither consented nor refused to consent to this change.  Pennock further admits that the language 

stated in this paragraph is an excerpt of language contained in a press release posted thereafter on 

the Pennock website. 

9. With regard to paragraph 18 of Plaintiff’s Complaint, Pennock admits that Spectrum 

Health System became the sole member of Pennock Hospital and assumed all rights and 

responsibilities related thereto, but denies the remaining allegations in this paragraph because they 

are untrue. 

10. Pennock denies the allegations contained in paragraph 19 of Plaintiff’s Complaint 

upon information and belief, but admits that Plaintiff neither consented nor refused to consent. 

11. Pennock denies paragraph 20 of Plaintiff’s Complaint as untrue. 

12. Pennock admits paragraph 21 of Plaintiff’s Complaint that Plaintiff has demanded 

damages in excess of $50,000, but denies that such damages are owed. 

Count I 
Breach of Lease 

 
13. Pennock, in response to paragraph 22 of Plaintiff’s Complaint, incorporates by 

reference its answers to the preceding paragraphs. 

14. Pennock admits paragraph 23 of Plaintiff’s Complaint. 

15. Pennock denies paragraph 24 of Plaintiff’s Complaint as untrue. 

16. With regard to paragraph 25 of Plaintiff’s Complaint, Pennock admits that the 

parties entered into the Lease, which is a written contract that speaks for itself.  Pennock further 

states that any terms to the contrary stated herein are denied as untrue. 

17. Pennock denies paragraph 26 of Plaintiff’s Complaint as untrue. 
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Affirmative Defenses 
 

Affirmative Defense No. 1 
 

18. Plaintiff has suffered no compensable damages and is entitled to no remedy under 

the terms of the parties’ contract / Lease. 

Affirmative Defense No. 2 

19. Plaintiff’s conduct violates the covenant of good faith and fair dealing. 

Affirmative Defense No. 3 

20. Plaintiff’s claims are barred in whole or part by the doctrine of unconscionability. 

Affirmative Defense No. 4 

21. Plaintiff’s claims are barred in whole or in part because plaintiff seeks to enforce 

commercially unreasonable provisions. 

Affirmative Defense No. 5 
 

22. Plaintiff’s claims are barred in whole or in part because plaintiff seeks to impose an 

unlawful penalty. 

Affirmative Defense No. 6 

23. Plaintiff’s claims are barred in whole or part by the doctrines of unclean hands, 

estoppel, waiver or other equitable doctrine. 

Affirmative Defense No. 7 

24. The remedy sought by Plaintiff in this matter would result in unjust enrichment. 

Affirmative Defense No. 8 

25. Pennock reserves the right to plead additional affirmative defenses which become 

known through investigation or discovery. 

CASE 0:15-cv-03987-RHK-KMM   Document 5   Filed 11/06/15   Page 3 of 6CASE 0:17-cv-01448-DWF-SER   Document 8-1   Filed 05/08/17   Page 176 of 247



 4 

Counter Claim 

The Pennock Defendants, for their Counterclaim against Plaintiff, hereby states and alleges 

the following:  

Counterclaim No. 1 

Breach of the Implied Covenant of Good Faith and Fair Dealing 

26. Pennock incorporates by reference its foregoing answers as if set forth fully herein.   

27. Pennock has honored its obligations under the Lease, including without limitation 

fully paying all of the Lease payments when due. 

28. Because of its various agreements and business relationship with Pennock, the law 

imposes upon Plaintiff an implied covenant of good faith and fair dealing.  

29. Plaintiff maintains internal business and financial incentives that provide Plaintiff 

with great profit where it can allege that a Lessee under its agreements has defaulted or has not 

terminated the lease agreements at the end of their initial term.  Plaintiff, its owners, and its 

employees, all receive substantial financial windfalls when Plaintiff is able to claim that a Lessee has 

defaulted or did not properly terminate the lease agreements. 

30. For example, Plaintiff fully amortizes the cost of a lease over the original lease term.  

Plaintiff’s sales personnel receive a commission on the net profit of the lease.  However, once the 

original lease term is completed or a default is called, any additional revenue generated from that 

lease is 100 per cent profit.  Plaintiff and its sales personnel, therefore, have great financial incentive 

to claim that Lessees have defaulted or failed to properly terminate the agreements, which according 

to Plaintiff, automatically extends or accelerates lease terms and payments. 

31. These business practices were brought to light in detail in a lawsuit filed by former 

Winthrop employee James Natale, who brought a federal court action that outlined Plaintiff’s 
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practice of attempting to catch Lessees in “missed notice” and other situations to claim that the 

Lessees were in default.  The Natale complaint specifically alleges that Plaintiff tries to catch 

unsuspecting customers in “missed notice” and default situations to extend or increase payments 

allegedly owed by the Lessees.  See Natale complaint, paras. 20, 31, 41, 53 and 54. 

32. The Natale complaint also alleges that Plaintiff targets customers who are not familiar 

with the type of contractual arrangements at issue here because they are more likely to enter into 

these lease arrangements and are more likely to fall prey to “missed notice” or other circumstances 

that allow Plaintiff to claim default.  Because Plaintiff’s sales people are paid a commission on the 

net profit of their deals, they have a strong incentive to generate additional commissions by alleging 

that the Lessee has defaulted.  The Natale suit alleges that Plaintiff’s sales persons routinely used 

such practices to generate personal income of more than $1 million a year.  See paras. 25, 51(a). 

33. In a similar fashion, Plaintiff seeks to exploit Pennock and falsely declare that a 

breach has occurred under the Lease in order to demand exorbitant penalties and generate additional 

income to which it is not entitled, even though Pennock has never missed a Lease payment and even 

though Plaintiffs security interest in the equipment and profits interests under the Lease are wholly 

unchanged. 

34. By its conduct, Plaintiff has, among other things, placed its interests above those of 

Pennock, engaged in deceptive and bad faith conduct toward Pennock, acted contrary to Pennock’s 

justified expectations, conjured up a pretended dispute, and engaged in rejection of performance for 

unstated reasons, and has thereby breached its covenant to deal with Pennock fairly and in good 

faith. 
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35. As a direct and proximate result of the above breaches of the implied covenant of 

good faith and fair dealing, Pennock has been damaged by Plaintiff’s conduct in an amount to be 

determined at trial. 

 WHEREFORE, Pennock respectfully request that this Court dismiss Plaintiff’s Complaint 

with prejudice, enter judgment in its favor on its Counterclaim and grant Pennock its reasonable 

attorney fees incurred in defending this action, its costs, and such other relief as this Court deems 

just and equitable.  

Demand for Jury Trial 

 Pennock hereby demands a trial by jury on all matters raised in the Complaint for which a 

jury trial is available. 

 
Dated:  November 6, 2015 

 

 

 

By: s/Shawn M. Raiter    
Shawn Raiter (MN 240424) 
David M. Wilk (MN 222860) 
LARSON KING, LLP 
30 East Seventh Street, Suite 2800 
St. Paul, Minnesota 55101 
(651) 789-4821 
dwilk@larsonking.com    
sraiter@larsonking.com 

 
Andrea J. Bernard (MI Bar No. P49209) 
Pro hac vice motion forthcoming 
WARNER NORCROSS & JUDD, LLP 
900 Fifth Third Center 
111 Lyon Street, N.W. 
Grand Rapids, Michigan 49503 
(616) 752-2199 
abernard@wnj.com 
 
Attorneys for Defendants 

 
 
1491732 
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UNITED STATES DISTRICT COURT
DISTRICT OF MINNESOTA 

 
Winthrop Resources Corporation, 
 
   Plaintiff, 
v. 
 
Corinthian Colleges, Inc., 
 
   Defendant. 
 

Case No. 14-cv-04455 (DSD/FLN)

 

Answer, Counterclaim and Demand for Jury Trial by Corinthian Colleges, Inc. 
 

       
Defendant, Corinthian Colleges, Inc. (“CCI”) for its Answer to the Complaint of 

Plaintiff Winthrop Resources Corporation (“Plaintiff”), states and alleges as follows: 

1. CCI denies each and every allegation, matter, and thing contained in the 

Complaint, except as is herein admitted, qualified, or otherwise stated.   

2. CCI is without sufficient knowledge or information to form a belief as to the 

truth or accuracy of the allegations contained in paragraph 1 of the Complaint and therefore 

denies the same and places Plaintiff to its proof thereof. 

3. CCI admits the allegations contained in paragraph 2 of the Complaint. 

4. CCI denies the allegations contained in paragraph 3 of the Complaint.  This 

matter has been removed to federal court and is now pending in the United States District 

Court for the District of Minnesota.  This Court has jurisdiction over the claims asserted by 

Plaintiff pursuant to 28 U.S.C. § 1332(a), because the amount in controversy exceeds 

$75,000 and the parties are citizens of different states. 
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5. With respect to paragraphs 4, 5, 6, 7, 8, 9, 10, and 11 of the Complaint, CCI 

admits that it entered into various agreements with Plaintiff in connection with the financing 

of certain equipment.  Because the terms of any such written agreements speak for 

themselves, CCI denies Plaintiff’s attempts to summarize, characterize, or describe the 

attachments to those agreements.  To the extent a further response is required, CCI denies 

the allegations contained in paragraphs 4, 5, 6, 7, 8, 9, 10, and 11 of the Complaint. 

6. With respect to paragraphs 12, 13, 14, 15, and 16 of the Complaint, the terms 

of any written agreements between the parties speak for themselves and CCI denies 

Plaintiff’s attempts to summarize, characterize, or describe the attachments to those 

agreements and denies that Plaintiff has accurately recited the actual terms of the 

agreements.  To the extent a further response is required, CCI denies the allegations 

contained in paragraphs 12, 13, 14, 15, and 16 of the Complaint. 

7. CCI denies the allegations contained in paragraphs 17 and 18 of the 

Complaint and denies that it is in default under the terms of the agreements with Plaintiff. 

8. Paragraph 19 of the Complaint is not an allegation requiring a response from 

CCI.  To the extent a response is needed, CCI denies the allegations contained in paragraph 

19 of the Complaint. 

9. CCI does not recognize Plaintiff’s attempt to aggregate all of the agreements 

described in the Complaint into a single “Lease” and therefore denies the allegations 

contained in paragraphs 20, 21, 22, and 23 of the Complaint.  Answering further, the 

allegations contained in paragraphs 20, 21, 22, and 23 of the Complaint are legal conclusions 
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that do not require a response.  To the extent a response is needed, CCI denies the 

allegations contained in paragraphs 20, 21, 22, and 23 of the Complaint. 

10. Paragraphs 1 and 2 of the “WHEREFORE” portion of the Complaint are not 

an allegation requiring a response from CCI.  To the extent a response is needed, CCI denies 

the allegations contained in paragraphs 1 and 2 of the “WHEREFORE” portion of the 

Complaint. 

Affirmative Defenses 

Affirmative Defense No. 1 

Compliance with Agreements and Course of Dealing 

11. CCI has complied with all terms of its agreements with Plaintiff and has paid 

all money to which Plaintiff is entitled under the parties’ agreements.  CCI did not default on 

the agreements and instead terminated them in accordance with the parties’ agreed terms 

and course of dealing.  CCI has complied with the agreements and the parties’ course of 

dealing regarding the termination of the agreements. 

Affirmative Defense No. 2 

Unilateral / Mutual Mistake 

12. CCI made appropriate efforts to terminate the written agreements with 

Plaintiff and to negotiate any terms needed to conclude the parties’ relationship.  However, 

Plaintiff’s actions in dealing with CCI impaired CCI’s ability to comply with the alleged 

termination provisions in the agreements.  To the extent the written agreements are 

interpreted to mean that the relationship was to last longer, then the Court through 

rescission and/or reformation should conform the written agreements to reflect the 
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unilateral or mutual mistake.  Specifically, the Court should hold that the relationship ended 

and that CCI complied with the parties’ agreements, properly terminated the relationship, 

and is not in default. 

Affirmative Defense No. 3 

Estoppel 

13. Plaintiff is estopped from arguing that CCI failed to properly terminate the 

parties’ agreements and from arguing that CCI owes past rent, penalties, interest or other 

charges.   

Affirmative Defense No. 4 

Failure to State a Claim Upon Which Relief May Be Granted 

14. Plaintiff’s Complaint, in whole or in part, fails to state a claim upon which 

relief may be granted. 

Affirmative Defense No. 5 

Conditions Precedent 

15. Plaintiff’s claims fail because Plaintiff failed to plead that the conditions 

precedent were complied with and because those conditions were not completed. 

Affirmative Defense No. 6 

Uniform Commercial Code 

16. CCI hereby asserts and reserves any legal rights and defenses as may be 

applicable under the Uniform Commercial Code or similar laws. 
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Affirmative Defense No. 7 

Doctrinal Defenses 

17. Plaintiff’s claims are barred, either in whole or in part, by the doctrines of 

unclean hands, waiver, unconscionability, failure of consideration, and payment. 

Affirmative Defense No. 8 

Unconscionability 

18. The purported terms of the “Leases” Plaintiff attempts to enforce are 

unenforceable in whole or in part under the doctrine of unconscionability.   

Affirmative Defense No. 9 

Commercially Unreasonable 

19. The purported terms of the “Leases” Plaintiff attempts to enforce are 

unenforceable in whole or in part because they are commercially unreasonable.   

Affirmative Defense No. 10 

Penalty 

20. The purported terms of the “Leases” Plaintiff attempts to enforce are 

unenforceable in whole or in part because they seek to impose an unlawful penalty. 

Affirmative Defense No. 11 

Unjust Enrichment 

21. The result sought by Plaintiff in this matter would unjustly enrich Plaintiff. 

 

 

 

CASE 0:14-cv-04455-DSD-FLN   Document 6   Filed 10/29/14   Page 5 of 8CASE 0:17-cv-01448-DWF-SER   Document 8-1   Filed 05/08/17   Page 185 of 247



  

 

6

Affirmative Defense No. 12 

Termination and / or Breach by Plaintiff 

22. Plaintiff’s claims are barred by CCI’s termination of the agreements or are 

barred by Plaintiff’s own breaches of the agreements. 

Counter Claim 

CCI, for its Counterclaim against Plaintiff, hereby states and alleges the following:  

Counterclaim No. 1 

Breach of the Implied Covenant of Good Faith and Fair Dealing 

23. CCI incorporates by reference the allegations made herein as if set forth fully 

herein.   

24. Because of its various agreements and business relationship with CCI, the law 

imposes upon Plaintiff an implied covenant of good faith and fair dealing. 

25. Plaintiff maintains internal business and financial incentives that provide 

Plaintiff with great profit where it can allege that a Lessee under its agreements has not 

terminated the lease agreements at the end of their initial term.  Plaintiff, its owners, and its 

employees, all receive substantial financial windfalls when Plaintiff is able to claim that a 

Lessee did not terminate the lease agreements or was in “default” for some reason. 

26. For example, Plaintiff fully amortizes the cost of a lease over the original lease 

term.  Plaintiff’s sales personnel receive a commission on the net profit of the lease.  

However, once the original lease term is completed, any additional revenue generated from 

that lease is 100 per cent profit.  Plaintiff and its sales personnel, therefore, have great 

financial incentive to claim that Lessees failed to terminate the agreements or were in default, 
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which according to Plaintiff, automatically extends the lease for another term and imposes 

additional charges on the Lessee. 

27. A former employee of Winthrop Resources, James M. Natale, brought a 

federal court action that outlined Plaintiff’s practice of attempting to catch Lessees in 

“missed notice” to terminate situations.  The Natale complaint specifically alleges that 

Plaintiff tries to catch unsuspecting customers in “missed notice” situations to claim they 

had defaulted, which in turn further extended their payment obligations.  See Natale 

complaint, paras. 20, 31, 41, 53 and 54. 

28. The Natale complaint alleges that Plaintiff targets customers who are not 

familiar with the type of contractual arrangements at issue here because they are more likely 

to enter into these lease arrangements and are more likely to fall prey to “missed notice” 

circumstances.  Because Plaintiff’s sales people are paid a commission on the net profit of 

their deals, they have a strong incentive to generate additional commissions through “missed 

notice,” “interim rent,” and default claims against their customers.   

29. The Natale suit also alleges that Plaintiff’s sales persons routinely used the 

improper practices described in this Complaint to generate personal income of more than $1 

million a year.  See paras. 25, 51(a). 

30. By its conduct, Plaintiff has, among other things, placed its interests above 

those of CCI, engaged in deceptive and bad faith conduct toward CCI, acted contrary to 

CCI’s justified expectations, conjured up a pretended dispute, and engaged in rejection of 

performance for unstated reasons, and has thereby breached its covenant to deal with CCI 

fairly and in good faith. 
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31. CCI complied with all terms under the agreements at issue in this lawsuit and 

made good faith efforts to conclude its relationship with Plaintiff and to negotiate an 

agreement for the purchase of the leased equipment.  Plaintiff and its representatives, 

however, acted unfairly and in bad faith to try to “set up” a claimed default by CCI so 

Plaintiff and its representatives could squeeze even more profit and personal income from 

the agreements with Plaintiff. 

32. As a direct and proximate result of the above breaches of the implied 

covenant of good faith and fair dealing, CCI has been damaged by Plaintiff’s conduct in an 

amount to be determined at trial. 

 WHEREFORE, CCI prays that Plaintiff’s Complaint be dismissed with prejudice 

and on the merits, and that the Court enter judgment awarding CCI its costs, disbursements, 

attorney fees, and damages in connection with Plaintiff’s breach of the implied covenant of 

good faith and fair dealing, in an amount to be determined at trial. 

Demand For Jury Trial 
 

 Defendant CCI hereby requests that all issues of fact be tried before a jury. 
  

Dated this 29th day of October, 2014 Larson • King, LLP 
 

By s/Shawn M. Raiter     
Shawn M. Raiter #240424 
2800 Wells Fargo Place 
30 East Seventh Street 
St. Paul, MN  55101-4922 
(651) 312-6518 
sraiter@larsonking.com  
 
Attorneys for Corinthian Colleges, Inc. 
 

1439028 
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UNITED STATES DISTRICT COURT 
DISTRICT OF MINNESOTA 

 
Winthrop Resources Corporation, a 
Minnesota corporation,  
 
   Plaintiff,  
 
v. 
 
Taro Pharmaceuticals U.S.A., Inc., a New 
York corporation, 
 
   Defendant. 
 

 
Court File No. 09-cv-267 (DSD/AJB)  

ANSWER, AFFIRMATIVE DEFENSES, 
COUNTERCLAIM, AND 
JURY DEMAND 

  

 
Defendant Taro Pharmaceuticals U.S.A., Inc. (“Taro”), for its Answer to the 

Complaint of Plaintiff Winthrop Resources Corporation (“Plaintiff”), states and alleges as 

follows: 

1. Taro denies each and every allegation, matter, and thing contained in the 

Complaint, except as is herein admitted, qualified, or otherwise stated.   

2. Taro is without sufficient knowledge or information to form a belief as to 

the truth or accuracy of the allegations contained in paragraph 1 of the Complaint; 

therefore it denies the same and places Plaintiff to its proof thereof 

3. Taro admits the allegations contained in paragraph 2 of the Complaint. 

4. Taro denies the allegations contained in paragraph 3 of the Complaint.  

This matter has been removed to federal court and is now pending in the United States 

District Court for the District of Minnesota.  This Court has jurisdiction over the claims 
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asserted by Plaintiff pursuant to 28 U.S.C. § 1332(a), because the amount in controversy 

exceeds $75,000 and the parties are citizens of different states. 

5. Taro is without sufficient knowledge or information to form a belief as to 

the truth or accuracy of the allegations contained in paragraphs 4 and 5 of the Complaint; 

therefore it denies the same and places Plaintiff to its proof thereof. 

6. With respect to paragraphs 6, 7, 8, 9, 10, 11, 12, and 13 of the Complaint, 

Taro admits that it entered into various agreements with Plaintiff in connection with the 

financing of certain computer equipment.  Because the terms of any written agreements 

speak for themselves, Taro denies Plaintiff’s attempts to summarize or characterize those 

agreements.  To the extent a further response is required; Taro denies the allegations 

contained in paragraphs 6, 7, 8, 9, 10, 11, 12, and 13 of the Complaint. 

7. Taro denies the allegations contained in paragraphs 14 and 15 of the 

Complaint. 

8. Paragraph 16 of the Complaint is not an allegation requiring a response 

from Taro.  To the extent a response is needed, Taro denies the allegations contained in 

paragraph 16 of the Complaint. 

9. Taro does not recognize Plaintiff’s attempts to aggregate all of the 

agreements between Taro and Plaintiff into a single “Lease” and therefore denies the 

allegations contained in paragraph 17 of the Complaint. 

10. Taro denies the allegations contained in paragraphs 18, 19, and 20 of the 

Complaint.   

 

CASE 0:09-cv-00267-DSD-AJB   Document 2   Filed 02/13/09   Page 2 of 7CASE 0:17-cv-01448-DWF-SER   Document 8-1   Filed 05/08/17   Page 191 of 247



 3

AFFIRMATIVE DEFENSES 

Affirmative Defense No. 1 

Compliance with Agreements and Course of Dealing 

11. Taro has complied with all terms of its agreements with Plaintiff and has 

paid all money to which Plaintiff is entitled under the parties’ agreements.  Taro did not 

default and the agreements instead terminated in accordance with the parties’ agreed 

terms and course of dealing.  Taro has complied with the agreements and the parties’ 

course of dealing. 

Affirmative Defense No. 2 

Unilateral / Mutual Mistake 

12. In September 2007, Plaintiff and Taro spent considerable effort negotiating 

and agreeing upon a finite twelve month conclusion to their relationship.  To the extent 

the written agreements between Plaintiff and Taro are interpreted to mean that the 

relationship was to last longer than those twelve months, then the Court through 

rescission and/or reformation should conform the written agreements to reflect the 

unilateral or mutual mistake.  Specifically, the Court should hold that the relationship 

ended in August 2008 and that Taro complied with the parties’ agreements and / or 

properly terminated the relationship.    

CASE 0:09-cv-00267-DSD-AJB   Document 2   Filed 02/13/09   Page 3 of 7CASE 0:17-cv-01448-DWF-SER   Document 8-1   Filed 05/08/17   Page 192 of 247



 4

Affirmative Defense No. 3 

Estoppel 

13. Plaintiff is estopped from arguing that Taro failed to properly terminate the 

parties’ agreements or that the agreements lasted beyond the twelve month period 

negotiated and agreed upon in 2007.   

Affirmative Defense No. 4 

Failure to State a Claim Upon Which Relief May Be Granted 

14. Plaintiff’s Complaint, in whole or in part, fails to state a claim upon which 

relief may be granted. 

Affirmative Defense No. 5 

Lack of Integration 

15. Plaintiff’s claims that Taro breached the agreements fail because the 

September 2007 amendment does not fully integrate the parties’ agreements. 

Affirmative Defense No. 6 

Uniform Commercial Code 

16. Taro hereby asserts and reserves all of its legal rights and defenses as may 

be applicable under the Uniform Commercial Code or similar laws. 

Affirmative Defense No. 7 

Doctrinal Defenses 

17. Plaintiff’s claims are barred, either in whole or in part, by the doctrines of 

unclean hands, waiver, unconscionability, failure of consideration, and payment. 
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Affirmative Defense No. 8 

Unconscionability 

18. The purported terms of the “Lease” Plaintiff attempts to enforce are 

unenforceable in whole or in part under the doctrine of unconscionability.   

Affirmative Defense No. 9 

Commercially Unreasonable 

19. The purported terms of the “Lease” Plaintiff attempts to enforce are 

unenforceable in whole or in part because they are commercially unreasonable.   

Affirmative Defense No. 10 

Penalty 

20. The purported terms of the “Lease” Plaintiff attempts to enforce are 

unenforceable in whole or in part because they seek to impose a penalty. 

Affirmative Defense No. 11 

Unjust Enrichment 

21. The result sought by Plaintiff in this matter would unjustly enrich Plaintiff. 

Affirmative Defense No. 12 

Fraud in the Inducement 

22. Plaintiff’s attempted interpretation of the parties’ agreements are 

unenforceable because Plaintiff fraudulently induced Taro to believe that the September 

2007 agreement lasted a finite term of 12 months. 
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COUNTERCLAIMS 

Taro, for its Counterclaims against Plaintiff, hereby states and alleges the 

following:  

Counterclaim No. 1 

Attorney Fees and Costs 

23. Taro incorporates by reference the allegations set forth in paragraphs 1-22 

as if set forth fully herein.   

24. As set forth in paragraph 19 of lease agreement TA110196 between 

Plaintiff and Taro, the non-prevailing party is to pay to the prevailing party “its 

reasonable costs of collection or other out-of-pocket costs and expenses and reasonable 

attorneys’ fees on account thereof.”  (Plaintiff Winthrop’s Complaint Exhibit A.) 

25. If Taro prevails in this matter, it is entitled to its attorneys’ fees and costs 

incurred in this lawsuit in an amount to be determined. 

Counterclaim No. 2 

Breach of the Implied Covenant of Good Faith and Fair Dealing 

26. Taro incorporates by reference the allegations set forth in paragraphs 1-25 

as if set forth fully herein.   

27. Because of its various agreements and business relationship with Taro, the 

law imposes upon Plaintiff an implied covenant of good faith and fair dealing. 

28. By its conduct, Plaintiff has, among other things, placed its interests above 

those of Taro, engaged in deceptive and bad faith conduct toward Taro, acted contrary to 

Taro’s justified expectations, conjured up a pretended dispute, and engaged in rejection 
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of performance for unstated reasons, and has thereby breached its covenant to deal with 

Taro fairly and in good faith. 

29. As a direct and proximate result of the above breaches of the implied 

covenant of good faith and fair dealing, Taro has been damaged by Plaintiff’s conduct in 

an amount to be determined at trial. 

 WHEREFORE, Taro prays that Plaintiff’s Complaint be dismissed with 

prejudice and on the merits, and that the Court enter judgment awarding Taro its costs, 

disbursements, and attorney fees pursuant to the contractual agreement between the 

parties, and damages in connection with Plaintiff’s breach of the implied covenant of 

good faith and fair dealing, in an amount to be determined at trial. 

REQUEST FOR JURY TRIAL 

 Defendant Taro hereby requests that all issues of fact be tried before a jury. 
 

 
Dated this 13th day of February, 2009. LARSON • KING, LLP 
 
 
 
      By  s/Shawn M. Raiter     
      Shawn M. Raiter (240424) 
      2800 Wells Fargo Place 
      30 East Seventh Street 
      Saint Paul, MN  55101 
      Telephone:  (651) 312-6500 
      Facsimile:  (651) 312-6618 
 

Attorneys for Defendant and Counterclaim 
Plaintiff Taro Pharmaceuticals, U.S.A., Inc.  

 
 
LK1250933v1 
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UNITED STATES DISTRICT COURT
DISTRICT OF MINNESOTA 

 
Winthrop Resources Corporation 
 
   Plaintiff 
v. 
 
Corinthian Colleges, Inc., 
 
   Defendant. 
 

Case No. 14-cv-04455 (DSD/FLN)

 

Corinthian Colleges, Inc.’s Opposition  
to Plaintiff’s Motion for Replevin 

 
       

Introduction 
 
 Before discovery has started, Plaintiff Winthrop Resources Corporation has declared 

itself the victor in this case.  It now seeks the Court’s endorsement of that declaration by 

summarily pronouncing a default and ordering replevin of property acquired under several 

lease agreements.  However, despite Winthrop’s unilateral assertions, Corinthian Colleges, 

Inc. did not default on the leases.  Corinthian made the lease payments—totaling nearly $16 

million—and properly terminated the leases at the end of their two-year terms.  Corinthian 

has not defaulted and Winthrop’s motion should be denied. 

 This case is the latest of many in which Winthrop has attempted to set up its 

customer so it can claim that the customer has defaulted under a lease.  A former Winthrop 

employee confirmed that the company routinely does exactly that: Winthrop tries to trap its 

customer so it can argue that the customer gave “late notice” to terminate the lease, thereby 

automatically renewing the lease.  Through such unscrupulous practices, Winthrop and its 

employees reap even more profit on leases for which they have already profited.  See James 
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M. Natale v. Winthrop Resources Corp., No. 07-4686 (E.D. Pa) (complaint by former Winthrop 

sales person describing internal policies to trap customers in default to extend lease terms.) 

 Corinthian paid Winthrop nearly $16 million in lease payments related to the 

acquisition of approximately 11,000 laptop computers that are used by Corinthian’s students.  

Corinthian made the required lease payments and properly terminated the leases to 

extinguish their purported “evergreen” clauses.  Corinthian then engaged in what should 

have been good faith negotiations with Winthrop to agree upon the terms to transfer title of 

the computers to Corinthian.  But instead of acting in good faith and dealing fairly with 

Corinthian—as Minnesota law required—Winthrop was again setting up its customer for a 

claim that the customer owed millions of dollars in extended lease payments.   

The motion before the Court does not explain how Corinthian supposedly defaulted 

on these leases.  The claimed “past due” invoices described in this motion relate only to 

Winthrop’s allegation that the two-year leases were not terminated and automatically 

renewed for another year.  Put differently, Winthrop attempts to manufacture a “default” by 

claiming that the leases automatically extended because Corinthian would not submit to 

Winthrop’s strong-arm buyout negotiation tactics.  Winthrop’s default allegations here fall 

squarely within the corrupt practices described by its former employee. Corinthian will prove 

that the leases were terminated, that it has not defaulted, and that Winthrop has unclean 

hands, which precludes the use of the equitable remedy of replevin.   
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Factual Background 

A. Parties And Lease Background. 

 Corinthian Colleges, Inc. is one of the largest for-profit, post-secondary education 

companies in North America, with more than 81,300 students at over 107 U.S. and Canadian 

campuses.  (Affidavit of Shawn M. Raiter.)  Corinthian campuses offer short-term diploma 

and/or degree programs in a variety of popular career fields like health care, business, 

criminal justice, transportation technology and maintenance, construction trades and 

information technology.  (Id.) 

 Beginning in late 2011, Corinthian entered into several lease agreements with 

Winthrop through which Corinthian financed the acquisition of approximately 11,000 laptop 

computers.  Those computers were in turn provided to Corinthian students, who use them 

during their time at the schools.  (See generally, Declaration of Brendan Sheehey.)  

Importantly, the parties agreed to specially-negotiated Riders that allowed Corinthian to 

purchase the laptops at the end of the lease periods “for the then determined mutually-

agreed Fair Market Value price” of the equipment.  (Raiter Aff., Ex. A.)  

B. Corinthian Made The Required Lease Payments And Notified Winthrop Of 
Its Intent To Terminate The Leases. 
 
Notably absent from Winthrop’s motion is an acknowledgement that Corinthian 

made all payments required under the leases during their two-year terms.  During those two-

year lease terms, Corinthian paid Winthrop payments totaling $15.8 million dollars.  (Ex. B.)  

Those payments continued through the middle of 2014, including May 2014 when 

Corinthian paid Winthrop more than $608,000.  (Id.)  And while Winthrop summarily 
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references “invoices” it claims Corinthian has not paid, Winthrop’s motion does not provide 

any evidence about what those invoices were for, or why Winthrop claims that Corinthian 

owed them.  (See Nesbit Dec.)   

C. Corinthian Negotiated In Good Faith To Agree On Buyout Terms But 
Winthrop Did Not Negotiate In Good Faith And Instead Tried To Trap 
Corinthian So It Could Claim Default. 
 
Before entering into the lease agreements with Winthrop, Corinthian made it clear 

that it intended to buy the laptops at the end of the lease terms.  Corinthian actively 

negotiated the buy-out terms that would be included in the leases, including how the “fair 

market value” (FMV) of the equipment would be determined and whether non-hardware 

“soft costs” would be included in the buy-out calculation.  (Ex. C.)  For example, on August 

8, 2011 (and several months before the leases were executed), the following email exchange 

took place between Corinthian and Winthrop: 

Corinthian E-Mail on 8/8/11 

Subject: RE: Updated Lease Proposal 

Hi Bill [Evors, a Winthrop employee], 

Can you also confirm that the “equipment cost” referenced on pg2 under 
 “End of Term Options” applies only to hardware and does not include soft 
 cost. 

 
Thanks. 
 

Winthrop’s Response 
 
Subject: RE: Updated Lease Proposal 
 
That is correct.  Only the hardware has resale value. 
 
[Bill Evors] 
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(Id.)  The parties discussed the buyout terms again in October 2013, where Corinthian 

reiterated the parties’ agreement about soft costs being excluded from a buy-out calculation:  

“I’m following up from our conversation from last week for an update.  Notwithstanding 

the contract, after discussing internally over the past week with appropriate stakeholders, we 

agree that Corinthian and Winthrop’s intention regarding the buyout was that it would not 

apply to soft costs as indicated below.”  (Id.)     

Before the last lease ended in 2014, Corinthian notified Winthrop of its intent to 

terminate the lease and to negotiate a buy-out, as the parties had agreed when they entered 

into the leases.  Winthrop, however, refused to negotiate under the terms that had induced 

Corinthian to enter into the lease agreements.  In March 2014—before the end of the last 

lease period—Corinthian emailed to object to Winthrop’s attempt to add software costs to 

the buyout terms.  (Ex. D.)   

Corinthian made it clear before the last lease ended that it was terminating the lease 

and that it wished to exercise its right to purchase the equipment at the “mutually-agreed 

Fair Market Value price.”  (Ex. D.)  Winthrop then demanded that Corinthian pay buyout 

costs for not only the computer hardware, but also for the software.  (Id.)  Corinthian, 

however, had only entered into these leases because Winthrop had represented that buyout 

costs would not apply to software.  (Id.; see also Ex. C.)   

On March 13, 2014, a Corinthian representative emailed Winthrop objecting to its 

buyout negotiation tactics and reminded Winthrop that Corinthian never agreed that 

software costs would be included in buyout calculations: 
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Bill and Jay, 
 

It was extremely disappointing and surprising to hear from Bill yesterday that 
Winthrop has reversed course and will not honor its promises with regards to 
how the buyout for schedule A03 is to be assessed. Last quarter, we all agreed 
explicitly that the proposal documents we signed, and the intent of our lease 
arrangement, was that any lease buyouts (capped at 20%) would apply only to 
hardware costs. Corinthian has relied upon these explicit promises and 
assurances made to us before documents were signed and again last quarter. 
We strongly disagree with the change in assessment by Winthrop, and we 
request that the assessment be corrected so as to reflect what we all agreed 
upon in December for schedules A01 and A02, which came out to 20% of the 
hardware only. 

 
*  *  * 

Corinthian has relied upon the assurances and promises that Winthrop made 
last quarter that this situation would be corrected going forward, but these 
assurances and promises are not being honored by Winthrop even the very 
next quarter.  We request that the appropriate Winthrop personnel be engaged 
to correct this situation promptly. 

 
(Ex. D.)  Because Corinthian would not bow to Winthrop’s attempt to bait-and-switch the 

buyout terms, Winthrop filed suit and now claims that the leases automatically extended for 

another year and that Corinthian owes millions in additional lease payments.  (See generally, 

Doc. No. 1, Ex. A.) 

D. Winthrop Intentionally Attempts To Trap Its Customers In “Late Notice” 
Claims Hoping To Automatically Extend Lease Periods. 

 
In its Answer and Counterclaim, Corinthian denied that it defaulted under the leases 

and asserted that Winthrop’s attempt to extend the leases and to tack on millions of dollars 

in “late” rent was part of a scheme to attempt to unfairly extend the leases.  Corinthian 

supported these allegations by referencing the federal court allegations of Winthrop’s 

employee, James M. Natale.  Natale sued the company and brought to light Winthrop’s 

practice of claiming that its customers “missed notice” to terminate leases, which Winthrop 
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then claimed resulted in automatic lease renewals and payment of “interim rent.”  (See Ex. E, 

¶¶ 25-30; see also, Complaint in James M. Natale v. Winthrop Resources Corp., No. 07-4686 (E.D. 

Pa), attached to Raiter Aff. as Ex. F.) 

Winthrop “made its most substantial revenue from customers paying ‘interim rent’ 

and missing contractual ‘notice dates’” and that those missed notice provisions resulted in 

“the two most profitable terms and conditions of Winthrop’s Lease Agreement.”  (Ex. F. ¶¶ 

20, 21, 25.)  Natale described being terminated from Winthrop because he did not adhere to 

Winthrop’s “less than forthright sales model which created substantial revenues based upon 

‘interim rent’ and missed contractual written notices.”  (Id. ¶ 31.)  Natale alleged that he was 

discharged because “he did not want his clients tricked by ‘interim rent’ and ‘missed notice’ 

provisions.”  (Id. ¶ 53.) 

Before Winthrop settled with Natale on a confidential basis, Natale submitted a brief 

to the federal district court for the Eastern District of Pennsylvania and stated: 

Mr. Natale has articulated in his Complaint (and testified under oath in 
another court proceeding in the United States District Court for Minnesota) 
that [Winthrop] has devised and perfected an unethical business model in 
which Winthrop sales associates offer technology leasing contract wherein 
business terms (interim rent, renewal notice formalities, at the core of 
[Winthrop’s] financial success and profit model) are deliberately left 
undefined, that is, traps set to the consumer -- even major businesses which 
one would suspect could look out for their own interests. 

 
(Ex. G., p. 11.)  Because Natale refused to hold one of his customers to a “missed notice” 

claim, he was deemed “too nice a guy” and was terminated.  (Id.) 
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E. Corinthian Has A Defense On The Merits And That Defense Is A Fair Basis 
For Litigation. 

 
Corinthian denies that it is in default under the terms of the lease.  (Ex. E., ¶ 7.)  

Corinthian has specifically alleged that it complied with all lease terms, has paid Winthrop all 

rent owed under the leases, and did not default.  (Id., ¶ 11.)  In addition, Corinthian properly 

terminated the leases by complying with both the written documents and the parties’ course 

of dealing regarding termination.  (Id.)  Corinthian has also asserted affirmative defenses 

including unilateral/mutual mistake, estoppel, and doctrinal defenses like unclean hands, 

waiver, unconscionability, and penalty.  (Ex. E., ¶¶ 12, 13, 17, and 20.) 

Corinthian also counterclaimed for Winthrop’s breach of the implied covenant of 

good faith and fair dealing.  Through this claim, Corinthian alleges that Winthrop maintains 

internal business and financial incentives that cause it to seek ways to claim that its 

customers are in “default” under lease agreements.  (Ex. E., ¶¶ 23-31.)  In particular, Natale’s 

federal court action outlined Winthrop’s practice of attempting to catch lessees in “missed 

notice” situations that Winthrop uses to claim the lease terms were extended which, in turn, 

caused extended payment obligations.  (Id., ¶¶ 26-28.)  This conduct, according to 

Corinthian, is used by Winthrop in deceptive and bad faith ways to act contrary to the 

justified expectations and duties owed to a party to a Minnesota contract.  (Id., ¶ 30.) 

Argument 

I. There Is No Replevin Claim Asserted In The Complaint. 

 The complaint here has a single claim alleging breach of lease.  Winthrop did not 

assert a claim for replevin and did not cite or reference the Minnesota statute governing 
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replevin, Minn. Stat. § 565.21-23.  Winthrop’s failure to assert a replevin claim prevents the 

court from considering this motion. 

“A replevin action seeks to regain possession of items” and is governed by Minnesota 

statute.  B-Kam, LLP v. Floding, No. 08-5168, 2011 WL 1258501 (D. Minn. Mar. 30, 2011); see 

also, Minn. Stat. §§ 565.21-23.  Under Minnesota law, the party seeking replevin must 

specifically plead a claim for replevin—asserting a breach of contract claim is not sufficient.  

Donley v. Olsen Aviation Alaska, Inc., 2014 WL 3798094 (Minn. Dist. Ct., June 13, 2014). 

 Winthrop asserted a single lease claim in its complaint.  (See Doc. No. 1, Ex. A.)  

Winthrop did not plead a replevin claim and did not assert a cause of action under Minn. 

Stat. § 565.  As in Donley, where the plaintiff had asserted only a claim for breach of contract, 

Winthrop did not assert a replevin claim and cannot now make a motion for replevin under 

Minn. Stat. § 565.23.  Donley, 2014 WL 3798094 at *2 (denying motion for replevin where the 

complaint asserted only a contract claim.)1  Winthrop’s failure to plead a claim for replevin 

requires the denial of this motion.  Id.  

II. Winthrop Cannot Meet The Replevin Requirements. 

 The party seeking replevin must establish, through affidavit evidence, a number of 

matters, including a probability of success on the merits.  Minn. Stat. § 565.23.  As an 

equitable remedy, replevin is not proper if the party seeking the remedy has not performed 

fairly, equitably, and honestly as to the particular controversy.  Slidell, Inc. v. Millennium 

Inorganic Chemicals, Inc., No. 02-213 JRT/FLN, 2004 WL 1447921 (D. Minn. June 28, 2004). 

                                            
1 The complaint does not use the word replevin and does not mention, much less assert, a 
claim for replevin under Minn. Stat. § 565.  It does mention the return of property. 
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 Replevin will not be allowed where the record establishes: (1) a defense to the merits 

of the moving party’s claim; (2) that the interest of the party currently in possession of the 

property will not be adequately protected by a bond filed pursuant to Minn. Stat. § 565.25, 

subd. 1, and (3) that the party in possession of the property would suffer substantially greater 

harm than any harm suffered by the party seeking replevin if the property were not delivered 

prior to a final decision on the merits.  See, e.g., Minn. Stat. § 565.23, subd. 3. 

A. Winthrop Failed To Establish The Probability Of Success On The 
Merits Of Its Claims And Corinthian Has Defenses That Are A Fair 
Basis For Litigation. 

 
As the moving party, Winthrop must prove that it has a “probability of success on 

the merits entitling claimant to possession of the property.”  Minn. Stat. § 565.23, subd. 3.  

Similarly, Section 565.23, subd. 3 requires the Court to deny replevin where the  party 

opposing the motion shows that it has defenses to the underlying claims and that those 

defenses are “a fair basis for litigation.”  Id. 

This action was just started and Corinthian vigorously disputes Winthrop’s claims.  

No discovery has been conducted, although Corinthian has noticed depositions and served 

document requests.  (Raiter Aff.)  Winthrop’s motion is based entirely on its own 

complaint—it never acknowledges Corinthian’s answer, defenses, and counterclaim.  

Summarily referring to one’s own complaint—while ignoring the opposing party’s 

pleadings—does not carry Winthrop’s burden of showing that it has a “probability of 

success” on the merits of its claims. 

As set out in its Answer and Counterclaim, Corinthian will establish through 

discovery, and on the merits, that: (1) it paid everything it owed under the initial lease terms, 
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(2) it provided written of its intent to terminate those leases before they expired, and (3) it 

negotiated in good faith with Winthrop to reach a mutually agreed buyout amount.  (Ex. E.)  

Winthrop, however, did not act in good faith or deal fairly with Corinthian because 

Winthrop has an internal policy of attempting to trap its customers in situations where it can 

claim—exactly as it does here—that the customer defaulted and that the lease terms 

automatically renewed.  (Id.) 

As a condition precedent to seeking the relief sought in this motion, Winthrop must 

show that Corinthian defaulted under the lease agreements.  Its apparent theory for such a 

default in this case is that the leases automatically extended because Corinthian did not 

provide notice of its intent to terminate the leases.  To prevail on such an argument, 

Winthrop must show that Corinthian did not terminate the lease agreements even though 

Corinthian and Winthrop attempted to negotiate a buy-out of the equipment.  The record, 

though, shows that Corinthian advised Winthrop of its intent to terminate the lease. 

On the limited record before the Court, Winthrop cannot prove that it has a 

probability of success on its claim that the leases automatically extended and that Corinthian 

defaulted by not paying more rent after the leases terminated and after Corinthian objected 

to Winthrop’s attempts to change the negotiated buy-out terms.  The merits of Winthrop’s 

claim are hotly contested.  Corinthian has valid defenses that provide a fair basis for 

litigation.  The Court should deny this motion to allow the parties to develop an adequate 

record. 
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B. Winthrop’s Conduct Precludes A Replevin Motion. 

Replevin is not proper here because Winthrop has not performed fairly, equitably, 

and honestly.  Slidell, Inc., 2004 WL 1447921 at *6-7.  Corinthian has alleged, with factual 

support, that Winthrop has not acted equitably and has tried to “trap” Corinthian in a 

default.  These allegations find strong support from Winthrop’s former employee, who 

describes Winthrop’s “less than forthright sales model,” its attempt to trick customers into 

default, and its “traps” to claim that customers had missed lease terminations.  (Ex. F, ¶¶ 31, 

53; Ex. G, p. 11.) 

C. Corinthian Would Suffer Substantially Greater Harm Than Winthrop 
Would Sustain If The Property Was Not Delivered Prior To A Final 
Decision On The Merits. 

 
Winthrop asks the Court to order the nearly immediate return of approximately 

11,000 laptop computers that are being used by Corinthian students.  Winthrop’s motion 

does not consider the relative harms associated with either granting or denying this request 

for replevin.  However, the harm that Corinthian would suffer if the motion were granted far 

exceeds any downside to delaying Winthrop’s request for the return of the laptops until the 

merits are decided. 

 Winthrop wants the immediate return of 11,000 laptop computers currently being 

used by students who are trying to earn a certificate or degree.  Winthrop also asks to be 

allowed to send hundreds of local Sheriffs into the homes and workplaces of these students 

to retrieve the laptops.  Yet, the motion before the Court does not explain why Winthrop 

needs the laptops immediately.  The potential harm to Corinthian for such an exercise far 

exceeds any potential harm caused by requiring Winthrop to actually prove its claims.  
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Corinthian would face significant disruption to its business, and to the education of its 

students, if the students were required to immediately return these computers.  (Sheehey 

Decl.)  

 Corinthian may also face legal actions or claims from students whose homes are 

“broken open” to recover a laptop computer that Winthrop values at $120.  (See Winthrop 

proposed order allowing homes to be “broken open”; see also Sheehey Decl.)  Similarly, 

Corinthian would face potential claims or liability relating to the confiscation of computers 

that contain the personal and private information of Corinthian’s students.  (Sheehey Decl.)  

An individual’s computer often contains personal identifying information (name, address, 

date of birth, social security number), private information (like health records or 

information), financial account information, and passwords.  (Id.)  Corinthian may well face 

legal claims from students whose personal or private information is taken by Winthrop.  

(Id.)2          

D. Corinthian’s Interests Cannot Be Adequately Protected By The Bond 
Proposed By Winthrop.   

 
 Winthrop proposes that it post a bond under Section 565 to cover Corinthian for 

damage caused by the replevin of the laptop computers.  Winthrop, however, only proposes 

to post a bond of $180 (one and one half times the estimated value of $120 per laptop) for 

each laptop it takes via replevin.  (See proposed Order.)  If the Court granted this motion, 

                                            
2 Winthrop’s motion is silent about what protective measures it would take to ensure that 
personal and private information is not viewed, disseminated, or otherwise used by it or its 
vendors.  Indeed, Winthrop itself may face litigation from Corinthian students if it were 
allowed to confiscated these computers. 
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Winthrop should be required to post a bond, at minimum, of $1,980,000 (11,000 laptops x 

$180.)  The per-piece bond proposed by Winthrop is insufficient. 

 Even a $1,980,000 bond would not sufficiently protect Corinthian.  Winthrop seeks 

the immediate return of laptops being used by approximately 11,000 students.  Those 

computers contain not only a student’s school work but also personal and private 

information that is protected by numerous state and federal laws.  (Sheehey Decl.)  Through 

its order, Winthrop asks the Court to allow law enforcement authorities to cause buildings 

where students live and work “to be broken open” to recover these laptops.  This case is 

therefore very different than a commercial setting in which one business seeks the right to 

enter another business’s property to retrieve equipment.  Here, Winthrop wants to enter the 

homes of thousands of Corinthian students.  

 The potential harm to Corinthian far exceeds the bond Winthrop seeks to post.  

Corinthian could face serious legal actions from students whose homes are “broken open” 

to recover a laptop computer that Winthrop values at $120.  Similarly, the bond proposed by 

Winthrop would not adequately protect Corinthian from potential claims or liability relating 

to the confiscation of computers that contain personal and private information of 

Corinthian’s students.  In addition, the relief sought by Winthrop would potentially violate 

the Family Educational Rights & Privacy Act (20 U.S.C. § 1232g; 34 C.F.R. §§ 99.1 et seq.)  

(Sheehey Decl.)         

II. Other Remedies Offer Winthrop Adequate Security Until A Final Decision On 
The Merits. 

 
Subdivision 4 of Section 565.23 allows the Court to enter an order to protect 

Winthrop’s rights until a final decision has been made on the merits.  In particular, the Court 
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may order that Corinthian be restrained from “selling, disposing or otherwise encumbering 

the property, or any other provision the court may deem just and appropriate.”  Minn. Stat. § 

565.23, subd. 4.  Corinthian does not intend to sell, dispose of, or otherwise encumber the 

laptop computers at issue in this lawsuit. 

Conclusion 

Based on the aforementioned arguments and authorities, Plaintiff Winthrop 

Resources’ motion for replevin should be denied in its entirety. 

Dated this 17th day of November, 2014  
 

Larson • King, LLP 
 
 

By s/Shawn M. Raiter    
Shawn M. Raiter #240424 
2800 Wells Fargo Place 
30 East Seventh Street 
St. Paul, MN  55101-4922 
(651) 312-6518 
sraiter@larsonking.com  
 
Attorneys for Corinthian Colleges, Inc. 
 

1441647 
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Attorneys for Corinthian Colleges, Inc. 
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UNITED STATES DISTRICT COURT 

DISTRICT OF MINNESOTA 
 
Winthrop Resources Corporation, 
 
   Plaintiff, 
 
v. 
 
Pennock Hospital and Pennock Healthcare 
System 
 
   Defendants. 
 

 Case No. 15cv3987 (RHK/KMM) 

 
Defendants’ Opposition to Plaintiff’s Motion for Protective Order 

              

Introduction 

 Plaintiff Winthrop Resources seeks a protective order for a subpoena served on a 

third-party, James Natale, who is a former Winthrop employee. In support, Winthrop argues 

that attending a single deposition in Pennsylvania would be unduly burdensome in this case 

in which it seeks more than $1 million from Pennock Hospital. Winthrop is a subsidiary of 

TCF Financial Corporation, which had nearly $18 billion in assets as of 2012.1 The 

suggestion that it would be unreasonably burdensome for Winthrop to attend a single out-

of-town deposition is both preposterous and without any factual support. Winthrop can 

attend by phone if it does not want to incur the travel expense or it can choose not to attend 

the deposition at all. 

                                                 
1 See https://www.winthropresources.com/about/financial-strength-stability.php, last 
visited July 7, 2016. 
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 Winthrop also argues that the information Natale has about how Winthrop conducts 

itself is irrelevant, outdated or stale. Importantly, the docket of this Court and others show 

currently pending cases in which Natale’s allegations are referenced and in which claims have 

been asserted about Winthrop’s lack of good faith and fair dealing. From all appearances, 

Winthrop’s unsavory business practices continue to this day. 

 Winthrop’s refusal to provide the documents from the Natale and Sabert lawsuits and 

its willingness to assert a baseless motion speak loudly about the relevance and condemning 

value of the discovery Pennock seeks. The fact that the discovery is damaging to Winthrop’s 

claims in this lawsuit cannot provide the basis for a protective order. The Court should deny 

Winthrop’s motion. 

Argument 

I. A Claim of Undue Burden Does Not Justify a Protective Order and Winthrop 
has Not Made a Factual Showing of Undue Burden for a Single Deposition. 

 
 A single deposition of a fact witness is not unduly burdensome to a company that is 

part of an $18 billion organization and which seeks more than $1 million in this lawsuit. 

Winthrop has not provided any factual basis to support its argument that going to a 

deposition in Pennsylvania is “unduly burdensome” under Rule 26. Winthrop has therefore, 

as a factual matter, failed to carry its burden for a protective order. 

 More importantly, a claim of undue burden is not a justifiable basis for seeking a 

protective order to limit discovery from a non-party. Rule 26 states that: “A party or any 

person from whom discovery is sought may move for a protective order . . . .”  Fed. R. Civ. P. 

26(c)(1) (emphasis added). The discovery at issue is not being sought from Winthrop, yet the 

only party unduly burdened by a subpoena for information is the party who receives the 
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subpoena. See, e.g., Shukh v. Seagate Tech., LLC, 295 F.R.D. 228, 236 (D. Minn. 2013) 

(“undue burden . . . is a fact potentially best known to the party receiving the subpoena”); 

Riding Films, Inc. v. John Does 129-193, 2013 WL 3322221, at *6 (S.D. Ohio July 1, 2013) 

(concluding that only the entity responding to the subpoena has standing to challenge the 

subpoena on the basis of undue burden); Levitin v. Nationwide Mut. Ins. Co., 2:12-cv-34, 2012 

WL 6552814 (S.D. Ohio Dec. 14, 2012) (“Here, the subpoenas are directed to Plaintiff’s 

prior employers. Thus, only Plaintiff’s prior employers have standing to challenge the 

subpoenas on the ground that production of the subpoenaed documents would pose an 

undue burden expense.”); McNaughton-McKay, Elec. Co. v. Linamar Corp., No. 09-cv-11165, 

2010 WL 2560047 (E.D. Mich. June 15, 2010) (“Defendant [which was not the recipient of 

the subpoena] does not have standing to argue that Chrysler’s compliance with the subpoena 

will cause undue burden where Chrysler has not objected to the subpoena on this ground.”). 

Winthrop therefore cannot seek a protective order based on undue burden.   

 James Natale has not objected to the subpoena Pennock served on him. He has 

instead cooperated through his counsel to schedule the deposition and produce the 

requested documents. Winthrop cannot rely on undue burden for a subpoena served on 

James Natale and even if it could, it has not provided any evidence to support that attending 

a single deposition would cause “undue burden or expense.” 

II. The Information Sought From Natale is Not Outdated and is Relevant to 
Pennock’s Claims and Defenses. 

 
Winthrop makes a last-ditch effort to avoid this discovery by claiming that Natale’s 

information is irrelevant, stale or outdated. In doing so, Winthrop essentially concedes that 

Natale’s testimony may have been relevant, but the passage of time somehow automatically 
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makes it irrelevant. Notably, however, Winthrop offers no evidence or proof that it has 

changed its unethical business practices since it fired Natale for complaining about them. 

 Rather, the information is completely relevant to Pennock’s claims. Mr. Natale 

worked at Winthrop and has knowledge of its business practices, including how Winthrop 

enters into and out of contracts, and how Winthrop uses certain tactics to trap lessees in 

order to obtain a financial windfall. This information, which is contained in the documents 

Pennock seeks from Mr. Natale, is exactly what Pennock argues occurred here. Pennock is 

entitled to discovery from individuals such as Mr. Natale who possess information 

supporting its claims and who is willing to produce such information. 

Additionally, cases currently pending in this Court and in others also include 

references to Natale’s testimony and involve claims about Winthrop’s lack of good faith and 

fair dealing.  See Declaration of Shawn M. Raiter, Ex. A, B, and C. Those cases, coupled with 

Winthrop’s conduct toward Pennock, make it reasonable to believe that the distasteful 

business practices about which Natale will testify continue to the present time. 

To the extent Winthrop alleges Pennock is not entitled to this information because it is 

currently seeking a motion to compel, Winthrop provides no case law prohibiting a party 

from seeking relevant information from third parties. Rather, Pennock is entitled to obtain 

discovery from third parties under the Federal Rules.  Indeed, “[p]ursuant to a subpoena, a 

non-party can be compelled to produce evidence regarding any matter relevant to the claim 

or defense of any party, unless a privilege applies.” Keefe v. City of Minneapolis, No. 09-2941, 

2012 WL 7766299, at *3 (D. Minn. May 25, 2012) (citing Fed. R. Civ. P. 26(b)(1), 34(c)).The 
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information is completely relevant and this Court should deny Winthrop’s motion. 

Conclusion 

Winthrop failed to make the required showing that the discovery being sought from 

Natale is unreasonably burdensome or not sufficiently relevant to Pennock’s claims and 

defenses.  Therefore, this Court should deny Winthrop’s motion. 

 

 
 
Dated:  July 8, 2016 
 

Respectfully submitted,
 
By: s/Shawn M. Raiter    
Shawn Raiter (MN 240424) 
David M. Wilk (MN 222860) 
LARSON KING, LLP 
30 East Seventh Street, Suite 2800 
St. Paul, Minnesota 55101 
(651) 789-4821 
dwilk@larsonking.com    
sraiter@larsonking.com 
 
Andrea J. Bernard (MI Bar No. P49209) 
Admitted pro hac vice  
WARNER NORCROSS & JUDD, LLP 
900 Fifth Third Center 
111 Lyon Street, N.W. 
Grand Rapids, Michigan 49503 
(616) 752-2199 
abernard@wnj.com 
 
Attorneys for Defendants 

1535695 
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(Apollo Education Group, Inc.’s Counterclaims) 
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MASTER LEASE·SCHEDULE B 

This- Lease ,Sclx(\cll,ll e .·IS' hsued.pntSUa1lt·· to 'dl<>.·,Lease.'AgreelllC:tnt •• Ntn.nher APJ22·1.1()·,d.ated··O~;cl')mher. 21·, 2() 10. 
'r11e.terttls of.the· LeasE! .Agre{~men t and ·thetenllS and· c()tlditions OfCel'tificates· (jfAcceptail<:e{~Xecllte<1 pursMht 
to •.. ~>eas~~.·.$<;hedule 1~, indud~~lgIl\st<lUati()Il Dates ar!d· •• descvip~i()ns.aml s<;!rial utlllJl?<N's·'of r:q~lipm(mt (:()Iltained 
dlcrein, are.apart n<:!reof and are incorporated byreference.herein. 

,LESSOR 
W'inthrop Resources Corporation 
11 J 00 vVayz.at"l Boulevard 
Suite 800 
,Minnetonka, MN 55305 
SUPPLIER OF EQUIPMENT 
Various 

LESSEE 
Apd1l6 CirOll]), IrK. and its affiliat(:s 
4025Sputh'RiverpQhlt: •• llal'k'way 
Phoenix, A2·85040 

LOCATION O:FINSTALLATIQN 
Various 

Terni ofLe(fsefroln·C()nnnel'lcem(~ntnate: 60 ll'lonths 
Monthly teilseCh~l1'ge: $180,,840.00 
Alltidp<}t:{~d. Detiveryand Insjallatiorn Fehttl<\l)' ~. l)ecemher 2011 
SI:)curity Deposit: tJpOl't Lessee's exetutioJ:) of this Lease Schedule" Lessee ·shall deliver a' St!ctu'ity' de'p()sitin the 
amount of $180,840,00. If there is no event of defatllr, this se(it~riw deposit lllay be applie(ltoward the to tal 
amounts due pnrSUctrll to this Lease Sdiedtile, 

EQUIPMENT 

E· . UlPlIiIENT OESCRIPT 
HPVL 480 $el'VefS and Refat 

Lessee understands.that Lessor's commltmentto lease equipment under thi!;l.Master tease SchedUle B is contingent upOn 
formal credit <approval t>y Lessor's, credit committee, . ,Lessee apknowledges thatLessor i~ r(:llyin~ron Ban~ of ArneriC<i, RA 
(and· or its affiltates and a~si9ns) to purcha.se theJease stream Jromthe Lessor associated with the Lease Schedule(s) 
("Non-Recourse Financing"), .In the event Lessor is not able to secure Non-RecourseFlnancingf9ranyLease, Schedule 
hereunder, Lessee agrees that it shall, upon anJnvoice from: thel .. essor; purchaseJrorn Lessor all E:quiprnent that Lessorhas 
purchased, for lease.to Lessee, that 'is aS$ociatedwith a Le~n,e Scherlyle forwhic~ 9., j)inding and final· <:lgreernentfor 
Non • Recourse Financing has nQt been execute<;l, at the origlnCit acquisition cosHor such Equipment. and the parties shall 
terminate such Lease Schedule ,. se,e, pays. to. Less.or f.\,Hamounts thefl cj\.l~thereundeL I~eMonthly Leas,e Charg(:;l is 
based on Lessee leasing $10,0 ., o.Op of hardware equipm~ntatCl,leClse r~jefact()r 9f 0.018084, .lfsoftWare al'lqlor soft 
costs are accepted on this. Lease Schedtlie.· the lease rate factor will be adjusted. 

MANUFACTURER QTY MACHINE/MOOEk 

Lease Schedules sequehtiaU~n(JmberedbeginnihgB01.',Will be.·preparedevery qW:1rter(3mohths) ·by the Lessor to 
memo(ializethe actual equipment acqepted. for ,lease by the ·.Lessee during .theinstallatipn· period and the .associated/Monthly 
Lease Charge. The Monthly Lease Charge will be prorated and char9l~d as intE;jrim rent,petween.the date an itemof 
equipm~nUs accepted and the C9mmencem~l"lt Date. 

Agreed to and Accepted: 

Print 
Name: ~------- 

Agreed to aIid Accepted: 

A;POLr.O GR.OU;P, INC~ AND r1's AFHLIATES 

Print 
Name: ~~~~ .•. ~~ •.•. ~,'~~~~ .. ----------~ 

~{)r, $m~I(}~rolrtbl 

Date,: --_-I 
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· ,. 

LEASE SCHEDULE NO. BOl 
This Cease Schedule is issued pursuant to the Lease Agreement Number APl22110 dated December 21,2010. 
The terms of the Lease Agreement and the terms and conditions of'Certificates of Acceptance executed pursuant 
to Lease Schedule BO 1, including Installation Dates and descriptions and serial numbers of' Equipment contained 
therein. are a part hereof and are incorporated by reference herein. 

LESSOR LESSEE 
Winthrop Resources Corporation Apollo Group, Inc. and its affiliates 
11100 Wayzata Boulevard 4025 South Riverpoint Parkway 
Suite 800 Phoenix, AZ 85040 
Minnetonka, MN 55305 

SUPPLIER OF EQUIPMENT 
Various 

LOCATION OF INSTALLATION 
Various I 

Term of Lease from Commencement Date: 60 months 
Monthly Lease Charge: $99,282.00 
Anticipated Delivery and Installation: February. March 20 H 
Security Deposit: Upon Lessee's execution of this Lease Schedule, Lessee shall deliver a security deposit in the 
amount of $99,282.00. If there is no event of default. this security deposit may be applied toward the total 
amounts due pursuant to this Lease Schedule. 

EQUIPMENT 

m MACHINE/MODEL EQUIPMENT DESCRIPTION (including features) 
see ATTACHMENT A 

Lessee acknowledges that Lessor Is relying on Bank of America, N.A, (and or Its affiliates and assigns) to purchase the lease 
stream from the Lessor associated with the Lease Schedul,e(s) ("Non-Recourse Financing"). In the event Lessor Is not able to 
secure Non-Recourse Financing for any Lease Schedule hereunder, Lessee agrees that It shall, upon an Invoice from the 
Lessor, purchase from Lessor all Equipment that Lessor has purchased for lease to Lessee that Is associated with a Lease 
Schedule for which a binding and final agreement for Non-Recourse Financing has not been executed, at the original 
acquisition cost for such Equipment, and the parties shall terminate such Lease Schedule after Lessee pays to Lessor all 
.amcuots then due thereunder. 

MANUFACTURER 

The Monthly Lease Charge will be prorated and charged as Interim rent between the date an Item of equipment Is accepted 
and the Commencement Date, which shall be Apr!l1, 2011. 

The parties agree that they may execute this Lease Schedule by fax or PDF, and that certain actions may be taken In reliance 
on faxed or PDF signatures. The parties therefore agree that a faxed or PDF Signature hereon shall be equaUy valid and 
binding as an original signature, and the transm'$sinn of a faxed or PDF signature will have the same legal effect as physical 
delivery of an original signature. Any party traniimlttlng a faxed or PDF signature will deliver the original signature to the other 
party as soon as practicable. 

Agl'eed to and Accepted: Agreed to and Accepted: 

WINTHROP RESOURCES CORPORATION 

By: __ "L..,(3 ..... ~ .... ;O~ .... R~",.........fWI-#o &it_,_. ........... W ..... -.AH--_--- 
PI'int ~ 

APOLLO GROUP, INC, AND ITS AFFILIATES 

By: __ t:: S=-EE-="~ __ ---,-,, __ .=-o:II _ 

Print 
Name: KenAae 

DriiOtOi', striitGglC SOUfClng 
Name: ~A~b~lg~a~II~B~.N~M~b~W------ __ 
Title: Senior Vice President 

Date: --~-7-+-/ 5:_-j--Il--- 
--------_.~I~~~~/----------------- 

Title: ----------------------------~---- 
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Lease Agreement Number: AP122110 Page 1 of4 

Lease Schedule Number: BOl 

MANUFACTURER 
Server Equlpmont r,o. fil9966§2 . 
HP e.o. #996110 
HP 

QTY MACHINEfMOD;,= EQUIPMENT I?ESgRIPTION (IncludIng features) 

12 507127·B21 

34 494329-B21 

300GB 60 SAS 10K 2.51n OP ENT HOD 

ProLlent OL38006 OTO Ohanlslncludlng Custom Asset Tag Service, X5550 
OL380 G8 FlO Kit, X5560 OL3BO G6 Kit, 4GB 2RX4 PC3·10000R·9 Kit 
(Qty.6), 1460B 60 SAS 15K 2.51N OP ENT HOD (Qly. 2), 512MB Flash 
Backed Write Cacha and 750W CS HE Power Supply Kit (Qly. 2) 

5 Year support PlUG 24 Service and ProLlunl Server DL38X Hprdwpra 
Support 

Insight CTL MUDL BOL E·LTU 24X7 SoftWare Support and IC ML-DL·BL 
Software Support 

8L07oo0 CTO 3 In LCD ROHS Enclosure Including C(J6lom A6set Tag 
Service, 8/24c BladeSystem Power Pack + SAN Switch (QIy .2). 1/10GB·F 
VC-Enal Module (Qty. 6), 10G8 SR XFP Opt Kit (Qly. 4), 6X 2400W High 
Efficiency FlO Power Supply, DDR2 Enclosure Management Option, 1 PH 
FlO Power Module Opt, OX Active Coot 200 FlO Fan Opt, B-Serlas 8/24c 
Switch Power Pack C·C1888 (Oty, 2), 0.5m 10-abE CX" Cable Opt (Qty. 2) 
and 1 m 1 ()·GbE CX" Cable Opt 

Ii Year Support PIUB 24 Sarvlee and e7000 Enclosure Hardware Support 
Inslghl 011 Ene Bdl16 E-lTU 24x7 Software Support and IC BL 16-Server 
SoftWare Support 

BL4600 G6 CTO Blade Inoludlng X5650 BL4600 G6 FlO Kit, X6550 BL460e 
G6 KII, 8GB 2Rx4 PC3·10600R·9 Kit (Cly. 12), 146GB 60 SAS 15K 2.51n 
OP ENT HOD (Oly. 2), NC364m NIC Adapter Opt Kit, Emulex lPe1205 
8Gb Fe HBA Opt, 612MB Flash Backed Write Cache. Raid 1 Drlve 1 FlO 
Setting and Custom Asset Tag Service 

Ii Year Support Plus 24 Sarvlce and Server Btd Hardware Support 
MSA60 Dual Oomaln SAS MDL 12TB Bundle 
Ii Year Support Plus 24 Service and MSMO Support 
Exlemal Mini SAS 2m Cable 
Sillsrt Array P800 Controller 
Ii Year Support Plus 24 Service 
300GB 6G SAS 10K 2.51n OP ENT HOD 
6 Year Support PIUB 24 Service 

ProUant DL36006 CTO Chu86ll1lncludlng Custom Assel Tag Servlpe, X5550 
DL380 GS FlO Kit, Xtl550 oL380 GS KII, "aB 2RX4 PC3·10600R-9 Kit 
(Cly. 18), 148GB 60 SAS 16K 2.51N DP ENT HDD (Qty. 2). 01.38006/07 
PCI-E 1 X8 2X4 Riser KlI, 512MB Flash Backed Wrlle Cache, NC382T 
PCIE OP Gigabit Server Adapter (Oty. 2), StorageWorl<s 81E 8GB SP 
P,CI'E Fe HBA (OIY. 2) and 760W CS HE Power Supply Kit (Qly. 2) 

6 Yoar Support Pluu24 Sorvlce and ProUanl Sorver Dl38X Hordware 
support 

Insight CTl MUDL Bol E·LTU 24X7 Software Support and IC Ml·Dl-Bl 
Software Support 

ProLlanl OL38006 eTO Chassis Including Custom Asset Tag Service, X5650 
oL380 GS FlO KII, X6650 OL380 G6 Kit, 4GB 2RX4 PC3·10600R·9 Kit 
(Qty. 6), 146GB eo SAS 16K 2.61N OP ENT HOO (Oty. 2), 512MB Flash 
Backed Wrtte Cache and 750W CS HE Power Supply Kit (Qly. 2) 

6 Year Support Plus 24 Service and ProUan! Server DL36X Hardware 
Support 

Insight CTl MUOL BDL E·LTU 24X7 SoftWare Support and Ie Ml-DL·8L 
Software SUpport 

Prollant DI..38006 CTO Chassis Including Custom Asset Tag Service, X6550 
DLSBO G6 FlO Kit, X5660 OL380 G6 Kit, 4GB 2RX4 PC3-10600R·9 KIt 
(Qly. 18), 146GB 6G SAS 16K 2.61N OP ENT HOD (Qly. 2), DL38006/G7 
PCI-E 1X8 2X" Riser Kit, 512MB Flash Bacl<ed IM1te Cache, NC362T 
PCIE OP Glgeblt Server Adapter (Qty. 2), StOrBlleWorks 81 E 8GB SP 
PCI-E FC HBA (Qly. 2) and 750W OS HE Power Supply Kit (Qly. 2) 

5 Year Support Plus 24 Service and ProUant Server DL38X Hardware 
Support 

Insight CTL MUDl. BDL E·lTU 24X7 Software Support and IC ML-OL·BL 
Software Support 

HP 

HP 

HP 

HA110A6 

TC278AAE 

" 507019-821 

HP 
HP 

HP 

HA110A5 
TC277AAE 

16 507864·821 

HP HA110Atl 
H? 5 AP714A 
HP HA110A5 
HP 12 407339-B21 
HP 6 381513-B21 
HP HA110A6 
HP 160 507127·B21 
HP HA110A5 
E,Q, !UII§Z11 
HP 83 494329-821 

HP HA110A6·703 

HP TC278AAE 

HP 17 494329·621 

HP HA110A5 

HP TC276ME 

P .0. #9~6713 
HP 38 494329·621 

HP 

HP 

HA110A5·7G3 

TC278AAE 

CASE 0:17-cv-01448-DWF-SER   Document 8-1   Filed 05/08/17   Page 237 of 247



Lease Agreement Number: AP122110 Page 2 of4 

Lease Schedule Number: BOl 

ATTACHMENT A 

MANYEAQIYBfiB QIX MACI:fINElMOD;b ~gYlfMl;l1I !2!;§QRIPTIQI"J IIUSlIlHII!lQ f!!!!tY[!Uil 
HP 15 494329-621 ProLlent 01.380(36 CTO 'Chllssls Including Custom Asset Tag Service, X5550 

01.380 <36 FlO Kit, X5650 OL360 G6 Kit, 4GB 2RX4· PCa- 10600R·9 Kit 
(Oty. a), 146G6 6<3 SAS 16K 2.61N OF ENT HOD (Qty. 2), 612MB Flesh 
Baoked Write Cache and 750W CS HE Power Supply Kit (Qty. 2) 

HP HA110A6 5 Year support Plus 24 Servlce and proUant Server Ol38X Hardware 
Support 

HP TC276ME Insight CTl MIJOL BOI. E·I.TU 24X7 Software Support and IC MI.·oL·Bl 
Software Support 

HP 484184-821 ProLlent Ol380 G6 CTO ChassiS Including 760W CS HE Power Supply Kit 
(Qty. 2), Xe550 01.360 oe FlO Kit, X5560 Ol360 06 Kit, 4aB 2Rx4 
PC3-10eOOR-9 Kit (Oty. 6), 146G6 ee SAS 15K 2.6ln oP ENT HOD (Qty. 
2), StorageWorks 81 e 8Gb SP PCI-e FC HBA (Qty. 2), Custom Al\II9t Tag 
Service, ~12MB Flash Backed Write Caohe 

HP 452148-B22 ICE Nm 1-Server24x7 Support and 6 Year 4H 24x7 Prot-Iant OI.36X 
Hardware Support 

HP UJ127E 5 Year 24)(7 IC MI.-OL-BL SoftWare Support 
P.O. #99671~ 
HP' 10 AJ762A StorageWorks 81E 6Gb Single Port PCle Fibre Channel Host Bus Adapter 
HP 10 456972-621 BLC Emulex LPE1205 8GB Fibre Chanoel Host Bus Adapter Opt 
HP 10 447883-621 BLC NC364M NIC Adapter Opt Kit 
HP 4 512327-B21 760W CS HE Power Supply Kit 
HP 4 437572-821 1200W 12V HotPlug AC Power Supply 
HP 10 507127-621 300GB sa SAS 10K 2.5ln OP ENT HOD 
P,O. #99§817 
HP 12 507864-821 8L460C 06 CTO Blade Including X5560 BL460C 06 FlO KII, X5560 BL460C 

G6 Kit, 4G6 2RX4 PC3·10600R-9 Kit (Qty, 8), 148GB 60 SAS 15K2.61N 
DP ENT HOD (Qly. 2), 512MB Flaslt Backed VlhitB cacne, RAID 1 ORIVE 
1 FlO Setting and Custom Asset Tag Service 

HP HA110M 6 Year Support Plus 24 Service and Server BlD Hardware Support 
HP 12 494329-621 ProLlsnt Ol380(38 CTO Chassis InCluding custcm Asset Tag Sarvlee, X6550 

Dl380 G6 FlO KIt. X5560 Dl380 G6 Kit, 4GB 2RX4 PC3-10600R-9 Kil 
(Oty.6), 146GB 60 SAS 16K 2.61N OP ENT HOD (Qty. 2), 512MB Flash 
Backed Write Cache and 750W CS HE Power Supply Kit (at 

HP HA110A5 5 Year Support Plus 24 Servfce and Prollent server DI.38X HardWare 
Support 

HP TC276ME Insight CTl MIJDl BOl E·l TU 24X7 SoftWare Support and IC ML-DL-SL 
Software Support 

HP 6 494329-B21 Prollent OL380G6 CTO Chassis Including Custom Asset Tag Service, X5550 
DL380 06 FlO Kit, X5650 DL380 06 Kit, 4GB 2RX4 PC3-10600R-9 Kit 
(Qty.18), 146GB 6G SAS 15K2.51N DP ENT HOD (Qty. 2), Dl380G61G7 
PCI-E 1X8 2X4 Riser Kit, 512MB Flash Backed Write Cach 

HP HA110A5·7G3 5 Year Support PlUG 24 Service and Prollant Server OL38X Hardware 
Support 

HP TC278AAE Insight CTL MIJDL sot E-1. TU 24X7 SoftWare Support ane! 10 ML-OL-Bl 
Software Support 

r,o, #997988 
HP 2 507019-B21 BL07oo0 CTO 3 In lCo ROHS Enclosure InclUding Custom Asset Tag 

Service, 8/240 BladeSyslem Power Pack + SAN Swltoh (Qty.2), 1/10GB-F 
VC-Enet Module (Qty. 8). 10GB SR XFP Opt Kit (Qty. 4). 6X 2400W High 
Efficiency FlO Power Supply, 00R2 E:nClo8ure Management Option, 1 PH 
FlO Power Module Opt, ex Active Cool 200 FlO Fan Opt, B-Serles 8/24c 
Switch Power Pack c-CIU8 (Qty. 2), o.em 10-GbE CX4 Cabte Opt (Oly. 2) 
and 1 m 10-abE CX4 Cable Opt. 

HP HA110A5 5 Year Support Plus 24 Service and c7000 Enclosure Hardware Support 
HP TC277AAE Insight Cli Eno 6dl16 g·lTI.) 24x7 Software Support and IC Bl 1S-Server 

SoftWare Support 
HP 24 507864-B21 BL460c GO OTO Blade In'cludlng X5550 BL460c G6 FlO Kit, X55S0 BL460c 

06 Kit, 8GB 2Rx4 PC3-10600R·9 Kit (Qty. 12), 146GB 6G SAS 15K 2.510 
OP eNT HOD (Qly. 2), NC364m NIC Adapter Opt Kit, Emulex LPe1205 
8Gb FC HBA Opt, 612MB Flash Backod Wrlto Cache, Raid 1 Drive 1 FlO 
Setting and Custom Asset Tag Service 

HP HA110A5 5 Year Support PI1,J8 24 Service and Server Bid Hardware Support 
P,O. ps97120 
HP 6 274779·001 Battery.Becked Write Cache Baltery Pack 
P,O. !99l252 
HP 12 AJ763A 82E 8GB Oual-Port PCI-e Fibre Channel Host Bus Adapter 
HP 16 581201-821 NC660SFP Dual-Port 10GbE Server Adapter 
HP 32 465863·B21 Bll) 10GB SR SFP+ Opt 
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Lease Agreement Number: AP122110 Page 3 of4 

Lease Schedule Number: B01 

ATTACHMENT A 

MANUEACTUREB QTY MAQHIN E/M20gL EgUIPMEtiI OESCRleTION {lluill!!i!lao t!aSyr!lsl 
e.Q. !~Q12Z§ 
HP 5 381513·S21 Smart Array peoo Controller 
H? HA110A5 5 Year Support Plus 24 Service 
HP 5 AP714A MSASO Dual Domain SAS MDL 12TS Bundle 
HP HA110A5 6 Year Support PluG 24 Sarvlce and MSASO Support 
HP 10 407339·821 External MIni SAS zm Ceble 
f.Q. !997283 
HP 8 512547·B21 146GB 0(3 SAS 15K 2.6ln D? ENT HOD 
P.O. #997290 
HP 412142·B21 BLo7000 Enclosure Management Rmkt Module 
P.O. tl9Q743! 
HP 4 AJ822A 81240 Blade System Power Pack + SAN Switch 
HP 10 444689·001 10GB SR XFP BLo TranllOolvor 
P.O. '997437 
HP 24 494329-821 Prollent DL380G6 CTO ChassIs Including CUstom Asset Tag ServIce. X5550 

DL380 G6 FlO Kit. X5550 Dl380 G6 Kit, <1GB 2RX4 P03·10eOOR·9 Kit 
(Oty. 18), 146138613 SAS 15K 2.51N OP ENT HOD (Oty. 2). DL380G6/G7 
PCI·E 1X8 2X4 Rlsar Kit. 612MB Fls$h Backed Write Cache. NC382T 
PCIE OP GIgabit Servar Adapter (Oty. 2). StorageWorks 81E 8GIl SP 
PCI-E FC HBA (Qty. 2) and 750W CS HE Power Supply Kit (Qty, 2) 

HP HA110A5·7G3 6 Year Support Plus 24 Service end Prollent Server Ol38X Hardwera 
Support 

HP TC278AAE InsIght CTL MLloL SOL E-L TU 24X7 Software Support and IC ML·Dt.-BL 
Software Support 

HP 26 494329·621 ProUant ol380G(I CTO Chassis Including Custom Asset Tag Service. XOll50 
OL380 G6 FlO Klt. X5560 OL380 G6 Kit, <1GB 2RX4 PC3·10600R-9 KIt 
(Qty. 6), 146GB 60 SAS 15K 2.61N DP ENT HOD (Qty. 2). 612MB Flash 
Backed Write Cache and 750W CS HE POWElr Supply Kit (Qty. 2) 

HP HA110A5 5 Year Support Plus 24 ServIce and ProLlant Server DL38X Hardware 
Support 

HP TC278AAE Insight CTt. MLlD!. BoL E·L TU 24X7 Software Support and IC ML·DL-BL 
Software Support 

p.Q. #997707 
HP 104 494329·821 Prollent Ol380G6 CTO Chassis Including Custom Asset Tag ServIce. X5550 

OL3BO G6 FlO Kit. X5650 DL3BO 06 Kit. 4GB 2RX4 PC3-10eOOR-9 Kit 
(Qly. 18). 146Ga CO SAS 15K 2.61N OP ENT HOD (Qty. 2), OL380G6/G7 
PCI·I: 1 X8 2X4 Riser KU, 512MB Flash Backed Wrlia Cache. NC3B2T 
PCI.E DP Gigabit Server Adapter (Qty. 2), StorageWorks 81E eGB SP 
PCI·E Fe HBA (Qty. 2). 750W CS HE Power Supply Kit (Qty. 2) 

HP HA 11 OA5-7G3 5 Year Support Plus 24 Service and ProLlanl Server OL38X Hardwere 
Support 

HP TC278AAE Insight CTl MLlDl SDl E·LTU 24X7 Software Support and IC Ml·OL-Sl 
Software Support 

HP 36 607127·821 Ol.380R06 300GB 6G SAS 10K 2.51n DE ENT HOD 
HP 4 AP714A MSA60 Dual Domain SAS MDL 12TB Bundle 
HP HA110A6 Ii Year Support Plus 24 Service and MSA60 Support 
HP a 407339-921 Exlemal Mini SAS 2m Cable 
HP 4 381613·B21 Smart Array P800 Controller 
p,O, #1ll!8l12 
HP 13 494329·B21 ProUent DL380G6 CTO Chessls IncludIng Custom Asset Tag Service. X5550 

CL380 Of) FlO KIt. X5G50 OL380 06 Klt. 4GB 2RX4 PC3·10600R·9 Kit 
(Qty. 6). 14613860 SAS 1GK 2.51N OF ENT HOD (Qty.l!). 512MB Flash 
Baoked Write Cache and 760W CS HE Power Supply Kit (Qty. 2) 

HE> HA110A5 5 Year Support Plus 24 Service and ProLlan! Server OL38X HardWare 
Support 

I-IP TC276AAE InsIght CTl. MLlDl. BOl. E-.L TU 24X7 Software Support and 10 ML·Dl·BL 
Software Support 

HP 1 41l432g·B21 Prol.lant OL380G6 eTO Chssslsincludlng Custom Asset Tag Service. X6550 
DL380 G6 FlO Kit, X6560 OL360 06 Kit, 4GB 2RX4 PCS-l0GOOR-1} Kit 
(Qty. 18). 146GB 6G SAS 15K 2.61N OP ENT HOD (Qly. 2), Dl380G6/G7 
POI·E 1Xe 2X4 RIser KIt. 512MO Flash Backed WrIte Cacho, NC382T 
PCIE DP Gigabit server Adapter (aty. 2), StorageWorks 61 E 6GB SP 
POI·E FO HBA (Qty. 2) and 760W OS HE Power Supply Kit (Qty. 2) 

HP HA110ACl-7G3 5 Year Support PIU8 24 ServIce and ProLlant Server 0L36X Hardware 
Support 

HP TC278AAE InslghtCTL MI.IDL BDl E-LTU 24X7 Software Support and 10 ML·DL·Bl. 
Software Support 

HP 10 507127·821 300GB 60 SAS 10K 2.51n OF ENT 
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Lease Agreemcnt Numbers AP122110 Page 4of4 

Lease Schedule Number: BOI 

ATTACHMENT a 
MANuFAcrYRER Q!Y MAC HINE/l'!'!gglil eQUIPMENT DE§CRIPTIQN {loclusllng features} 
HP 4 512647·621 1400a 6G SAS 15K 2,51n OP ENT 
p,p, #990149 
HP 47 494329-B21 ProLlant OL380G6 CTO·Chassls Including Custom Asset Teg Service. X6550 

oL3BO 06 FlO KIt, X5650 Ol3BO 06 Kit. 4GB 2RX4 PC3·1 OaOOR·9 Kit 
(Qty.18). 146GB OG SAS 1GK 2.GIN OP ENT HOD (Qty, 2), OLS8000/G7 
PCI·E 1X8 2X4 RIser Kit. 612MB Flash Backed Write Caclle, NC382T 
PCIE OP Gigabit Sarver Adapter (Qty, 2), StoregoWorka 81 E 8GB SP 
PCI·E FC HBA (Qty, 2) and 750W CS HE Power Supply KII (Qty, 2) 

HP HA110A5·7G3 5 Year Support Plus 24 Servlce and ProLiant Server OL36X Hardware 
SUPPQrt 

HP TC278AAE Insight CTL MUOL BOl E·L TU 24X7 Software Support and IC Ml·OL-6L 
Software Support 

HP 39 494329·621 Prallent Ol38000 CTO Chassis Including Custom Asset Teg Service. X6650 
OL3BO GS FlO KIt, X6560 oL3BO 05 Kit. 4GB 2RX4 PC3·10600R·9 Kit 
(Qty, 6), 146GB 6G SAS 15K 2,SIN OP ENT HOD (QIy, 2). 512MB Flash 
Backed Write Cache and 7fiOW OS HE Power SupplV Kit (QIy, 2) 

HP HAll0M 5 Yesr Support Plus 24 Servlc!! and ProLle"t Server Dl38X Hardware 
Support 

HP TC278AAE! InsIght CTl MUOL BOL E-L TU 24X7 Software Support and IC Ml-DL·BL 
Software Support 

HP 94 607127·S21 300GB 6G SAS 10K 2,610 OP ENT 
HP 12 612547·621 140GB 6<3 SAS 15K 2,51n oP ENT 
P,O, #998236 
HP 2 507864·621 6L4eOo 06 eTO Blade Including X5650 BL4600 136 kit (2,66 OHx, S5W), 

X6560 BI.460c <36 FlO Kit. 'lOB 4Rx8 PC3·8500R·7 LP Kit (Qly, 6). 146GB 
15K SO 2,5 SAS OP HOD (Qty, 2), and Dual MF NC5321 

HP UK006E 3 Year 4h 24x7 81.4xxc Serverr Slade Hardware 
HP 2 507864·821 81.4600 G6 CTO Blade Indudlng X5550 8l460o G6 kIt (2,66 GHl, 96W), 

X6560 Bl4600 <36 FlO Kit. 4GB 4RxS PC3·8500R·7 LP Kit (QIy, 6), 146,GB 
15K 6<3 2.5 SAS OP HOD (Qty, 2), Dual MF NC5321 end Ologle OMH2462 
4Gb FC HBA for HP c-Class BladeSystem 

HP UK066E HP 3y 4h 24x7 8L4)(Xc Svr BId HW 
HP 4 600000·621 4GB 4RX8 PC3·8500R·7 LP Kit 
p,O, #998814 
HP 18 404329·821 ProLlent Dl380G6 OTO Che~als Including Custom Asset Tag Service, X5550 

OL380 G6 FlO Kit. X5650 oL380 G6 Kit, 4G8 2RX4 PC3·10600R·9 KIt 
(Qly, 18), 146GB 60 SAS 15K 2.5IN DP ENT HOD (QIy, 2,. Ol380<36/G7 
pCI·e 1X8 2X4 RIser Kit, 512MB Flash 6aci<ed Write Cache, NC31l2T 
PCIE OP Gigabit Server Adapter (Qty, 2). StorageWorks Bl E 8GB SP 
PCI·E Fe H6A (Qty. 2) end 760W CS He: Power Supply Kit (Qly, 2) 

HP HA110A5-7G3 6 Year Support Plus 24 Service $nd ProLiant server ol36X Hardwllre 
Support 

HP TC278AAE Insight eTL MUDL BDL E~L TU 24X7 Software Support and to MI.·Qt.·BI. 
SoftwBre Support 

HP 75 376384R·OO1 Remarketed HP Hard Drive 2,5 Blank 

Agreed to and Accepted: Agreed to and Accepted: 

WINTHROP RESOURCES CORPORATION 

By: __ ~ ...... E""'SS_O+l~_' --.. __ .......... ~""--'-...._ __ 

Print 

APOLLO GROUP, INC. AND ITS AFFILIATES 

By: __ ~","",r~_SS_EE_rt_~.,.__ ..... _ 

Print 
Name: KenAae ----------rn~~~~r~,S~~~~~$OO~=~=~riQ=------- Name: ..... A .... bI"'lg~l!I ... U ... a_N<;o<eslNoib~Itt_----- 

Title: S_en.,..lo_r_VI_C""j6 ... p_re_sI_d_e_"t _ 

Date: __ q.,_,_7/...-.Ei_/_II __ 
r , 

Title: ------~ ..... ---------------- ..... ------~- Date:_3_}_&1 __ lu, _ 

i: 
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... JUN 3 02011 

LEASE SCHEDULE NO. B02 
This Lease Schedule is issued pursuant to the Lease Agreement Number AP 1221 IOdated December 21, 
20 I O. The terms of the Lease Agreement and the terms and conditlons of Certificates of Acceptance I 
executed pursuant to Lease Schedule B02, including Installation Dates and descriptions and serial 
numbers of Equipment contained therein, are a part hereof and are incorporated by reference herein. 

LESSOR LESSEE 
Winthrop Resources Corporation 
11100 Wayzata Boulevard 
Suite 800 
Minnetonka, MN 55305 
SUPPLIER OF EQUIPMENT 
Various 

Apollo Group, Inc. and its affiliates 
4025 South Rlverpolnt Parkway 
Phoenix, AZ 85040 

LOCATION OF INSTALLATION 
Various 

Term of Lease from Commencement Date: 60 months 
Monthly Lease Charge: $38,383.00 
Anticipated Delivery and Installation: April- June 2011 
Security Deposit: Upon Lessee's execution of this Lease Schedule, Lessee shall deliver a security deposit 
in the amount of $38,383.00. If there is no event of default, this security deposit may be applied toward 
the total amounts due pursuant to this Lease Schedule. 

EQUIPMENT 

MACHINEIMOPEb EQUIPMENT DESCBIRIIQN (Including features) 
SEE ATTACHMENT A 

Lessee acknowledges that Lessor Is relying on Bank of America, N,A. (and or Its affiliates and assigns) to purchase the lease 
stream from the Lessor associated with the Lease Schedule(s) ('Non-Recourse Financing"), In the event Lessor Is not able to 
secure Non-Recourse Financing for any Lease Schedule hereunder, Lessee agrees that it shallt upon an Invoice from the 
Lessor, purchase from Lessor all Equipment that Lessor has purchased for lease to Lessee that Is associated with a Lease 
Schedule for which a binding and final agreement for Non-Recourse Financing has not been executed, at the original 
acquisition cost for such Equipment, and the parties shall terminate such Lease Schedule after Lessee pays to Lessor aU 
amounts then due thereunder, 

MANUFACTURER 

The Monthly Lease Charge will be prorated and charged as Interim rent between the date an Item of equlpment Is accepted 
and the Commencement Date, which shall be July 1, 2011. 

The parties agree that they may execute this Lease Schedule by fax or PDF, and that certain actions may be taken In reliance 
on faxed or PDF sigrtatures, The parties therefore agree that a faxed or PDF signature hereon shall be equally valid and 
binding as an original signature, and the transmission of a faxed or PDF signature will have the same legal effect as physical 
delivery of an original signature. Any party transmitting a faxed or. PDF signature will deliver the original signature to the other 
party as soon as practicable. 

Agreed to and Accepted: 

WINTHROP RESOURCES CORPORATION 

By: _-'-'(Jk:..l'oES ...... SO~~+-1f ~~. --=- ..... )4t- __ ""'"--_ 
Print 
Nrune: ~A~b~lg~al~IB~~N~~~m~mu-----~----- 
Title: Se__,..,n_lo-.rVl_c"'"l8_P_re8_I_d8_nt- _ 

Date: _ __".;..{? -f--'{3;.,.._. O_,_( ....... lf _ 

Agreed to and Accepted: 

APOLLOEOUP, rsc. AND ITS AFFILIATES 
" SSEE~ 

By: ~ ,._~_ 

Print 
N rune: Ken Rae 

--------~O~I-rmH~orr,~~=m~~~lo·SO~u~~~n~g------ 
Title: 

------------------------------- 
Date: __ ---.10.0&..12 -1-) ..u::;:2 ...... \...,..) ....... ll......----- 
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"" JUN 3 02011 
Lease Agreement. Number: AP12.2110 Page 1 of2 

Lease Schedule Number: B02 

MANUFACTUREB 
Server Equipment 
P,O.#100065§ 
HP 

ATTACHMENT A 
MACHINE/MODEL eQUIEMEtjI QE§CRIPTIQtllInclydlog featYres) 

ISO 579237·B21 ProLIant oL360G7 CTO Chassis Including Custom Asset Tag 
Service, X56S0 HPM FlO Perf Pack, X5650 Dl360G61G7 
FlO Kit, 4GB 2Rx4 PC3·10600R·9 Kit (Qty. 6), 8GB 2Rx4 
PC3-10600R-9 Kit (Qty. 6), 14eGB 6G SAS 15K 2.51n DP 
E:NT HOD (Qty. 2), NC365T 4-port Ethernet Server Adapter, 
82E 8Gb Duel-port PCI-e FC HBA, 460W CS Gold Hot Plug 
Power Supply Kn, Remove Standard Power Cords and 
IECC13·C14 .7mWtN Cable (Qty. 2) 

7Q2 Prollent Server Dl3ex Hareware Support and 5y Support 
Plus24SVC 

8GB (2x4 GB), DIMM 240-pln, DDR3, 1333 MHzlPC3·10600, 
Cle 

Battery·Backed Write Cache Battery Pack 
BlC NC364M NIC Adapter Opt Kit 
BlC Emulex lPE1205 8GB Fibre Channel Host Bus Adapter 
Opt 

Shipping 

Prollant DL360G7 CTO Chassis Including Custom Asset Tag 
Service, XS650 HPM FlO. Perf Pack, X5650 Dl360G6/G7 
FlO Kit, 4GB 2Rx4 PC3-10600R·9 Kit (aty. 6), 8GB 2Rx4 
PC3·10600R·9 Kit (aty. 6), 146GB 6G SAS 15K 2.51n DP 
ENT HOD (Qty. 2), NC365T 4-port Ethernet Server Adapter, 
S2E 8Gb Dual-port PCI-e FC HBA, 460W CS Gold Hot Plug 
Power Supply Kit, Remove Standard Power Cords and 
15CC13-C14 .7mWtN Cable (aty. 2) 

7G2 Prollant Server DL3ex Hareware Support and 5y Support 
Plus 24 SVC 

ProLiant Dl360G7 CTO Chassis Including Custom Asset Tag 
Servlce, X5650 HPM FlO Perf Pack, X5650 DL360G6/G7 
FlO Kit, 4GB 2Rx4 PC3·10600R-9 Kit (Qty. 6). 146GB 6G 
SAS 15K 2.51n DP ENT HOD (Qty. 2), 460W CS Gold Hot 
Plug Power Supply Kit, Remove Standard Power Cords and 
IECC13-C14 .7mWtN Cable (Qty. 2) 

702 Proilant Server DL3ex Hareware Support and 5y Support 
Plus 24 SVC 

PraLlant BL460c G7 CTO Blade Including BL460c G7 X5650 
FlO Kit, Bl4600 G7 X5650 Kit, 8G6 2Rx4 PC3-10600R-9 Kit 
(aty. 12), 146GB 6G SAS 15K 2.51n DP ENT HOD (aty. 2), 
Emulex LPe1205 8Gb Fibre Channel Host Bus Ac:fapter, 
512MB Flash Backed Write cache, Raid 1 Drive 1 FlO 
Setting and Custom Asset Tag Service 

7Xe Bl4XXC Server Hardware Support and 5y Support Plus 
24SVC 

NC522SFP+ Dual Port 10GbE Server Adapter 

Prollant DL360G7 eTO Chassis Including Custom Asset Tag 
Service, X6650 HPM FlO Perf Pack, X6650 DL360G6/G7 
FlO Kit, 4GB 2Rx4 PC3-10600R-9 Kit (Qty. 6), 8GB 2Rx4 
PC3-10600R·9 Kit (aty. 6), 146GB 6G SAS 15K 2.51n DP 
ENT HOD (Qty. 2), NC3S5T 4-port Ethemet Server Adapter, 
821: 8Gb Dual-port PCI-e FC HBA, 460W CS Gold Hot Plug 
Power Supply Kit, Remove Standard Power Cords and 
II:CC13-C14 .7mWtN Cable (Qty. 2) 

HP HA110A5 

HP 468 500662·821 

HP 20 274779-001 
HP 14 447883-821 
HP 14 456972·821 

IT Partners 
E.Q. tl12Qj112 
HP 46 579237-B21 

HP 

HP 

HA110A5 

10 579237-B21 

HP 

HP 

HA110A5 

5 603718-B21 

HP 

HP 
p.Q. #9999&3 
HP 

HA110A5 

20 468332-B21 

68 579237·621 
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.... 

Lease Agreement Number: AP 12 211 0 

Lease Schedule Number: B02 

JUN 3 0201 

Page 2 0(2 

ATTAQHMENT A 

MANUFACTURER 
HP 

HP 

gn MACHINEIMODEb 
HA110A5 

32 603718-B21 

HP 

HP 
HP 
HP 
HP 

HA110A6 

12 AJ763A 
24 581201-621 
48 455883·621 
8 455880·821 

Agreed to and Accepted: 

WINTHROP RESOURCES CORPORATION 

By: az~ 
Print 
Name: ~A~b~lg~a-II~B-tN-U-b-m-------- ___ 
Title: SenIor VIce President 

Date: =====IP=:r =3=D :[=\1==-=-===-= 

EQUIPMENT DESCRIPTIQN lIncludlag features) 
7G2 Prollant Server Ol36x Hareware Support and 5y Support 
Plu&24SYC 

ProLiant Bl460c G7 CTO Blade Including BL460c G7 X6650 
FlO Kit, BL460c G7 X5650 Kit, 8GB 2Rx4 PC3·10600R·9 Kit 
(Qty. 12), 146GB 6G SAS 15K 2.51n OP ENT HOD (Qty. 2), 
512MB Flash Backed Write Cache, Bald 1 Drive 1 FlO 
Setting and Custom Asset Tag Service 

7XE Bl4xxc Server Blade Hardware Support and 6y Support 
Plu&24SYC 

82E 8Gb Oual·Port PCI·e Fibre Channel Host Bus Adapter 
NC660SFP Dual Port 10GbE Server Adapter 
Ble 10Gb Short Range SFP+ Option 
Ble VC Flex·10 Ethernet Module Option 

Agreed to and Accepted: 

APOLLO OUP, INC. AND ITS AFFILIATES 
" E,~I!i'ti'......_~ 

By: \ 
Print 
Name: 

Title: 

Date: 

t(enRae 
OIluclO., at_Ie SelfmlAG 

r I 
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SEP 1 92011 
LEASE SCHEDULE NO. BOa 

This Lease Schedule is issued pursuant to the Lease Agreement Number AP122110 dated December 21, 
2010. The terms of the Lease Agreement and the terms and conditions of Certificates of Acceptance 
executed pursuant to Lease Schedule BOS, induding Installation Dates and descriptions and serial 
numbers of Equipment contained therein, are a part hereof and are incorporated by reference herein. 

LESSOR LESSEE 
Winthrop Resources Corporation Apollo Group, Inc. and its affiliates 
11100 Wayzata Boulevard . 4025 South Riverpoi nt Parkway 
Suite 800 Phoenix, AZ 85040 
Minnetonka, MN 55305 
SUPPLIER OF EQUIPMENT LOCATION OF INSTALLATION 
Various Various 

Term of Lease from Commencement Date: 60 months 
Monthly Lease Charge: $39,258.00 
Anticipated Delivery and Installation: July ~ September 2011 
Security Deposit: Upon Lessee's execution of this Lease Schedule, Lessee shall deliver a security deposit 
in the amount of $39,258.00. If there is no event of default. this security deposit may be applied toward 
the total amounts due pursuant to this Lease Schedule. 

EQUIPMENT 

MA~UFACTURER MACHINE/MODEL EQUIPMENT DESCRIPTION (lnqludlng featyres) 
SEe ATTACHMENT A 

Lessee acknowledges that Lessor Is relying on Bank of America, N.A. (and or Its affiliates and assigns) to purchase the lease 
stream from the Lessor associated with the Lease Schedule(s) ("Non-Recourse Financing"). In the event Lessor Is not able to 
secure Non-Recourse Financing for any Lease Schedule hereunder, Lessee agrees that It shall, upon an Invoice from the 
Lessor, purchase from Lessor all Equipment that Lessor has purchased for lease to Lessee that Is aSSOCiated wHh a Lease 
Schedule for which a binding and flnal agreement for Non-Recourse Financing has not been executed, at the original 
acqulsltlon cost for such Equipment, and the parties shall terminate such Lease Schedule after Lessee pays to Lessor all 
amounts then due thereunder. 

The Monthly Lease Charge will be prorated and charged as Interim rent between the date an item of equlpment Is accepted 
and the Commencement Date, which shall be October 1, 2011. 

Agreed to and Accepted: 

WINTHROP RESOURCES CORPORATION 

By: __ ~ ..... '~ ... ss ..... o_~_tl_...._,__~ ......_. ..... __ 

Print 0 

Agreed to and Accepted: 

APOLLO Q-ROUP, INC. AND ITS AFFILIATES 

Br;~ 

Print 
Name: Kt"Aae 

OlI'fJCtOf, Sftutegltl broliig Nrune: A~b~l~ga~II~B~N~e~sb~Itt~-------- __ 
. Senior Vice President Title: --ij---l-7J;P-j-1I -- 
{ I 

Title: 
------------------------------- 

Date: 4" 'f 1" I I 
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SlIP 1 92011 

Lease Agreement Number: AP1221110 Page I ofS 

Lease Schedule Number: B03 

MANUFACIUBeR 
§eryer EquIpment 
P.O. #1001299 
HP 

HP 

e,O. #10015U 
HP 

HP 

HP 

HP 

HP 

HP 

HP 

HP 

HP 
HP 
HP 
P,O. «10g1666 
HP 
HP 

HP 
HP 
HP 
HP 

P.O. t/l001656 

m MACHINE/MQO§b EQU'PMENI DeSCRIPTIQN (IncludIng featYlJI!t 

4 579237-821 Prollant OL36oo7 cro Chassis Including Custom Asset Tag 
Service, X5650 HPM FlO Perf PaCk, X6660 01..36006/07 FlO Kit. 
40B 2Rx4 PC3-10600R·9 Kit (Oty. 6), 1460660 SAS 15K 2,51n 
DP ENT HOD (Oty. 2), 460W CS Oold Hot Plug Power Supply Kit, 
Remove Standard Power Cords and IECC13·C14 .7mWVVCable 
(Oty.2) 

702 Prollent Server OL36x Hareware Support and 5y Support Plus 
24SVC 

ProLlent OL36007 CTO ChaSSis including Custom Asset Tag 
Service, X5660 HPM FlO Perf PaCk, X6660 OL36000/07 FlO Kit, 
40B 2Rx4 PC3-10600R-9 Kit (Oly. 6), 80B 2Rx4 PC3-10600R·9 
Kit (Qty. 6), 1460B 60 SAS 15K 2.51n OP ENr HOD (Oty. 2), 
NC366T 4·port Ethernet Server Adapter, 82e SOb Oual'port PCI-e 
FC HBA, 460W CS Oold Hot Plug Power Supply Kit, Remove 
Standard Power Cords and 150013·C14 .7mWN Cable (Qty. 2) 

702 Prollent Server OL3ex Hareware Support and 6y Support Plus 
24 SVC 

Prollant OL36007 CTO ChaSSis Including Custom Asset Tag 
Service, X6660 HPM FlO Perf Pack, X5650 OL36006l07 FlO KII, 
40B 2Rx4 PC3-10600R-9 Kit (Qty. 6), 1460B 60 SAS 16K 2.6ln 
OP ENT HDO (Qly, 2), 460W CS Oold Hot Plug Power Supply KIt. 
Remove Standard PowerCorde and IECC1S-C14 .7mWVVCable 
(Qty,2) 

ProLlant 01..36007 CTO Chassis Including Custom Asset Tag 
Service, X6650 HPM FlO Perf PaCk, X6B50 OL36006l07 FlO Kit, 
80B 2Rx4 PC3-10600R·9 Kit (Qly. 18), 1460660 SAS 16K2.61n 
OP ENT HOO (Oty. 2), NC366T 4-port Ethernet server AdaPter, 
8~E 80b Dual-port PCI-e FC HBA, 460W CS Oold Hot Plug Power 
Supply Kit, Remove Standard Power Cords and lecc 13-C 14 
,7mWN Oable (Qty. 2) 

702 Prollanl Server OL3ex Hareware Support and 6y Support Plus 
24SVC 

ProLlent OL38007 SFF OTO Chassis Including Custom Asset Tag 
Service, X6650 01..38007 FlO KIt, X6660 OL38007 FlO Kit, 4GB 
2Rx4 PC3·10600R-9 Kit (Qty, 6), 8SFF Cage 360G6/07 Kit, 
146.0860 SAS i0K 2.61n DP ENT HOD (Qty. 2), 1TB 30 SATA 
7.2k 2.51n MOL HOD (Qtv. 14). 10 Flash Backed Cache, SAS 
Expander Card, NC382T PCle Dp Olgablt Server Adapter, 760W 
CS Oold Hot Plug Power Supply Kit (Otv. 2). Remove Standard 
Power Cords and 15C013-C14 .7mWN Cable (Qty. 2) 

6 Year Support Plus 24 Service and Prollent ServerDL38x Hardware 
Support 

10 ML·0L.·6L Software Support and IC MLiOLlBL Bundle E·LTU 
24x7 Software Support 

N0623SFP 100B 2-Port Server Adapter 
82E 80B Dual-Port PCI-e FC HSA 
Blo 100B SR SFP+ 

0204324 Backup System 
3 Year Support Plus 24 Service and 0204324 BaCkup. System 

Hardware Support 
0204324 Capacity Upgrade Kit 
0204324 Capacity Upgrade Kit Support 
020 Basic Installation Service 
TechnlcallnstallaUon Startup Service and 020 BaCkup System 

Service 

HA110A5 

10 579237-821 

HA110A6 

41 679237-821 

12 579237-B21 

HA110A5 

3 683914·621 

HA110A6-7G3 

HA110A6-4YD 

3 593717·621 
3 AJ763A 
6 466883·621 

EH965A 
HA110A3 

3 eH986A 
HA113A1 
HA113A1-5KK 
HA124A1-65Q 
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Lease Agreement Numbers AP122110 

Lease Schedule Number: B03 

MANUfAQIlJRsS 
HP 

HP 
P.O, #1001657 
HP 
HP 
p.o. #1001887 
HP 

HP 

P.g. #10Q'I76 
HP 

HP 

HP 

HP 

HP 
p.g, #1 001693 
HP 

HP 

e,a. #800008@~ 
HP 

HP 

HP 

~ACH!NEIMQPEL 
P714A 

30 
30 

36 

HA110A5 

512547·B21 
607127-821 

679237-921 

HA110A5 

16 579237·B21 

2 

HA110A5 

579237-B21 

96 

24 

HA110A5 

507127·B21 

603718·B21 

HA110A5 

60 579237·B21 

15 

HA110AS 

579237-B21 

SEP 1 9 2011 

Page 2 of3 

EQU!e~tiI Q~CR!PI'QN IIoClul109 aatures} 
Storage orks MS 10 Dual Domain SA MOL 12TB Bundle 
Including 2m Ext Mlnl-8AS to 4x1 Mlnl·SAS Cable (QIy. 2) and 
Smart Array paoo ContrOller 

5 Year Support Plus 24 Service and MSAe0f70 Support 

146GB 60 SAS 15K 2.51n DP ENT HOD 
300GB 6G SAS 10K 2.51n OP ENT HOD 

ProLlant DLS60G7 CTO Chassis Including custom Asset Tag 
Service. X5660 HPM FlO Perf Pack, X5650 DL360G6/G7 FlO Kit, 
4GB 2Rx4 PC3-10600R-9 Kit (aty. 6), aGB 2Rx4 PC3-10600R-9 
Kit (Cty. 6), 146GB 60 SAS 15K 2.61n DP ENT HOD (ety. 2), 
NCSS5T 4·port Ethernet Server Adapter, a2E 8Gb Oual~ort PCI-G 
FC HBA, 460W CS Gold Hot Plug Power Supply Kit, Remove 
Standard Power Cords and IEOC13·C14 .7mWW Cable (ely. 2) 

7G2 Proliant Server DL36x Hareware Support and 5y Support Plus 
24SVC 

ProLlan! OL36007 CTO Chassis Including Custom Asset Tag 
Service, X56S0 HPM FlO Perf Pack, X5650 DL360G6/G7 FlO KII, 
4GB 2Rx4 PC3-10600R·9 Kit (aty. 6), 146GB 6G SAS 15K 2.51n 
OP ENT HOD (ely. 2), 460W OS Gold Hot Plug Power Supply Kit 
Remove Standard Power Cords and IECC13-014 .7mWW Cable 
(ety.2) 

7G2 Prollant Server DL36x Hareware Support and 5y Support Plus 
24 SVC 

ProLlan! OL3BOG7 CTO Chassis Including Custom Asset Tag 
Service, XS660 HPM FlO Perf Pack, X5650 OL360G6/G7 FlO Kit 
4GB 2Rx4 PC3-10600R·9 Kit (ety. 6), 8GB 2Rx4 PC3·10600R·9 
Kit (ety. 6), 146GB 6G SAS 15K 2.51n Of' ENT HOD (Qty. 2), 
NCSS5T 4-port Ethernet Server Adapter, B2E 8Gb Dual-port PCI·e 
FC HBA, 480W CS Oold Hot Plug Power Supply Kit, Remove 
Standard power Cords and IEOC13·C14 .7mWW Cable (ely. 2) 

7G2 Prollant Server OL36x Harewsre Support and 5y Support Plus 
24SVC 

3000B 60 BAS 1 OK 2.51n OP ENT 

ProLlant BL4600 G7 eTO Blade Including BL4600 G7 X6650 FlO Kit, 
BL460c G7 X5650 Kit, 8GB 2Rx4 PC3·10600R·9 Kit (QIy. 12), 
146GB 6G SAS 16K 2.61n OP eNT HOD (Qty. 2), Emulex 
LPE1205 8GB Fibre Channel Host Bus Adapter, 512MB Flash 
Backed Write Caohe, Raid 1 Drive 1 FlO Set~ng and Custom 
Asset Tag ServIce 

7XE BL4xxc Server Blade Hardware Support and 5y Support Plus 24 sve 
ProLlant DLS60G7 CTO Ohassls Including Custom Asset Tag 
Service, X5650 HPM FlO Perf Paok, X5650 OLS60G6/G7 FlO Kit, 
4GB 2Rx4 PC3-10600R·9 Kit (Oty. 6), 8GB 2Rx4 PC3·10600R·9 
Kit (Qly. 6), 1460B 60 SAS 15K 2.61n DP ENT HOD (Qty. 2), 
NCS65T 4-port Ethernet Server Adapter, a2S 8Gb Dual·port PCI-e 
FC HBA, 460W CS Oold Hot Plug Power Supply Kit, Remove 
Standard Power Corqs and IECC13·C14 .7mWW Cable (ely. 2) 

7G2 Prallan! Server DL36x Hareware Support and 5y Support Plus 
24SVO 

ProLlant OL360G7 CTO Chassis Including Custom Asset Tag 
Service, X6660 HPM FlO Perf Pack, X5650 DL360G6/07 FlO Kit, 
4GB 2Rx4 PC3-10600R-9 Kit (Oty. 6), 146GB 60 SAS 15K 2.51n 
OP ENT HOD (aty. 2), 460W OS Go.ld HoI Plug Power Supply Kit, 
Remove Standard Power Cords and IECC13-C14 .7mWWCable 
(ety.2) 
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'.,., ......... 

Lease Agreement Number: AP122110 

Lease Schedule Number: BOa 

SEP 1 92011 

Page30fS 

AlTAC;HMIiNI A 
M~NUEAC;TUREB 
HP 

HP 

gn: MAC;HINElMOQEL 
HA110A5 

6 60371a-821 

HP 

HP 

HA110A5 

8 579237·821 

HP. 

HP 
IT Partners 
P.O. #60000852 
HP 
HP 

HA110A5 

30 507127·B21 

HA112AC 
HA112AC 

Agreed to and Accepted: 

WINTHROP RESOURCES CORPORATION 
"LESSOR" 

By:~a;h~;M~~~~~_ 
Print ~ 
Name: _gAb~l~ga~I!~B~N~e~'b~M~---------- 
Title; Senior Viae PresIdent 

Date: --q/-)O-(-/'--- 
--------~I----~r--~---- ..... ------- 

EgUIf!MENJ DESC;BIPIIQN lIns;ludlna featums} 
7G2 Prollant Server OL36x Hareware Support and 5y Support Plus 
24SVC 

ProLlant BL460c G7 eTO Blade Including BL460c G7 Xe650 r::10 Kit, 
BL460c G7 X6650 Kit. eos 2Rx4 PC3·10600R·9 Kit (Qty. 12), 
1460B 60 SAS 16K 2.51n DP ENT HOD (Qty. 2). Emulex 
LPE1206 aGS Fibre Channel Host Bus Adapter, 512MB Flash 
Saoked Write Caohe, Raid 1 Drive 1 FlO Seltlng and Custom 
Asset Tag Service 

7Xe BL4xxo Server Blade Hardware Support and 5y Support Plus 24 
SVC 

ProLlant DL36007 CTO Chassis Including Custom Asset Tag 
Service. X5650 HPM FlO Perf Pack, X5650 DL36006/07 FlO Kit, 
8GB 2Rx4 PC3.10600R-9 Kit (Qty. 18), 1460B 60 SAS 15K2.51n 
OP ENT HOO (Qty. 2), NCS65T 4-port Ethernet Server Adapter, 
82E 8Gb Dual·port PCI-e FC HBA, 460W CS Gold Hot Plug Power 
Supply Kit. Remove Standard Power Cords and IECC1S·C14 
.7mVWV Cable (Qty. 2) • 

702 Prollant Server OL36x Hareware Support and 6y Support Plu& 
24SVC 

300GB 60 SAS 10K 2.61n DP ENT HOD 
Shipping 

Critical Service (Software) 7/1/11 - 10131/11 
Critical Service (Hardware) 711/11 -10/31/11 

Agreed to and Accepted: 

APOLLO GROUP, INC. AND ITS AFFILIATES 

"~ By: \~~ 
Print 
Name: Ken Rae 

---------HOMI~~'~~\~~~~Mt.~~lo~~~~MIM~~----- 
Title: ------------ -- --- 
Dare, q __ l-l4-)_'-\---------------- 
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