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SUMMARY"

Arbitration

The en banc court reversed the district court’s dismissal
of plaintiffs’ claims, reversed the denial of defendants’
motion to compel arbitration, and remanded with instructions
to the district court to compel arbitration.

In an appeal involving a putative class action by former
students of a failed flight-training school who seek broad
injunctive relief against the bank that originated their student
loans and the loan servicer, the en banc court held that the
district court should have compelled arbitration under
California law. The en banc court held that the arbitration
clause was neither substantively nor procedurally
unconscionable under California law. The en banc court held
also that this case does not fall under the narrow “public
injunction” exception to the Federal Arbitration Act that was

" This summary constitutes no part of the opinion of the court. It has
been prepared by court staff for the convenience of the reader.
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recognized in Davis v. O ’Melveny & Myers, 485 F.3d 1066,
1082-84 (9th Cir. 2007).

Judge Pregerson dissented. Judge Pregerson would hold
that the arbitration clause was unconscionable, and thus
unenforceable.
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OPINION
HURWITZ, Circuit Judge:

This appeal involves a putative class action by former
students of a failed flight-training school who seek broad
injunctive relief against the bank that originated their student
loans and the loan servicer. The central issue is whether the
district court should have compelled arbitration. We hold
that this case does not fall under the narrow “public
injunction” exception to the Federal Arbitration Act we
recognized in Davis v. O’Melveny & Myers, 485 F.3d 1066,
1082—84 (9th Cir. 2007), and remand with instructions to
compel arbitration.

I.
A.

Silver State Helicopters, LLC (“SSH”) operated a flight-
training school in Oakland, California. SSH referred to
KeyBank, N.A. (“KeyBank™”) as a “preferred lender” in
marketing materials and encouraged prospective students to
borrow from KeyBank. KeyBank financed virtually all SSH
student tuition; Great Lakes Educational Loan Services
(“Great Lakes”) serviced the loans.

Every SSH student borrowing from KeyBank executed a
promissory note (“Note”’). The Note contained an arbitration
clause, located in a section entitled “ARBITRATION,” which
provided, in relevant part:

IF ARBITRATION IS CHOSEN BY ANY
PARTY WITH RESPECT TO A CLAIM,
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NEITHER YOU NOR I WILL HAVE THE
RIGHT TO LITIGATE THAT CLAIM IN
COURT OR HAVE A JURY TRIAL ON
THAT CLAIM . . .. FURTHER, I WILL
NOT HAVE THE RIGHT TO
PARTICIPATE AS A REPRESENTATIVE
OR MEMBER OF ANY CLASS OF
CLAIMANTS PERTAINING TO ANY
CLAIM SUBJECT TO ARBITRATION. . ..
ITUNDERSTAND THAT OTHER RIGHTS I
WOULD HAVE IF I WENT TO COURT
MAY ALSO NOT BE AVAILABLE IN
ARBITRATION. . ..

There shall be no authority for any Claims to
be arbitrated on a class action basis.
Furthermore, an arbitration can only decide
your or my Claim(s) and may not consolidate
or join the claims of other persons that may
have similar claims.

The Note further provided that “[t]his Arbitration Provision
will apply to my Note . . . unless I notify you in writing that
I reject the arbitration provisions within 60 days of signing
my Note.”

' The Note contained a choice-of-law clause providing that disputes
would be governed by Ohio law and a forum-selection provision requiring
disputes to be contested in Cuyahoga County, Ohio, KeyBank’s principal
place of business.
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B.

Matthew Kilgore and William Fuller (“Plaintiffs”) were
SSH students, who each borrowed over $50,000 from
KeyBank. The Oakland school failed before they could
graduate. After the school’s demise, Plaintiffs brought this
putative class action suit against KeyBank and Great Lakes
(collectively, “Defendants”) in California Superior Court,
seeking to enjoin Defendants from reporting loan defaults to
credit agencies and from enforcing Notes against former
students.> The gravamen of the complaint was that
Defendants had violated the California Unfair Competition
Law (“UCL”), Cal. Bus. & Prof. Code §§ 17200-17210,
because the Note and SSH’s contracts with students failed to
include language specified in the Federal Trade
Commission’s “Holder Rule.”

? Plaintiffs amended the complaint in state court to add a third
representative plaintiff, Kevin Wilhelmy, and two defendants, Student
Loan Xpress and American Education Services. These parties eventually
settled and are no longer involved in this litigation.

* The Federal Trade Commission promulgated the Holder Rule in 1975
in response to concerns that sellers of goods and services were
increasingly separating “the consumer’s duty to pay from the seller’s duty
to perform” either by selling loan instruments to a third party after
execution or by acting as a conduit between purchasers and third-party
lenders. Promulgation of Trade Regulation Rule and Statement of Basis
and Purpose, 40 Fed. Reg. 53,506, 53,507 (Nov. 18, 1975) (emphasis
omitted) (codified at 16 C.F.R. pt. 433). The Rule requires consumer
credit contracts to include the following language: “ANY HOLDER OF
THIS CONSUMER CREDIT CONTRACT IS SUBJECT TO ALL
CLAIMS AND DEFENSES WHICH THE DEBTOR COULD ASSERT
AGAINST THE SELLER OF GOODS OR SERVICES OBTAINED
PURSUANT HERETO OR WITH THE PROCEEDS HEREOF.”
16 C.F.R. § 433.2(a).
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Defendants timely removed the case to the District Court
for the Northern District of California,* and filed a motion to
compel arbitration. After the district court denied the motion,
Kilgore v. Keybank, Nat’l Ass’n, No. C 08-2958 TEH,
2009 WL 1975271, at *1 (N.D. Cal. July 8, 2009),°
Defendants appealed. We have jurisdiction over Defendants’
appeal under 9 U.S.C. § 16(a)(1)(C).

After Defendants filed their notice of appeal, the district
court allowed Plaintiffs to file a third amended complaint.
The court then granted Defendants’ motion to dismiss for
failure to state a claim upon which relief can be granted.
Kilgorev. KeyBank, 712 F. Supp. 2d 939, 947-58 (N.D. Cal.

Plaintiffs do not assert that the Holder Rule gives rise to a private
cause of action, but instead seek to vindicate this right through their state
law claim. See Holloway v. Bristol-Myers Corp., 485 F.2d 986, 988—-89
(D.C. Cir. 1973) (holding that private actions to vindicate rights asserted
under the Federal Trade Commission Act may not be maintained).

* The notice of removal invoked federal jurisdiction based on a federal
question, see 28 U.S.C. § 1331; complete diversity of citizenship, see
28 U.S.C. § 1332(a); and minimal diversity under the Class Action
Fairness Act, see 28 U.S.C. § 1332(d)(2). After removal, Plaintiffs
dropped their federal question claims.

* In denying the motion to compel arbitration, the district court applied
California law, notwithstanding the Ohio choice-of-law provision in the
Note. Kilgore,2009 WL 1975271, at *5-8 (citing Hoffman v. Citibank
(S.D.), N.4.,546 F.3d 1078, 1082 (9th Cir. 2008) (per curiam) (applying
California conflict-of-law analysis to choice-of-law provision in credit
card contract)). We need not consider which law is applicable as the
result would be the same in light of our decision that the district court
should have compelled arbitration. See note 11, infra.
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2010).* Plaintiffs appealed, and we have jurisdiction under
28 U.S.C. § 1291

II.

Plaintiffs argue that the district court erred by dismissing
their third amended complaint, and Defendants argue that the
district court erred by refusing to compel arbitration. Under
the Federal Arbitration Act, if Defendants are correct, the
district court should never have reached the merits of
Plaintiffs’ claims. See 9 U.S.C. § 3 (requiring stay of civil
action during arbitration). Therefore, we begin with whether
the district court erred in declining to compel arbitration, a
decision we review de novo. Chalk v. T-Mobile USA, Inc.,
560 F.3d 1087, 1092 (9th Cir. 2009).

A.

The Federal Arbitration Act (“FAA”) makes an
agreement to arbitrate “valid, irrevocable, and enforceable.”
9 US.C. § 2. The FAA was intended to “overcome an
anachronistic judicial hostility to agreements to arbitrate,
which American courts had borrowed from English common
law,” Mitsubishi Motors Corp. v. Soler Chrysler-Plymouth,
Inc.,473 U.S. 614, 625 n.14 (1985), that resulted in “courts’
refusals to enforce agreements to arbitrate,” Allied-Bruce

% The district court held that the various counts in the third amended
complaint either failed to state a claim upon which relief could be granted,
Kilgore, 712 F. Supp. 2d at 947-53, or were preempted by federal law, id.
at 953-58.

7 We consolidated the two appeals. Order, Kilgore v. KeyBank, Nat’l
Ass’'n, Nos. 09-16703, 10-15934 (9th Cir. June 3, 2010).
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Terminix Cos. v. Dobson, 513 U.S. 265,270 (1995). Recent
opinions of the Supreme Court have given broad effect to
arbitration agreements. See, e.g., Marmet Health Care Ctr.,
Inc. v. Brown, 132 S. Ct. 1201, 1203-04 (2012) (per curiam)
(upholding arbitration provision despite state law prohibiting
pre-dispute agreements to arbitrate personal injury and
wrongful death claims); AT&T Mobility LLC v. Concepcion,
131 S. Ct. 1740, 1753 (2011) (holding that the FAA
preempted a California rule that made class action waivers
unconscionable); Circuit City Stores, Inc. v. Adams, 532 U.S.
105, 109 (2001) (confining FAA exemption for workers
engaged in interstate commerce to transportation workers).

The FAA “mandates that district courts shall direct the
parties to proceed to arbitration on issues as to which an
arbitration agreement has been signed.” Dean Witter
Reynolds, Inc. v. Byrd, 470 U.S. 213, 218 (1985). The basic
role for courts under the FAA is to determine “(1) whether a
valid agreement to arbitrate exists and, if it does, (2) whether
the agreement encompasses the dispute at issue.” Chiron
Corp. v. Ortho Diagnostic Sys., Inc., 207 F.3d 1126, 1130
(9th Cir. 2000).

B.

Section 2 of the FAA contains a savings clause, which
provides that arbitration agreements are “enforceable, save
upon such grounds as exist at law or in equity for the
revocation of any contract.” 9 U.S.C. § 2. This savings
clause “preserves generally applicable contract defenses.”
Concepcion, 131 S. Ct. at 1748. Plaintiffs advance two
theories as to why the FAA savings clause defeats the
arbitration clause in the Note. We find neither availing.
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1.

Under the FAA savings clause, state law that “arose to
govern issues concerning the validity, revocability, and
enforceability of contracts generally” remains applicable to
arbitration agreements. Doctor’s Assocs., Inc. v. Casarotto,
517 U.S. 681, 685-87 (1996) (quoting Perry v. Thomas,
482 U.S. 483, 492 n.9 (1987)). “Thus, generally applicable
contract defenses, such as fraud, duress, or unconscionability,
may be applied to invalidate arbitration agreements without
contravening § 2.” Casarotto, 517 U.S. at 687.

Under California law, a contractual provision is
unenforceable if it is both procedurally and substantively
unconscionable. Armendariz v. Found. Health Psychcare
Servs., Inc., 6 P.3d 669, 690 (Cal. 2000). “[TThe more
substantively oppressive the contract term, the less evidence
of procedural unconscionability is required to come to the
conclusion that the term 1s unenforceable, and vice versa.”
1d.

“Substantive unconscionability focuses on the one-
sidedness or overly harsh effect of the contract term or
clause.” Harper v. Ultimo, 7 Cal. Rptr. 3d 418, 423 (Cal. Ct.
App. 2003). Plaintiffs claimed below that the Note’s ban on
class arbitration is unconscionable under California law, but
that argument is now expressly foreclosed by Concepcion,
131 S. Ct.at 1753.® Plaintiffs’ assertion that students may not

* In holding that California law rendered the class arbitration waiver
unconscionable, the district court relied on Discover Bank v. Superior
Court, 113 P.3d 1100 (Cal. 2005), abrogated by Concepcion, 131 S. Ct.
at 1753. In addressing the issue, the district court did not have the benefit
of the Supreme Court’s later Concepcion opinion.
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be able to afford arbitration fees fares no better. See Green
Tree Fin. Corp.-Ala. v. Randolph, 531 U.S. 79, 90-91 (2000)
(“The ‘risk’ that [a plaintiff] will be saddled with prohibitive
costs is too speculative to justify the invalidation of an
arbitration agreement.”). And nothing else in the arbitration
clause in the Note suggests substantive unconscionability.’
Cf. Armendariz, 6 P.3d at 690-94 (holding unilateral
arbitration provision substantively unconscionable); Harper,
7 Cal. Rptr. 3d at 423 (explaining substantive
unconscionability of arbitration damages limit).

Nor is the arbitration provision procedurally
unconscionable. “Procedural unconscionability focuses on
the factors of surprise and oppression. . . .” Harper, 7 Cal.
Rptr. 3d at 422. The arbitration clause allows students to
reject arbitration within sixty days of signing the Note. This
provision is more forgiving than the one in Circuit City
Stores, Inc. v. Ahmed, where we found thirty days a sufficient
period in which to consider whether to opt out of arbitration.
283 F.3d 1198, 1199-1200 (9th Cir. 2002). Nor was the
arbitration clause buried in fine print in the Note, but was
instead in its own section, clearly labeled, in boldface. Cf. 4
& M Produce Co. v. FMC Corp., 186 Cal. Rptr. 114, 124-25
(Cal. Ct. App. 1982) (finding procedural unconscionability of

® The Note also includes a clause preventing disclosure of any arbitration
award. Although we have found confidentiality provisions to be
substantively unconscionable when applied to a large class of customers,
Tingv. AT&T,319F.3d 1126, 1151-52 (9th Cir. 2003), the small number
of putative class members in this case (approximately 120) mitigates such
concerns. In any event, the enforceability of the confidentiality clause is
a matter distinct from the enforceability of the arbitration clause in
general.  Plaintiffs are free to argue during arbitration that the
confidentiality clause is not enforceable.
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consequential damage provision contained in middle of last
page of an agreement in inconspicuous font).

2.
a.

The UCL authorizes broad injunctive relief to protect the
public from unfair business practices. Cal. Bus. & Prof. Code
§ 17203. The Supreme Court has suggested that claims
arising from a statute whose underlying purpose creates an
“inherent conflict” with the federal policy favoring arbitration
may be exempt from the FAA." Gilmer v. Interstate/Johnson
Lane Corp., 500 U.S. 20, 26 (1991). Relying on Gilmer, the
California Supreme Court has found an inherent conflict
between the FAA policy favoring arbitration and California
statutes authorizing “public” injunctive relief. Broughton v.
Cigna Healthplans of Cal., 988 P.2d 67, 73, 78 (Cal. 1999).

The Broughton plaintiffs “were covered by Medi—Cal,
which had negotiated a contract with Cigna . . . for health
care coverage.” Id. at 71. They sued Cigna under
California’s Consumer Legal Remedies Act (“CLRA”), Cal.
Civ. Code §§ 1750-85, seeking damages for medical
malpractice and injunctive relief against Cigna’s allegedly
deceptive advertising. Broughton, 988 P.2d at 71. The
California Supreme Court held the damages claim subject to
the arbitration clause in the Cigna policy because “[s]Juch an
action is primarily for the benefit of a party to the arbitration,
even if the action incidentally vindicates important public

' The parties dispute whether the “inherent conflict” exemption is
limited to federal statutes or applies to both federal and state statutes. For
the reasons discussed below, we need not resolve this issue.
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interests.” Id. at 79. But the Court also found that because
the plaintiffs were “functioning as a private attorney general,
enjoining future deceptive practices on behalf of the general
public,” id. at 76, their injunction claims were not arbitrable,
id. at 75-78.

The California Supreme Court expanded upon Broughton
in Cruz v. PacifiCare Health Systems, Inc., 66 P.3d 1157
(Cal. 2003). Plaintiff there alleged that PacifiCare had
fraudulently induced its customers to enroll in health care
programs while at the same time discouraging primary care
physicians from providing services to enrollees. /d. at 1159.
The complaint sought injunctive and monetary relief under
the UCL, Cal. Bus. & Prof. Code § 17200, which prohibits
unfair business practices, and under section 17500 of the
same, which prohibits untrue or misleading statements
designed to mislead the public. Cruz, 66 P.3d at 1164—65.
PacifiCare invoked the arbitration clause in its contract with
enrollees. /d. at 1160.

As in Broughton, the California Supreme Court in Cruz
held that the plaintiff’s claims for monetary relief were
subject to arbitration, because any public benefit from such
relief would be “incidental to the private benefits obtained
from those bringing the restitutionary or damages action.” /d.
at 1166. Extending the reasoning of Broughton to claims
brought under the UCL and Business and Professions Code,
the Cruz court found “the request for injunctive relief is
clearly for the benefit of health care consumers and the
general public” and therefore not subject to arbitration. /d. at
1164.

We applied the Broughton-Cruz framework in Davis,
485 F.3d at 1081-84. There, an employer “adopted and
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distributed to its employees a new Dispute Resolution
Program (DRP) that culminated in final and binding
arbitration of most employment-related claims by and against
its employees.” Id. at 1070. The DRP prohibited the filing
of both judicial and administrative actions. Id. at 1081-82.
Citing the Gilmer dictum, we noted that “employment rights
under the [Fair Labor Standards Act] and California’s Labor
Code” were analogous to substantive “statutory rights
established for a public reason.” Id. at 1082 (internal
quotations and citations omitted). Because the Davis
plaintiffs sought to vindicate these statutory rights through
public injunctions, we found the DRP unenforceable to the
extent that it barred claims for public injunctive relief. /d.

b.

Defendants argue that Davis was vitiated by Concepcion,
and the Broughton-Cruz rule no longer exempts a public
injunction claim from arbitration. We need not reach that
broad argument. Even assuming the continued viability of
the Broughton-Cruz rule, Plaintiffs’ claims do not fall within
its purview.

Public injunctive relief “is for the benefit of the general
public rather than the party bringing the action.” Broughton,
988 P.2d at 78. A claim for public injunctive relief therefore
does not seek “to resolve a private dispute but to remedy a
public wrong.” Id. at 76. Whatever the subjective motivation
behind a party’s purported public injunction suit, the
Broughton rule applies only when “the benefits of granting
injunctive relief by and large do not accrue to that party, but
to the general public in danger of being victimized by the
same deceptive practices as the plaintiff suffered.” /d.
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The claim for injunctive relief here does not fall within
the “narrow exception to the rule that the FAA requires state
courts to honor arbitration agreements.” Cruz, 66 P.3d at
1162. The third amended complaint seeks an injunction
prohibiting Defendants from reporting non-payment of a Note
by putative class members to credit agencies, from enforcing
a Note against any class member, and from disbursing the
proceeds of any loans to a seller whose consumer credit
contract did not include Holder Rule language. The requested
prohibitions against reporting defaults on the Note and
seeking enforcement of the Note plainly would benefit only
the approximately 120 putative class members. The
requested injunction against disbursing loans to sellers who
do not include Holder Rule language in their contracts, while
ostensibly implicating third parties, also falls outside the
Broughton-Cruz rtule.  The third amended complaint
expressly notes that KeyBank had completely withdrawn
from the private school loan business and does not allege that
the bank is engaging in other comparable transactions. The
injunctive relief sought thus, for all practical purposes, relates
only to past harms suffered by the members of the limited
putative class.

The central premise of Broughton-Cruz is that “the
judicial forum has significant institutional advantages over
arbitration in administering a public injunctive remedy, which
as a consequence will likely lead to the diminution or
frustration of the public benefit if the remedy is entrusted to
arbitrators.” Broughton, 988 P.2d at 78. That concern is
absent here, where Defendants’ alleged statutory violations
have, by Plaintiffs’ own admission, already ceased, where the
class affected by the alleged practices is small, and where
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there is no real prospective benefit to the public at large from
the relief sought."

I1I.

For the reasons above, we VACATE the district court’s
dismissal of Plaintiffs’ claims, REVERSE the denial of
Defendants’ motion to compel arbitration, and REMAND
with instructions to the district court to compel arbitration.

PREGERSON, Circuit Judge, dissenting:
I. Hustled by the school; hustled by the bank.

Silver State Helicopter School did not do a good job
training helicopter pilots, placing them in jobs, or managing
its own finances. But it did make a convincing sales pitch.
Silver State promised its students that they would get the
training required to get good paying jobs as commercial
helicopter pilots.

At flashy career fairs around California, Silver State
worked hard to sign up prospective students for its helicopter
pilot training program. Former Silver State student, Mathew
Kilgore, declared under penalty of perjury:

"' Because we hold that arbitration is required under California law, we
need not address Defendants’ contention that Ohio law (which apparently
has no Broughton-Cruz rule, see Eagle v. Fred Martin Motor Co.,
809 N.E.2d 1161, 1170 (Ohio Ct. App. 2004)) should apply.
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The seminar was very impressive and glitzy.
There were numerous helicopters onsite and
the school appeared to be very professional.
[Silver State’s CEO, Jerry Airola] was very
convincing and portrayed Silver State as a top
flight school. The presentation made clear
that Silver State was very selective about
which students would be chosen to attend the
school . . . Mr. Airola emphasized that all of
the tuition to fund the entire Silver State
education could be obtained through Silver
State’s partner lender, KeyBank. Mr. Airola
also emphasized that . . . the loans would only
cost the students about [a] hundred dollars a
week at 4% interest.

Airola’s claims were not true. Silver State accepted almost
all applicants who could get their loans approved. Silver
State lacked sufficient equipment or instructors to properly
train its students. The variable rate interest on the loans
would rise far above four percent.! Matthew Kilgore,
William Fuller, and the other 120 putative class members
believed what Airola told them and signed up. They took out
$55,950 loans, which KeyBank promptly forked over to
Silver State before students took a single class.

But Silver State knew it was headed for a crash landing.
By 2008, Silver State had racked up ten million dollars in
debt against fifty thousand dollars in assets. Moreover,
despite Silver State’s alluring promises, there was no
significant demand for helicopter pilots with a Silver State

! See Appendix at 9.
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degree. And it wasn’t just the school that knew it. Defendant
KeyBank knew it, too.

KeyBank, an Ohio-based lending giant, participated in the
fraud that Silver State perpetrated on unwitting students.
From 2003 to 2005 KeyBank financed ninety-five percent of
the tuition students paid to Silver State. KeyBank printed up
lengthy loan papers that lacked the Federal Trade
Commission’s Holder Rule Notice. 16 C.F.R. § 433.2 The
Holder Rule required the loan contracts to notify students that
KeyBank was subject to the same claims and defenses as
Silver State. Id. The Holder Rule protects borrowers, such
as the students, from being legally obligated to pay a creditor
like KeyBank “despite breach of warranty, misrepresentation,
or even fraud on the part of the seller.” 40 Fed. Reg. 53,506,
53,507 (Nov. 18, 1975). By omitting that notice from its
printed loan contracts, KeyBank may have sought to insulate
itself from liability for Silver State’s misleading promises.
Silver State then presented those faulty loan contracts to
prospective students and “pressure[d] the students to sign the
[master promissory notes] as soon as possible,” according to
an affidavit of Silver State’s former student finance manager
Jody Pidruzny. And sign up they did.

Once a student signed the promissory note, KeyBank
immediately transferred the full amount of the loans to Silver
State. KeyBank then turned a profit by selling the students’
loans on the securities market to investors. Defendant Great
Lakes Educational Loan Services, Inc. continues to service
those loans by collecting payments from students, and
notifying credit reporting agencies when students fail to pay.

KeyBank loaned students tuition money to attend Silver
State knowing that Silver State was financially volatile. A
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2004 email between KeyBank Vice Presidents Paul
McDermott and Rodney Landrum predicted that Silver State
“could be the next ‘big one’ to go under.” Nevertheless,
KeyBank made more than ten million dollars in loans to
Silver State students over the following two years. In 2008,
Silver State filed for bankruptcy and closed its doors.
Students could not recoup the amount of their unused tuition
because Silver State sought protection under Chapter 7
bankruptcy proceedings.

Kilgore, Fuller, and their classmates were left holding the
bag with no degree, no helicopter piloting career, and no
opportunity to train. The students’ failed attempts to launch
flight careers saddled them with huge private loans that are
collecting interest and weighing them down.

The private loans students incurred to pay for Silver State
helicopter pilot training were not subsidized or insured by the
federal government. Private student loans are generally more
expensive than federal loans, especially for students with
lower credit scores or limited credit histories. Students could
borrow larger amounts because there are no loan limits for
private loans. Morever, students who hold private loans are
not eligible for federal programs that allow them to reduce
their monthly payments based on their income, or have their
loans forgiven after working for ten years in public service
jobs.?

? See Editorial, Student Debt and the Economy, N.Y. Times, March 10,
2013, at SR 10 (“Because private loans offer little flexibility, borrowers
in bad straits have few options except default, which makes it difficult for
them to get jobs or credit, or even to rent apartments.”).
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Unlike federally guaranteed loans, private student loans
are not discharged should the school go out of business. The
students themselves cannot discharge these loans in
bankruptcy proceedings unless they can prove that “excepting
such [student] debt from discharge . . . would impose an
undue hardship.” 11 U.S.C. § 523(a)(8).

I1. Ignored by the courts.

To make matters worse, the majority opinion strips
Kilgore, Fuller, and their classmates of the ability to find
recourse in state or federal court. The majority holds that we
must compel arbitration in the students’ case, a holding at
odds with the district court’s decision. According to the
majority, the arbitration clause was not unconscionable. 1
disagree.

A contract provision is unenforceable under California
law if it is both procedurally and substantively
unconscionable. See Pokorny v. Quixtar, Inc., 601 F.3d 987,
996 (9th Cir. 2010). California applies a sliding scale to
determine if a contract is unenforceable due to
unconscionability. Armendariz v. Found. Health Psychcare
Servs., 6 P.3d 669, 690 (Cal. 2000). The more substantively
unconscionable the contract, the less procedurally
unconscionable it must be to be found unconscionable, and
vice versa. [Id. Here, the arbitration clause is highly
procedurally and substantively unconscionable.

A. Procedurally Unconscionable
If both parties agree to give up the protections of the

courts, arbitration can be a just and efficient way to resolve
disputes. But Kilgore, Fuller, and their classmates signed
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contracts under unconscionable ‘“take it or leave it”
conditions. Pokorny v. Quixtar, Inc., 601 F.3d 987, 996 (9th
Cir. 2010). This means that they did not agree to arbitration.
Without such an agreement, it is wholly inappropriate to stop
them from having their claims decided by a court.

Under California law: “A contract is procedurally
unconscionable if it is a contract of adhesion, i.e., a
standardized contract, drafted by the party of superior
bargaining strength, that relegates to the subscribing party
only the opportunity to adhere to the contract or reject it.”
Ting v. AT&T, 319 F.3d 1126, 1148 (9th Cir. 2003).
Procedural unconscionability focuses on the “the factors of
surprise and oppression in the contracting process.” Pokorny,
601 F.3d at 996.

There can be no doubt that the promissory notes were
contracts of adhesion, and that surprise and oppression
dominated the contracting process. I have attached as an
Appendix the dense, small print, and blurry nine-page
contract that Silver State thrust on the students at career fairs
and open houses. The arbitration clause at issue was buried
in the middle of the contract, split over two pages, and
surrounded by language that was difficult to read and
understand. See Appendix at 3—4; see also Ingle v. Circuit
City Stores, Inc., 328 F. 3d 1165, 1171 (2003) (“Surprise
involves the extent to which the supposedly agreed-upon
terms of the bargain are hidden in the prolix printed form
drafted by the party seeking to enforce the disputed terms.”
(internal quotations and citations omitted)). KeyBank
officials never discussed the loans with students or mentioned
the arbitration clause to them. KeyBank left those jobs to
Silver State’s financial aid staff-employees who, according
to the record, did not know that the loans contained
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arbitration clauses. Silver State staff pressured students to
sign the loans immediately or else risk losing their spots in
the school. Pidruzny, the school’s Student Finance Manager,
explained the strategy in her sworn declaration:

At the direction of my superiors I conveyed
KeyBank’s and Silver State’s directives to
expedite the loan application process and
pressure the students to sign the [Master
Promissory Notes] as soon as possible . . . |
did not discuss the terms of the [Master
Promissory Notes] with Silver State students.
Specifically, I did not discuss the Arbitration
Provision with any Silver State Student . . . .

In light of these facts, it is unsurprising that students felt
pressured to sign the contract without knowing it contained
an arbitration clause. Moreover, the sixty day opt-out
provision was meaningless because students did not know the
arbitration clause existed in the first place. As Kilgore
declared, “I did not know that the Promissory Note contained
an arbitration provision (nor did I know that I could opt out
ofthe arbitration provision) . . . I believed that the Promissory
Note had to be signed immediately and I felt pressured to do
so. I believed that if I did not sign the Promissory Note I
would lose my spot at Silver State.” Surprise? Yes.
Oppression? Yes. Procedural unconscionability? Definitely.

B. Substantively Unconscionable

A contract provision is substantively unconscionable if it
is “one-sided and will have an overly harsh effect on the
disadvantaged party. Thus, mutuality is the paramount
consideration when assessing substantive unconscionability.”
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Pokorny, 601 F.3d at 997 (internal quotations and citations
omitted). To make that determination, courts must “look
beyond facial neutrality and examine the actual effects of the
challenged provision.” Ting, 319 F.3d at 1149. KeyBank’s
contract fails the mutuality test in three respects:

1. The confidentiality provision requires both parties to
maintain the confidentiality of any claim they arbitrate.
While facially neutral, this claim overwhelmingly favors
KeyBank. A student who wins in arbitration against
KeyBank cannot alert other students or arbitrators to
KeyBank’s predatory practices that led to the win. But
KeyBank is a repeat player in these arbitrations; it knows the
outcome of each arbitration and can use that knowledge to its
advantage. Id. at 1152 (Defendant “has placed itself in a far
superior legal posture by ensuring that none of its potential
opponents have access to precedent while, at the same time,
defendant accumulates a wealth of knowledge on how to
negotiate the terms of its own unilaterally crafted contract.”).

2. The high cost of arbitration imposes another unequal
burden, creating further substantive unconscionability. Filing
a civil case in California Superior Court costs less than five
hundred dollars. Filing the same claim before an arbitrator,
runs more than four thousand dollars. The high cost of
arbitration will prevent many students from vindicating their
rights, but will not limit KeyBank’s ability to defend itself.
This asymmetry makes arbitration all the more
unconscionable. See Ting, 319 F.3d at 1151 (finding a fee-
splitting arbitration clause unconscionable “because it
imposes on some consumers costs greater than those a
complainant would bear if he or she would file the same
complaint in court.”).
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3. The arbitration process itself greatly favors banks over
consumers. One study found that the National Arbitration
Forum, one of the two arbitrators named in the contract, ruled
for banks and credit card companies, and against consumers
ninety-four percent of the time.*> This further gives KeyBank
an unfair advantage in resolving any claims.

KeyBank foisted loans on students who staked their
financial well-being on the shaky promises of Silver State
Helicopter school. When Silver State went down, so did the
students. The students deserve, and [ submit the law requires,
that their claims be heard and adjudicated by a court. The
provision in the promissory note relegating students to
arbitration 1s unconscionable and thus unenforceable.
Therefore, I dissent.

* Public Citizen, The Arbitration Trap: How Credit Card
Companies Ensare Consumers 2 (2007), available at
http://www.citizen.org/documents/ArbitrationTrap.pdf.



APPENDIX

REDACTED*
Key Alternative Loan Program

Date: Oclober 21, 2004
Horrower Name: Matt €. Kilgore

Cosigner Name:

Bomower Social Security Number:
Cosigner Socisl Security Number:

MASTER STUDENT LOAN PROMISSORY NOTE
Ne whitt-puts or seratehnnts af terms will be stcepied on this Promisary Note.

A, IDENTIFICATION OF PARTIES AND TERMS

In this Applicstion/Muster Shudent Luan Peomostury Nole, unless ofserwise
providad, the wanis “1L° fwe? "our” “us,” "me” “my,” and “aec” mean the
person{s) who signed thix ApplicationMaster Stadent Loan Prosussury Nute 23
borroutr, co-bommwer, andior cosigrer. “You" “your” “yours.” and “lender” mcan
Koy Bank: National Association, Clevehnd, O&u\ or it spoccrrns and asigns, and
any other holder of this Master Saudent Loan Note. Tenms i initial
«capital lencrs in this Mote have the definitions sel farth in Paragreph D o clsewhers
in thi¥ Note, unless uherwise noed,

0, PROMISE TO FAY; CONSOLIDATION; AGGREGATING BALANCES
This & & consumner credil bansction. i prosnise 10 (ey 1o your ortker of i sy
subsoquent holder all rwwﬂmllwnuddpmdlmdu tha cerm: of this Netz nsd, in
nadition, interest on such priocipal swms, intercst on sty Copilalzed Interest, amd
withex charges nixd fecs thal may become due a3 poovided in thes Nole | will pay all
of thest amounts o yoo el lhe address shown o2 my coupon book. | understand
und agree thal yoo asy make multiple Losny (0 me ooder the KeyBank
Natlonsl Associstion Losm Propram listed In Paragraph DB (“the Loan
Program") subject to the terms of this Note. | undereund snd agree that this Nnte
sets forth the wrma and coadifions applicable o all Losns made 1o ans under the

FECEIVE 2 cuwiped book on any Loands) subject o the terms of s Note, Fur parpuses
ol this Parsgrsph C.6, "I refers sy Lo the buruwer

0. DEFINITIONS

1. Amwnant Requested - means the dolla mneast of the |nan requestel of the time of
my Application.

2. Application - means e wiviien or sl regues thet | make o you for 2 asan unide
the L Program.

3. Cagitaleeed Tnlercst - ineants accrued nad unpand wlerest that has becs) ndded 1o the
principal batance of o Loan.

4. Cosyzner Notice - memis any aotice thal descabes the oblgniome of 3 cosipner
undes this Noic and 1hal 1s sipned by ray cosgaer with respedt 1o any Leao that |
usbnin subject 1o the terma of this Mote wndo the Loon Progrm,

5. Disburscencal Date - mcans =y dale on which you iend meney o me
eonsideration for this Nenr.uutm!l hmmmm on my Loan check ur the dais
the Lo funcs anc b ferred do my

& Ihschosure Statemen - mesns @ duclhasure usu:mlmuhg Fiarth the anfor matiim
voupuired by thie federal Truth-in-Lending Act and Foceral Resera: Board Reglation
Z.12 CFR. Pan 226, or such nther diselosure statement dsst you my provide when
n&dwutsﬂ:mlummmmmmw“mh

iF amy, io which the rnxustsu(mf

Laen Progmm on of nfier the date of this Note and befiwe the datv olany

nmmrmmym:mqmnutmmmmw
Progrnn anless | am requind o sigs o new master siudent han promsssony nome
brarause of the nature of the nodifications of (e termm of this Master Studen Loan
Promiseary Note or any subesquent tnaster stadant loen proiissocy pote rzlaling in
beans obaincd ud:r the Laan Program that | have signed. | wall receive a new
Iseloswrs Statemncnt with respect 10 cach such new Lo, In adelilion, | anderstand
nnud agres that, 8t your apfion, yeu may consolidate any o all of the following mia
e Loan suhjoct i the lorms of this Note: (1) any koon{s} that | ave in effect unde
the Loan Program hefone the date af this Note amd (i) sy Loan(s) that | may wbain
wusder the Losn Progmm on or aler the derc of this Note and befnee he date nf any
sshsoquent mater sludent lom promitsory nate relsting ke loans obtined under the
Lcan Program that | hav signed.
1 giso onderemied and agree that, a1 your option, whether or not my |.cands) subject
1o the tenme ol this meamyhmmrh:vnmsn'unmbhlmn Peugram
before e daie of this Nole have been consolidated, you may eggregsie the 1olal
wtsnnding bolance of cmch such Loan and loan peior 1o repayment solcly for
of deterimining ray monhly payment nmoant and repayment ierm. 3 this
wvent, you will delermine my monthly manount ankd repayment 1erm hased
nndsemrn-l of try ot recent Loan made uneder the Lodn Progmm,
GENERAL PROVISIONS; AUTHORITY NOT TO MAKE LOANS OR
DIHBU“FMENTR WRITINGS; SIGNATURES
1. When you rrestve sy signed Nole, you are nol sgrecing Lo lead me maney and
theses will be 1o such agreement until dhe lime yiu ke Bie first ditursement on the
Lo Hased on yous svalastion of my credit qualificatinns, which yi maty comfuet
a3 pant of your review of my Application or it any fime during the term of any
Ican{s) et | oblain sehjec! w the ferma ol thar Mate, you have the night not k> make
a Lnan o o disburserent o o Lean or o lend an ensnmy lecs than the Amoun!
Hequested. |agree o acceptan less than the Amant R b repy
Imp\m uf the Amosnt Roguoded dat you schally laud to me, phs mterest oo
such poncipal sums, inicrest on any Capitalized (nierest, and other charges and fees
Bty begone due ax provided i this Nole.
1. All Applicanans, Misclosre Swioments, wd peparmte Casnprer Nobicos (T any)
retating to any Loan subjoct 1o the tams of fis Nowe sre incomosated a: and made
o part of this Note.
3. 1f, wnder this Mote, an el or sgrectanl anst be “writled® of In “wrikag,” an act
o agieement perfirmed o provided by means of dectroni: communication sl be
eanaidered 1 be “writien™ of i “writing.” s the case may be, 1] under ihis Noie, »
document sl be “agned,” a4 or electroni signasare thy compliss with
applicable fedem) low requrements or [in the case of the jender) & proafficed
fresimile signsture will meet Bus requircment.
4, After you decive i mako a Loan 10 me, you will send me o Dusclogure Ststement.
In seldifion o ofhet intormalion, de Diselosure Statement will 12l me the Amoums
uf my dishumnementy aiwd the srmoant of sy koen fee,
5. 1 will teview my Dhechwure Stalement upan roceweny i mad will comtact yom i07
Tave amwy questinns
fi. Unletz | chouse tn have my smenthly payments aptovmeatieally debited, | wel
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*On every page of the master student loan promissory note,
signer and co-signer's social security number, and the co-signer's name.

ing on the initial D Dk sl
uvdnnmlh:-hewh-d- bt (ﬁlmdnnhalsﬂdmls Eruny, or uthorwise cease
w be enrolict at lesst half-time m the Insinstjon identificd a0 the time of my

Aplication vr any nther eligible Instnion.

. Loan - means all principal sums disbursed during the twelve {123 nonth tone of
an acadaric year of the Lonn Progiam 2 such year is designated by you) nler the
ferms of this Nole, plm interext on soch principal sums, inlerest on ony I.‘npurals.ui
Inerest, ml other chy oo thal sty b e tinler the Loan
in thie Motz,

10, Keyltnnk Mavooal Associaion Lean V'rogram ("Loan 'rogam”) - meaes sie
Key Altemative Loan® prograsn.

11, Mote - mecans this Master Student Laan Pronnmssory Mot sesting (o the lens
applivabi: o off Loans dut | bave in effect umber the Loan Progam belore the date
of this Mote (el you have agrecd 10 cansalidate aia Uris Now) apd that | may ohinin
vmder the Loan Progrim on or aller the date of this Mok, The kerm "Hule.” 25 wsed
in this Masler Student Loan Promissscy Noie, includes the Applications. [isclasure
Suatements, and Cosigner Notices (if applicahic) relating o all Loans thet | obain
sabject ta the s of this Nute, unlews otherwise providel.

12, Repaymend Perind - means the perined beginning on the ey afler e lntenm
Perinul ende and continung for one Imuhn‘ wrad nwenty {1261 menths i dhe woiai
princinal baiance of iy lekns weder the Loan Progeam snd my Luans subjost w the
terans of this Note is less than 515,000, one humtredmdmhw{lm] it if the
total principal balance of my loans wner the [oan Program anil my Loans subsecr
te the lenns of this Note js equal o or grevier than $15,000 snd |ess than 560,000, or
two Inindred and forty (240) monlhs if the 1otal prncipal ialancs of my loans under
the Loun Progman and oy Loans subject & the wwmis of tis Note 5 oyl w ur
greater than 360,000, The length of the Repaynent Peniod i subjadt (o Enaapons
o= the period of repaymai under applicattic liw,

E. INTERESY
I Accraal - Ieterest on this Note will seorue at an mforsst mie cpal 1o the Varishls
Rate. Inicrest hoging W sceruc on the mitin) Disbursement Date and will cuntine: 1o
wecrye wli] the enfire prmcijal balance amf all mher amamnty are posd i full,
Tntorent will acerue on e unpad princapsl balswe 1o the cxtent it & distansed to me

or paid on my behall, and on Capitplized Interest amd any other loes athied 1o the
principal balance i accondence with the lerms of this Mot Interesi will be
calculated on the hasis ol the actual nunber af days i the year amd the scnasl pumber
of days elpact, inchuding halidays and days on which you are not open foe the
eonduct of hanking twsiness 171 e wot pay wileres! o you dunng aay Intenm
Perid, at your option, you inay sdd fuch mierest 19 the principal balance of ihe Loan
i pecondance with Pasgraph E4.
2. Variable Rute - Dusing any Interim Penod, ihe sanual varisble mierest rate (the
*variable Rate™) i equal 1o the Cument Index, pios an *Interim Margin™ not to
encend 385%. During any Wepyment Perind, the Varisble Rate 5 equml to the
Cusrent ndex, phus n “Repayment Margin™ st ao excesd J85%. The Variahic Raie
ey moronze or decrease ad will be adjusted quarierly on the first day of auch
Juaary, Apeel, July, sed October (the “Change Daie™) of the Curven: lndey changes.
I mis ewent will the Variahle Rate be more thun the makimam raie peravitied undst
nppliceble law.
3. Curvens Index - The "Current Index” is the three-monh London lnkerbank Offeresd
st (“LUBOR") pubiiched w the “Moncy Rates™ sectinn of The Bl Sorer Sl
EAL RO Ry ﬂm

!
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Date: October 21, 2004
Borrawer Name: Man C. Kilgore
Cosigner Name:

wn the 2Nk day of the month precuding the epplicabls “Change Dete® (eg.,
Dxecembes, March, June, ind Seprembe), subjeet w the limitetions horein. You will
use (he three month LIBOR pablished on the 20th day of the preceding menth
‘without regend 10 the two-day delayed eflective dale. I ihe 20th day of rhe vraoth i
ol o business duy, the precoding bunnes day will be used to detamine the Cvarent
lndex.  Fur pusposcs of this Paragraph E.3, "hasineas day™ means amy day the hanks
wn New York aud Fondon s open for the tmmsaction of business, You may round

The “Cument Index™ higher w rwa decinal places. Fununpl:,ﬁwsmwm
rounded W 6.6%%. (This is an exsmple and may not be reflective of the actual
LIROR.) LIBOR i the Brinch Ranker's Associaton average of intabank ofTeresd
rates for dolker deposits n fhe London markes based on quotations at {6 major hanks
LAROR ix merely a pricmy index and is not necessarily the lowest inberest rate inbex
used by you of any other lender. Ifmoﬂkmm;waﬂﬂauam*ﬂlm
a‘mblem

Capivelization - Al your eplicn, you may add sll ncerved and unpid increst o

|!mprn:|pdbﬂbﬂnfnqimm&hﬁiﬂrof#yhﬂuuﬂ?aﬂnﬂwlﬁ:
last day of any period of (orbearance. | agres o Uhe wddition of scored and wnpaid
wkerest o We principal balancs (the “compounding” of inforest) as sat furth in
Paragraph E.| and this Paragroph 4.
F. TERMS OF REPAYMENT
1. Inicrim Penad - | may, bot am not roguired o, make prymats of intrest of
principal dering the Interins Period, You roay add accrsed unpaid interest ihal 1 do
mmtmgmnmrammhcmlm-m Forth i Pergraphy
E.1 ond E4.
2. Repayment Period - During the Repayment Pariod, 1 will make consecutive
oanthly peyments in the indicated amounts by he payment due dates shown in iy
coupon book umtil [ have paid sll of the principal and inkcrcst mud any other changes
llul!m ewe wnder the Nole,

3. Reparyment Terms - Dwill repay mry Loan in conssautive monthly imstallments of
rt.m:lpuland inlerest, 1T my Varisbie Rate increvses or decrmisss, 5o thel the waal
amount | mast pey w you increases or decreases, my monthly payment will siay the
smme but | will make more or fewer monthly payments thin would otherwise be
reguired, My monthly payment amoos: will pot be changed unless my Variable Rate
inceascs 1o the point wiere that smownt will not repay my Loan in full within the

magimum pemicsble Repayment Penod. In that ease, my mosihly payment

amound may be incresser o the minimnn hae will do sa. Lflh:!houﬂ

happen, you will notify e of my new amount, | usderstand thai

1 sy increase niy menthly payment ameunt al swy time.

4. Amouns Owing at the End of the Repay Period - aaly
the id principal balrnce of my Loan. i ] make payinenis afler my payment

:zndﬂn.m:n nﬂnrmnﬂnu'gudm check/NSF fees, IT1 have nat

puicd my late charpes | will also owe additional mmounts for those fate charges and

retumed elieck /NSF Fees. In such case, you will incresse the amount of my last

nmummwmmmumwuumml

5. ﬂpplwnaml'w mewlymmwuw I.oan in any MU

hal yrm within your snle

5. Minimum Payment - Motwithetsnding sty other provision of Pargraph F, if my
Mpﬂnﬂimmnﬁnﬁhmﬂ—lmﬂl ot your regquest, [ agroe by pay

e
£50.00 (prineipal snd interest) or the unpaid balance, whichcver
G. LATE CHARGES ANDWOR RETURNED PAYMENT/MNSF FEES

Ou any Lono tha | obtain sabjcet 1o the terms of this Note:

1. Lale Charges - | ngree o pay @ ke chorge if | Gl to make any pant of an
wstuliment peyment witsin itcen {15) days afier it becomes due, | will pay only
ane |nte chargs for o1 metallinent payment, wepandiess of the mamber of days il »
lale, The lalc charge may nat excoor the lesser of 5.00 o 5.00% of the unpaid
amount of the nsslincat

2z Il:mﬁl’m!\m%i‘rpshfu;yﬂbm-mmd p;ym?‘;.&?;:
$20.00 on the nex 0l TetTS or if any or
irstrment given hmwn:?ummgwm in addition o the fees
that my bank may assess

H. ll(}lﬂmmh\\"

1 have: the right in propay all ac any part of mry Loan(s) a1 sy fime without penalty.
Prepayment of et than oll of the halance of my Loan(s) will nel reduce
the amoumi of monthly payments or postpane the dhue date of mombly payments, but
mllmhmnfpynumlnmnm Inmm[.lwlllmb:mmld
10 a refind of any pert of the inlerest or fnence charge alrendy paid.

I. FORBEARANCE

161 am unable 10 repay ey of mry Loans m sccordamce with the terme establiched
nnduiuuNM.e.!mmpusM,wnﬂd&fylhﬂlm 1 understand that such
maodification weould be at your oprion, ] gt 1will i resps for
all mmﬂmm\gdmgmpﬂ-dnlfmm

J. PEFALLT; WHOLE LOAN DLUE

Subjest W the limhaiions of applicable kiw, | will be in default under fis Note and
pn“hr@m[n)gwmmhmhewhﬂ:wuﬂﬂmp neipal belance.
accrucd interest, and all ather payahlcmmurdnrunlmnmnmc.
are due aad payablc at onice |suhject o any applicable law thar may give me 3 ight

Barrower Social Security Number:
Cosigner Social Security Number:

10 cure my delakt) and (i) cense lo make further disbursements 1o me if

1. 1 fail 1o make my monl payment te you when due; o¢

2, L i or

3. | bresk any of my odher promiscs m ue Mote; o

a4 Any b procesding is bogun by of oginst me, oc [ assign any of my

nasent for the benelits of my eredators; or

5, 1 priwide nny frkse wrinien staemen! in applyimg lorany Luap subjsct o te tens

ol thix Note o a2 say nme during the 1erm of amy such Laan; or

6. | become insolvend, or

7. tn your jodgment, there is o signiticant lessening of my ability i repay any Loan

subject 1o the lorms of thit Note; or

. | am in defaudt on any Loan schject tu the s of tis Note T may alroady bove

ity o, or on any uch Loen | may hive with you in the fore.

My [ilure to receive a dalement ur conpon book docs not relieve Te of my

responsibilny and obfigation of making the required payments o any Loas in

accordange with the temns and conditivns of this Note. 17§ wm in default, | will be

rexuired to pay intercst on eny Loan ecoruing efler defivle The nterest mie

(Variskde Rate) aller defaull wall be suhjeet 1o adjustment in the same manmer as
before defaull.

K. COLLECTION COSTS
When and as perininied by applicable w, | agrec to pay you reasonshle 2mosnts,
including ronsonsble siomey's feca for any uttomey who @ nol your rogulsrly
salaried employes and court and other voliestion costs, thal you incur m eaforing
the terms of thae Node iF 1 am in defull,
L NOTICES
1. Lwill sond writicn otice fo you. o7 sy svbscquent halder of this Note, wilhin
tea ( 10) dmys afer any change in my name, telephonc nammber, or [nstitation
enrallment mamns.
2. Any notice requirad o be given o me by you will be elfective (i) when mailal
by!lm:lumnllnllehlutn’l‘lﬂ:umuhmfwmwvi}r{l:grwmmv:
nolices and other
euwmnum et mc lnles lecwoiie mail adidress you Im: for me. Unloss
pvea notice ifury
3. ml.leouoﬁ memlmmmﬁulm:nnmw
evedit report reflecting oo my credit record sy be submatied 19 a credil reporling
agency if 1 fudl to Gfill the te7v of iy credit obligaions. A mamed applicant may
apply for 8 separate nccovnt. lw&ulmwwyb&nnmmf:?m
fesedia repart) nboul me from n conmimen report {eredil bercaul Lpon
Ty Tequesl, lebnufmwm“uﬂmuhnwwammumpml
aboul me, and if 50, the name nnd sidress of the conmumer roponing speacy that
Tamished the report. If iy Application is mpproved, subisiuent coasumer Frepors
may be requested or wed @ connection with sk e, renewal of exlension of the
credit for which | have applicd. NEW JERSEY m[m«: Becouse cerloin
pmu..m or LH; Nm: g nlh]xr 1o applicable law, they may be ol
i sowe None of those provicions,
howave, i \-unl unenfurceable o mm'lh{ubk in New Josey  OUHIO
RESIDENTS: The Obio bows ageins discrirsination require that sl creditors rake
credit equally ovuilsble to all eradit wordy cusomers, and that eredit repasting
agencics maivain separate eredit histona on each individiel upon request. The
Chio civil rights commission adminisiers wilh b [sw. MARRIED
WISCONSIN RESIDENTS; (a) My signnture confinns that cich Loan & being
incurmed in the interest of my mariags or family, (b} No provisen of a maital
property agreeiment, a unilaieral suiemes! under Section 766,59 or a coun decree
under Section 766,70 of the Wiscousin Statules adversely affecis the imeres of the
ereditor unkess the crediior, prior ju e lime credit i grantsd, is famished a eopy of
the agrecment, slatement or doones or ha schal knowdedge of the adverse provision
when the obligntion © the croditor & icurred; () Unless the co-bomower or
crwigner (if any) i my spouse, the jender i€ requined 10 agk me i provide the nane
and sddics of mry spotse, Unless 1 have pronded such mformation at the ome of
my Applicaticn, } will provide such mformation by calling the lender a: £00-519
5363 ar writing L the lender 31 Hey Hducation Resources, T45 Atanlic Avemue,
Hoston, MA 02111 within fiftcen (15) days aficr the mitial Dishursement Dae af
any Loan subject 1o the terms of this Note
'\l! COSIGNER NOTICES
For purpases. nf theso "Cosigner Mutices™ anly, the wonl “yiuw,* “your,” and “youns™
mean the persanin} who signed this Note as & cosignes, and the word “hank® mesns
Keyilank Naliooal Associntion, Cloveland, Chio, or it sueeesons and ssgigns, and
any cibes holder of this Note.

NOTICE TO COSIGNER: You urs baing asked o guarsntes this debl
Think earefully before you do. I the barmower docan't pay Uhe debt, you will have o
Fe sure you can affond o pay if yoo have fo, and that you wani i scecpt G
respansihility. You may have 1o pay up o the full amount of the deb 17 the bamomwer
ats nol pay, You may alao have ko pay lake Tees of collection cosis, which increass
shis smmount, The bank can collect this debit Fom you without il trying fu eolle
fram the borrower. The bank cnn e the same colloctom methods against yu Fhat
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REDACTED

Date: October 21, 2004
Borrawer Name: Malt C, Kilgore
Cosigner Nume:

it be used againsg the borrower, such, 58 Suing you, gamehing yine wages, sie 1
this debt i ever in defill, el fct may boonme 3 pan of yoaur credil recond. This
woliee 5 not the contracl td makes yu lisble for the debl
TLLINOIS AND MICHIGAN RESIDENTS: Notice 10 Crsigatr: You arc being
asked to ynmntee this debt. Think carcfully befon: you de. §f the bomwer docsi't
pay the debt, you will have to. Be sire you can afford to pay i you have i, and ithat
el el tr aceept this resporsibdity. You may beve t pay up Lo the (1l amound of
md&nﬁlmbmm does pol pay. You may slse heve w pay ke foos or collecBon
conts, which incrcase tin amount, The benk cun we the came collection methorks
Mmﬁnmhmwmm such a8 suing yone gamishing your
w‘m,n... IFthis debt iz ever in defghi, thar feer may bocome o pant ol your enabil
rocund, “This notice is nof the cootruct fal makes you liable for tha dehe,
NEW YORK RESIDENTS: NOTICE: mwhwﬁ:dﬂlimm«lbﬂw
although you sany ot preaonally recsive sny property, services, of moacy. Yoo may
e susil for paymeot Although the peraon who meccives the property, scrvices, or
mqmah[e mmr MMIM dwlhe IMMmmmls listed el does

foreclosure costs, LUt costy OF sllomuy's raawﬂudmnwlmyb:mu
in the note or comtmel. You will alsa hewe to pay some or all of these onsts sl
whmrges if the pode of contmet, the pay T which you ame g, Feguines
the horrower b0 pay such costs and charges. This nalice i moi the pab, vamxl
othes veriting: that ubligites you o pay the debt. Radﬂmwnlmglulmmnm
al your ohiigation.

IDENTIRCATION OF DERT(S) YOU MAY HAVE 10O PAY
Name of Pebior; The personfs) dontificd as the bormwer ind cobormiwer al the
e ol Application.

Name af Croditor, KeyBank National Association, and it sccessors of asigns.

Tomd of Paymenis: The “Loan Amount identified a1 the time of
Application plus inicrest ag set forth in Paragraph E o this Node.

Yeu acknowledge by your sipmture on thia Note thal you bave been given a
completed comry of Unis notice and of cach veriting (i obiygaiss you ar the Debior

o this debi.
VERMONT RESIDENTS: NOTICE TO COSIGNER: VOUR
SIGNATURE ON THIS NOTE MEANS THAT YOU ARE
2QUALLY LIABLE FOR REPAYMENT OF THIS LOAN. IF
E BORROWER DOES NOT PAY, THE LENDER HAS A

U’.GAL RIGHT TO COLLECT FROM YOU.
N. COSIGNER DRLIGATIONS
111 wigned this Nete as  comigner, | hereby unconditionally guarantee payment of”
the burrmwer's andior co-bummers Loands) subject to the terms of his Mole when

Borrower Social Securily Number:
Cosigner Social Security Number:

Q. ARBITHATION
This Artwiration Provision sety farih the cinmstancss andd procedures under wiich
Clstme (ax defined belww) rmuy be arbitrated wnicad of Sngaicd in coure Thas
Arhitmtion Provision superscdes mé reploces any existiog arbitmtion pravision
betorcen yan ard me.
This Arbitration Provisien will upply tv my Note or Prior Promlsanry Nate (a3
defined below) unleas | nntify you lo writing thar [ refect the Arbitration
Provision wilhin 60 days of igning my Notc. The rejection notice shoukd be send
tn Key Education Resimrces-Arbiteation, P.0. Bax 55445, Boston, MA 02205
5445, The motice niust include the borvower'y name, the names of sny co-
barrower or cosigner aml the Loan oumber(s) spd must be signed by the
borrower wnd the co-barmmwer o cosdguer,  may, The rejection natice shoutd
ool Inclede any other . Ualling the lender o refect the
Arbitration Proviskn or providing notice by any other manner or format thas
' ﬂuﬂ‘ﬂiﬁ above will not cperate i o rejocthon of this Arbitration Provisies
and consequenily this Arbitration Provision will become part of this Note.
Hejection of this Arbitration Provisvs docs sol serve a5 rejeciion of any other
torm o eondition of this Nelc or Prior Promissory Note (as defised holow) with
the lender poverning (he Lodn or loan,
Fur prapescs of thie Arbitralion Provision, the words “you® aned “your" shall mes
Keyliaak National Associstion, Chovelind, (o, thicd perues that have o may have
had g relationadvip with you or me relating fo the Losn Progrm [inchading. wilhou!
Hemitntion, any Institution or servicer ef any Lean o any loan fhat | have of nay have
had in elfect umter the Loan Progmm before the daw of this Mote [ond that is
consofidicd or the toial sutsonding batanee of which s mppegated under Paragraph
B[}, nay ather holder of this Note or any prioe pramissory nofe relaing 1o any loan
hat | have or may have had m effec un Whmﬁwmhnlorthdakd’dm
WNate and that is consolidated or the M'!l wutstanding hakance ol‘ whigh is aprogmicd
mbHﬂMBtWMnMNﬂ}maﬁnl‘ respective parcats,
whnlly o trnporify owned Subeidi affiluates, pwek axzigng,
officers, am] direetnrs
Allunﬂn this Arbitration Provision, the word *Claim” means any e, spae, o
mmmdnu writing from or relpting @ his Note, any Prioy
Note, or the relationa hips resulting v this Note or any Prio: Promissary
Fng, withoul limutarion, e walidity, enforecbiliny., o uup: af thia
Mbllnllm Prowizion, this Mole, or any Prior Pronsssery Note, “Ulsim® ichdes
claims of cvery knd and natare, whethor pre-cxisting, prosent, or firiue, nchshng,
witheut mitabon, initial clnsms, wonterelnims, cross-clima, and thinl-party ehims,
and clans based wpon contrac, for, faud amd oiler infenGonal o, condrittion,
nwc, llwuhnw. common law, and ety (nclading, withoul limitbon, any claun
For injunetive o declaratory relicl) The wond “Clam” is 10 be given the brosdest
powsible meaning and inclutier, by wiy of exsmple and withuat [imittion, amy clim,
hispuse, or thal arizes from or relates o (o) sy Losn subjee! to the lerms

e and in srcordance with the s of tis Node. | waive notice of
heseof, and waive all nofices (o which | might otherwise be chtitied by law, | wane
all suretyship Mmﬁ thal luﬂl be gvailable w0 me fincheding, withour Emitation,
i | sptee that dhe borrower may agree io

1y forbearance, extension, wmmdlﬁﬂlm of the repayment schedule md tha:
nﬁamﬁlwﬂlkhﬂmwmﬁ mmmdbylpplxauelw.linll
mhzmrmmanmwwwmmumm berrowcr

At that |

of thiz Note or any joan that | have or may have had in eifect under the Loan Program
befure the date of this Note and that i consolidated or the il outsnding balance
of which & aggregeted under Paragraph 1, (b) the poods ur services prechasce wath
the proceeds of amy such Loan or nan, e} dse Rnancmg of sny such Low of oan, (d)
Auverisemends, promotions, ot oml o writen stemente refaced to this Note, any
Prior Promissory Mo, any sich Loan or loan, poods o services purchased willy the
nuwkor;_:ymuna Loass, or the texms of amy sich Loan oc loan, (e} my

ancbior co-borower hefbre calling oo me W make
fave read, sndarmand, mwd sgree 16 the lerms of the Cos anmesmnl-wa-s
in Parngrph N and hat applics to me end, if 1 am o Califrnia or lews reident, o
the terms of the sopmmte stsle-spexific cosigner notics incorponsled in and mids «
et of this Nuie ihal Applicy 10 me,

. INFORMATION SHARING

Distlosure of Account Information: You may share mformation within the
KeyCarp faraly of conpanies 2s well 45 with unallilisted third parties extemal 1o
Key na described in your Privacy Policy. We specllleally consenl to you shariag
Informstion within the KeyCorp family of compunies and with cxfernal
unafTifinted third pariie

NOTE: {fwe may elect to apt out of infnrmation sharmg, ur moy be sutomatically
apled-out wnder our state luw, a5 deseribed in your Provacy Policy, 1T Hwe are
upted o, ther efection will overside this consent to shire, except i thase
nsiances i which you are oltherwise permitied to share by Inw witheul our

conrent.

P. DISCLOSURE OF ACCOUNT INFORMATION Tt} CONSUMER
HEPORTING AGENCIES; INVCCURATE INFORMATION

You arc comnite! 10 fomishing complete and accurmse information sbowt credit
wecomis, inchuding nery Lasn subiiet i the 1enns of this Nole, to consumer fopaiting
agrencics, I he nfunnation you seport about any of my |oans is inacaue, | will
wrile to: Grear Lakes Higher Edusation Servicing on, ), Pox TEAD,
sadison, Wi 53707-TR6d.  In iny comespondence | shoukd include the fatlowing
nformmtian. my socml security numbsts, Lsan account rumber(s), 8 copy of my
credit huresa reporting reflecting the maccurale information, and a1y name, sdures,
wity, stale and 2p cnde.

any such Loan or lonn sad (1) the originalion or servicing of any such
J.oan o¢ Josn or the origination of i Note of wy Prior iTomisory Note, ud ( g) the
collection af amoanls owed by me 1o you

This Arbitration mml!wml& 1o Chiims provinusly ssicnal, or thal ure
Tatiy wssertod, in lawsuits flod bofore the effective date of the Asbisration Proviszon o
wny prior wrbrreton provision between you and e, whichover & corlier. However,
thiz Arbitration Previgion will apply 1o ofl ather Clams, evea if the ficts and
cinaunsiances giving rise o the Claims existed before the offective daie of this
Arbitralion Provision.

Any Ulaim shall be resmlved, upon the election of you ar me, by binding abirratinn
pursimnl W this Arbitotion Provision amd the applicable roles of gitber the
LAM S Fnl the Mational inn Forem i effect af e tane e Clum,
s filee) (the *Arhitmtion Rubes™). | may sehect o of these onganizalons i sore is
he arbaranue administraor iF | initode 20 arbitrbon agame you o il either pow or |
compel arttration o'a Cleim that the other parmy fas brosight in eourt. s advien, if
you interbeel b intiate an asbilration ngaing me, you will malily me @ wting sl
v me iwenty [20) days o select one of these arpnaizations lo scrve @ the wrbiraton
slwninirtraior, if 1 Bl to select an mbainistralor within that twenty (A1-day peniod.

you will sclect one. In 2l eases, Use arbitrtar(s) should be o lewyer with moee than
ten (10} years of caperionge of a refired judge.  IF for any rowon the scleried
ongaizanon ia unable or mwilling or censes to serve os the bitrahon ndminatritor,

1wl have twenty (20} days o select o dilferent sdministratoe from the sbove Disl; o
1 fil 1o selevt 3 diffirent administrator wighin the twenty (205-day peried, you will
select one  In all cnscs, a panty who has ssscried & Claim in 3 il i court oy
elect prhitration wilh respest i any Clhims) subsequenitly asseeuad in thal lawsait by
any afus parly or paTics.
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REDACTED

Date: October 21, 2004
Borrower Name: Mait C. Kiigore
Cosigner Name:

IF ARBITRATION 1S CHOSEN BY ANY PARTY WITH RESPECT TO A
ClAlM, NEITHER YOU NOR | WILL HAVE THE RIGHT TO LITIGATE
THAT CLAIM IN COURT OR HAVE A JURY THIAL ON THAT CLAIM,
OR TD ENGAGE IN PRE-ARBITRATION IMSCOVERY EXCEFT AS
PROVIDED FOR IN THE APPLICABLE ARBITRATION RULES.
FURTHER, 1 WILL NOT HAVE THE RIGHT TO PARTICIPATE AS A
REPRESENTATIVE OR MEMBER OF ANY CLASS OF CLAIMANTS
PERTAINING TO ANY CLAIM SUBJECT TO ARBITRATION. EXCEPT
AS SET FORTH BELOW, THE ARBITRATOR'S DECISION Will. BE
FINAL AND DINDING, T UNDERSTAND TTIAT OTHER RIGHTS THAT |
WOULD HAVE IF | WENT TO COURT MAY Al S0 NOT BE AVAILARLE
IN ARBITRATION. THE FEES CILARGED BY THE ARBITRATION
ADMINISTRATOR MAY BE GREATER THAN THE FEES CHARGED BY
A COURT.
There shafl be no suthority for any Claims o be erbitled on 2 clas acton bass.
Furthermase, an artntmison e ooly decids your of oy Claim(s) and may aai
emuubdnmupnnwdumnrolh«m et miny have samilar clims. There
shall be na thscovay ewept os provided for in the applicable
Arbitration Rules. Any arbitmlion hearing that | pitend shal] lake place i the faderal
Jjudicial district of my residence. ALy writion roguest, yoo will pay afl fees up o
$100.00 charged by the arhitration admanistrator for any Claemds) psseried by me in
the orbitration, #fles [ have paid en smou equivalont o the fee, il any, G filing such
Claim{s) in state or deral coun (whichever is Jess) in the judicial district in which |
reside. (1) have already peid & Gfing fee for assening the Claimi{s} in court, 1 will nol
b roquined to pay that amount again 171 am requancd to pay sny fees in eveess of
S100.00 1o the arbitation adminkdrasrs (“additional focs™), yuu will consider 8
mushy.mmpynlamorwmwthnmmr n:m
approve my requést, the Arbitrior will decide you o | will
for paying eny such additionnl fecs. [f the arbstrator Beues an awan in your l'nvm- !
will ot be required o reimburse vou for any of the fees you have proviowsly paid
the administrator of for which you are responsivle. mmnﬂrmwup.m
of that perty's stfomeye, cxperts', and winiess fees’, reganfless of which party prevadls
in the mbitwton, unless applicsble lew mublor this Notz gives a parly the righe o
recover ay of thase fecs from the ather party,
This Arbitration Provision is made parsumil 10 o Gessacion awolving iterstat
commcrce, snd shafl be governad by the Feders! Arbitration Act [TFAAT), 9 USC.
Sectaons | ol o mmnmﬂul apply npphicible substaliv: low conseaent with
the FAA aid statutes of limdtancns and shall hoeor clime 0! privilege
recngnized ol law [anc, af m:hﬂymofwmﬂu!wmﬂcﬂfﬂwm
cxplnmaginn of the bosis for the swand|. In sonducting the srbiliating procceding, die
aubitrator shall not apply the fuderal or any state rules ol civil procedune or fulds ol
wviene. lmymwmmmwmw.whummw
court having jurisdiction. The abitratur's decizion will be final snd hénding, execpt lor
wridnohppulmwdqﬁvﬂmFMndWM:fl:anMan
unwd-sm,fmm mpnymwﬂhmﬂhimww
by the which itler de nowe (ie.
withuul regard o the onginal =bitrators findings) any aspect of the initil swand
requeited by the spponfing mﬂrdmnnrwmwlkbymm
The coses af such ent appeal wall be bome by the appealing purty regandiess of the
mmurhuw mm\dlnﬂm ntial asry
made

mlmeplmofawlm o your oF my ROy,
Iup!c{muldumdﬂlmﬂchﬂ%hmwwmuwm
Ashitution Provision shall survive lermination of is Nede oc ary Prior
P:wmﬁnguwllum:w;mahummuﬂemwwmm
fem of this Mote or nay Prior Prounessory Note 1 sy portion ol his Arbitmiien
Prewision is deemned srakd or woforceable under any law or statute emsestel will
mrl-'Mlt.dn.llmmni'lhlc lkf.n:lmmupw!mm‘hs Pr‘m:lmml

Borrower Social Security Mumber,
Cosigner Social Scourity Number:

Fiow: purpeses of pamgraph K1, T, “we”, snd “my”™ refer unly ke borower,
2 Cenwellation o’fbubusmms-lilmwl saisficd walli the 1erms o cich
distursernort a5 spproved, | may cancel such disbunemol, To cmcel e
distuarsament, | mll return the disbursement cheek not cashed t you withu ity
() days alber dhe Dish Date. 17the dish wars wend [ the 1
o other third pany, | will instruct the Instilution or auihorzcd party [ retsm e
Mummmmmmmmm::ml}ﬂrﬂum I wili netify you o
his, cuu!hhm mncu::nn My tmscly cancelfations nr a dshmnw will aet
terminsic der thas Nnle wnless b s the fiest
wﬂuﬂyduhmmmmm:mnulmum
3. Oblgntions of Minoes - [ indersand fat | met repay this bNese tough | may
hnrdﬂu;hkwflhyuﬁufﬂn-whﬂllhﬁhlﬂcnngu
Pactind Payreenu: No Waiver of Rights - My responsibelily fior parung amy Loan
niycdmﬂwm:uol'hl"blewmﬂhmdhym:lnh'hyn[mudum\hm
or by your fishare fo notify me Gut 2 required payinent bae not been mstde. Withow
loning amy of your rights under this Mete, you sy acocpl ke o7 partn] peyinents.
agree oo 1o send paymients marked “paid i Gall,” “wilhout recourss,” or with odser
restrcons unlies they wre marked for speciol handling and seal s Cirest Lakes
Higher Cuucation Cash PO Box 2992, Milwarkee, W
512012992, You may dehy, o hrmmumwnlmnyﬂmm
Beeasuon without losing yeur entitlemen io exerose the nght al amy Ranue ime o on
ary finwre necasion. You will it be abligaed to make ny dernd vpon me, sond me
any notice, present this Mote wn mc for pryinent o mle protes of nonpayment in me
tﬁumgnulmmmhlu|flmmgl—.ﬁulu|lhl|=umpamllmm
ﬂnﬂ.ﬂﬂl‘—lamihﬁ,m right | emiglit
nglwcmﬂ}-wm-lmu-{wzwmrwm
!wuln[)lu\ﬁhdmmmwtﬂbcmudmnﬂommulljlwyuu
decizion on whother o lend me money will be made in Ohio, CONSEQUENTLY,
THE PROVISIONS OF THIS NOTE WILL BE GOVERNED BY FEDERAL
1. AWS AND THE LAWS UF THE STATE OF G110, WITHOUT REGARD
TO CONFLICT OF LAWS RULES. [ apree that any sl | brng sgianst you fof
against any subsequent laider of this Nefc) wwst be brought i a court of compeiem
risdicting in de county in wﬁd\mmumm(wlm county  which the
submequent holder madnmins its) ;nn:lrn. place of husiness.
6. Amignment - | iay not pzign this Mol o any of s beefits ar alidigniions
ow ynay assign i Note st uy time.
7. Emtine Agreement - Th:mnandumddnmmﬁ\rhmw:krﬂcmmﬂllm
crilwre aghcemcnt between yiu and
A Modifcations - J\Ilmwvypmu--mfumNuir:mvlv:lmxkﬁedullynl’mmm.
agrecd upon in wiiting by you and me. Ay inadeficenon will rot affedt the vabdiny
ququydM:mnuMﬁmmanrﬂuNm I all af iy Laans subject o
WmhunfnuxNulam:mluhwwqm.. lorms ul 3 pew maser studens koan
i under the Loan Prog 1have s gned,
such oW ml:mllaqmmmplm:mu Note.
a9 snmui’u Irmymmun:\rﬂumnddmwamrmuqmm
prwisin shall b d omitice] from this Mots without affeehiag the vakdity or
enforecshitity of the remainder of this Mo,
16, Joint and Indévichal Lishebty - [T more than one person signa this Nobe, 1 agree
o be (ully reeponsibie for payment of this Node, snd you may eollect fom me without
trying Yo collcet from olher tgnerms. You can cxicmd or change The iemis of payment
and relense any seourny without noufying me or redcasing me from ny respons: bility
o his Nole,
11, Loan Charges - if the charges on any Lo subject 10 the terms of this Now
excged the smount permitied 1o e charged by the kv it govems this Nule, then
such cherges will be reduced (o soch permttl amoent and eny exceis abready
collected will be applicd as pertal propayincal of priacipal.
12, 1 ncknmwledge that by sigamg this Note, | am reqeesting that you will dustie.:
the funds re my héa.lrndnrdim.lly In‘h: Institubion or v chock made payashle
1 d and

the Nots. I th 10 the fedpe thet the lender, any substequent
Rudes and this Art Provison, thi Mvmnn‘hl;}m. hoider or their agents dy P ||| wny way cndorse, or make any
b Imc Asbitraiien A - ign, inchading lml m- limilet 1 the
IFEhuu:l s b rhisroti i this Arb, iution tied in dhe A it % my four) nop the
Prmmwm&t&ewdﬂmlmnl’w Mutes or foe sehedules, | quality of the

5 MY CERTIFICATION

caut contned them as foflows. JAMSEndispute, 222 South Riverside P, Suns
183, Chicagn, L mm wwﬂnsm;mucrm!. (R00) 352-5267, Financial

Services Arb s s P Nathonal Forum, PO, Box
S'IJWJ insicapolk MN 55405, i .o, (HO0) 474-2371,
Code of Procedure.

1. ADDITIONAL AGREEMENTS
1. Use ol Loan Proceods - | will e the procerds af any Loen subfect e ghe terns
of this Mote only for my cducatinal expenses (i) al aa cligible Instision o (s}
relafing to lhe Loan Progran The eo-homower (unless [ ain studen For wiserr:
cuemtion cxpeies the Loan i obtined) sndier cosigner, if any, will 0ot rocene
m;o{lh:l.umpmmﬂis Iluﬂmmlwrﬂmhmmhmmm
Jiseetly o the o e i penodic

myl
Thhe Inatilition 1 my ugent i the mmnﬁumm the prbcou*ﬁ of such Foan,

[ dectare under peawlty of perjiry wder the lews ol the Unied Siaies of Amesica ha
the follewing o true and correct. | cenily fal the infirmaun contained of inchuded
in my Apphcllm fow oy Ln-uub_wcl 10 live tenns of this Noie is e, compick,
| beliet'and is maude in good fxidh. i, abio,

certify thut -Il rwemi: of any such Loan will be tsed sabel:r e educatsonal
wm!‘n(ﬂha relming 1o the Loan n. | sulborize any
Toetihurion it 1 for 1f lun T4 the siudeat, the m-hau}my alent w release 1o the
bemnifer, or their any pertiment fu any
Loan subject o e terirs of this Motc. g nminnnml etroliment slaliz, poor
toan history. current address), | give you permission i roguest informatios from me
anel in make whatever inguiries you consider necsssary and Appiopriate (inchding
ronuesling and oblaimng o eousumer repurt [ cunsames fEROing pREces] o
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REDACTED

Date: October 21, 2004
Borrower Name: Man C. Kilgoro

Cosigner Nama:
congidering granting such [aan or dishursements snder such Loan arel for the
pumpuse af any updaies, renewali. or extensions of such Loan, roviewing
colloction of my Luan, o for any oiler lowful purpass. 1 also nuthoree the lemba,
sitsequent hobder or ther agents 10 check my credil and employmend history asd i
answer guostions aboat Geir credd experience with me. 1 also autharee the lendder,
balde, Institution, or iheir agent(s) © make nquires ur W respond
wnquisics Fom my or, I 1 am not the studeat, the studcals) parel or paor or
subzoquent kenebers o holdens with recpeet to s Mote md seloied doowsnents. Far
the purprae of leaming my cumoal akiress asd lnlq)}mt niember, | sehiariee e
cndles, | hailder, or their agen's Inrdeaﬂln rrmnation and make inguines
mhmlhwlwaw &1 refevences. | mehorize my
1mmwnlhuldz e thar agents to adnae my Instindion of the statie o my
Agplication o of sny such Loan. | may esk you or » sinscquen holder Indulgc
the dure of e dillerers ]
funther mehoriee 2ty lender or any holder of my mmdwwm! lmmsun
releass any informaton wiy any of niy outstanding educafional bosns to any ather
lender o bolder of any of my other ahwasions] losns, | umlersind tha 1 mus
irmediately repay amry funeds that § recesve thal cannol reasonably be anribated f

Borrower Social Sceurity Number: *

Cosigner Social Security Number:

mesting my educational experses reloted 1o altendnonce of an cligible Inoiution
andfor other cxpenses relning o (e Loan Program A my leoder's spian, |
wndovstuud that my lender may clrctromcnily tranemit funds o the fnstitutiom o he
applictt t ity fox, of | am w0l the wadenl, e studoat’sh socnt. [ siihorae ay
Iender (o iwsue 1 check made payabile i me (o, m ool the student, the studenr}.
e joinily pmyaible 10 the Insstation sl me (or, i § am not te smcdend, the student),
anid sentl A 1o the Tustiution. 1ecrly that § as tamd thar, €1 em net the siuden, te
student i) cligible for partscipation i the Lean Program and thad | unduorstmd the
prwainng @l he Nole and my responsibilines sul iy ophts asder e Ladn
Progmne. 1 alse cenify that | have nal filed bor baokrapley w ife past sooen years.

qu'lmk National Asscriation

Pf(( B st
Hn:ihl] ﬂns*.nbclg,, Prosideal
127 Pubiic Squure, Cleveland, Ohio 441 1406

NOTICE TN CONSUMERICUS TOMER:

(e} FAM ENTITLED TO AN EXACT COFY OF ANY AGRERMENT | SIGN.
() 1 ILAVE THE RIGHT AT ANY TIME "Fi} PAY IN ADVANCE THE UNP,

SUBSTAN'IHLI.Y LIMITED,

e e et e R
CAUTION - IT IS IMPORTANT THAT [ THOROUGHLY READ THE CONTRACT BEFORE | SIGH 1T

{0} 1 WILL NOT SIGN VIS AGREEMENTMNOTE BEFORE | HEAL IT (EVEN IF OTHERWISE ADVISED)
() 1 WILL NOT SIGN THIS AGREEMENTNOTE IF T CONTAINS ANY DLANK SPACES,

BALANCE DUE UNDER THIS AGREFEMENTINOTE WITTHII PENALTY

{e) 1 UNDERSTAND THAT THE MASTER STUDENT LOAN PROMISSORY NOTE GOVERNING 31¥ LOAN CONTAINS AN ARBITRAVION FROVISICON
UNIFER WHICH CERTAIN DISPUTES (AS DESCRIBED IN THE ARBITRATION FROVISHON) HETWEEN ME AND YOU ANIVOR CERTAIN OTHER
PARTIES WILL BE RESOLVED BY BINDING ARBITRATION, IF ELECTED BY ME OR YOU OR CERTAIN OTHER PARTIES. IF A DISPUTE 15
ARBITIRATER, THE PAKT1ES WILL NOT IAVE THE OPPORTUNITY TO HAVE A JUDCE OR JURY RESOLVE [T AND OTHER RIGHTS MAY BE

T dge that ) have ived 1 copy of this Note, Notiees and all Cosigner Notices,

e ISR | 1= I~ - R
i Mo o

COLRACT ¥ . dnalre Masc Sozal Secunty Number

Sign and mai Mote to: Key Alfernative Loan, /o Great Lakes, PO Box 182736, Columbus, O 432182736
YOU MUST RETURN ALL PAGES OF THIS SIGNED PROMISSORY NOTE
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REDACTED

Date: October 21, 2004
Borrower Name: Matt C. Kilgere Barrower Sovial Security Number:

Cosigner Name: Cosigner Social Seourity Number:

CALIFORNIA RESIDENTS COSIGNER NOTICE
NOTICE TO COSIGNER (Traduccion en [nglés Se Requiere Por La Ley)

You are being asked to guarantee this debt. Think carefully before you do. If the borrower doesn™t pay the
debt, you will have to. Be surc you can afford lo pay if you have 1o, and that you wanl (o accept this
responsibility.

‘You may have to pay up to the full amount of the debt if the borrower does not pay. You may also have 1o pay
late fees or colleenion costs, which increase this amount,

The creditor can collect this debt from you without first trving to collect from the borrower. The creditor can
use the same collection methods against you that can be used against Lhe borrower, such as suing you,
gamishing your wages, etc. [fthis debt is ever in defoulr, that fact may become a part of your credit record.

This notice is not the contract thal makes you liable for the debt,

AVISO PARA EL FIADOR (Spanish Translation Required By Law)

Se le esta pidiendo que garantice esta deuda. Piénselo con cuidado antes de ponerse de acuerdo. Sila persona
que ha pedido este préstano no paga la deuda, usted tendri que pagarla. Esté seguro de que usted podra pagar
si sea obligado a pagarla y de que usted desca aceptar la responsabilidad.

§i la persona que ha pedido el préstamo no paga la deuda, es posible que usted tenga que pagar la suna Lol
de Ia deuda, mas los cargos por tardarse en ol pago o ¢l costo de cobranza, lo cual sumenta ¢! tolal de esta

suma.

El acreedor {financiero) puede cobrarle a usted sin, primeramente, tratar de cobrarie al deudor. Los mismos
metodos de cobranza que pueden usarse conira ¢l deudar, podran usarse contra usied, fales como presentar una
demanda en corte, quitar parte de su sucldo, cie. Sialguna vez no se cumpla con la vbligacidn de pagar csta
deuda, se puede incluir csa informacion en la historia de credito de usted.

Este aviso no cs el contrato misio en que se le ccha a usted la responsabilidad de la deuda.

[lel;d_‘oh/_

ate) {Cosigner Signature)

Foape & ol 7
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REDACTED*

CT-1-20@4 15:24 FROM:

Applicant’s Name: (First & Last) d&% e

Personal Rsferences Please list four, all must have COMPLETE Addresses, with City, State and Zip Code.
{Physical address only, PO, Box NOT acceptable)

To Qualify as a Personal Reference the persons listed must have known the applicant for at least one (1) year
and cannot reside at the same address.

L Address;
Shpeb . oL o s s s ca
o i
Chy: Stale_ _ Zip Cods_
| Name: o Abdress:
Street: __ _ —
Homa Phonalt
City: _ ——_ Slate __dip Code__
Name Addrass
Streel: _
Homs £700e § Chy: _ Swts_ . .Code_
[—
Name: Address
Streel: f
Homo Phone #
= cay: _Swle__ZipCode_

lfyau have any personal accomplishments, special skills or. traln(ng thawauWumd liké'us’ to know prior
to an interview please list oriva s_eErat e sheetof paper Rt ;

3
*I redacted the names and contact information of the references.
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REDACTED

Federal Truth in Lending Disclosure
Key Alternative Loan

HATT C KILGCORE = % i
3 Please direct all questions or correspondence 1o:
Great Lakes Educalional Loan Services, Inc.
2401 Intemmational Lang
Madison, WI 53704-3102

SILVER STATE HELICOPTERS LLC (800) 236-4300
ANNUAL PERCENTAGE | FINANCE Amount Financed Total of Payments
RATE CHARGE The amount of credit The amount you will have
The cost of your creditasa | The dollar amount the credit | provided 1o you or on your paid after you have made all
yearly rate. will cost you. behalf. . payments as scheduled.
e
5.16% | $44,098.80 $55,956.00 $100,048-80

Your payment schedule will be:
Mumber of Paymenis Amount of Pay Payments are Doe Monthly Ce ing
e e e
05/01/2007

240 $416.87
1

Varisble Rate: The Variable Rate on this loan may increase or decrease and is equal 10 the "Current Index”, plus a margin as
defined below. The "Current Index” is the three-month London Interbank Offered Rate ("LIBOR®) poblished in the "Money
Rates® section of The Wall Sireet Journal on the 20th day of the month preceding the applicable "Change Date” (c.g., December,
March, June and September). During the Interim Period, the Varigble Rate is equal to the "Current Index® plos  3.30% per
annum. During the Repayment Period, the Vadable Rate is equal to the "Current Index” plus 3, 30% per asmun. The Variable
Rate will change quanterfy on the first day of each Jannary, April, July and October (the "Change Date”). Under no circumstances
will the Varisbie Rate exceed the maximum rate allowable under applicable law. Increases in the Variable Rate may result in an
mmwmﬂmmsmmmmvmmm:Wmmadmmmemnnbanfpnymm In
mwhmtlhcnmﬂllypaymmuqllnutmpayﬂnhmmﬁllmmnthe i \ Period, an inciease
in the interest rate may result in higher p Far if your mmwmmﬁxmomma
mrmypa}mmdwlamdmwhalmmmcomw%mdmmcﬁm(mmgebmmummmmmstm
mediately after your fest ht your p:mdwuuldmmasehyaa;mnms.mwpaymmwmsthe
aggmofﬁeumﬁnﬂgwwmdanmrhamm&n 2 ined in your Promissory Note, The most
current Federal Truth in Lending Disclosure will provide the repayment term.

Late Charge: If a payment is more than 15 days late, you may be charged the lesser of $5 or 5% of (e unpaid amonnt of the
payment.

Prepayment: If you pay off your loan earty, you will not be entilled to a refund of any part of the Loan Fee. If you pay off your
lnmwrly ymwﬂlnulmtnmnmﬁty.

Seeyour ;s for amy addi il ion About nowg default, prepay penalties and

mmmmtmmmmwmmmmmmmwcwlmmw

estimates based on your 10/01/2006 anficipated graduation daie.

(¢) means an estimate
Ttemization of the Amount Financed of: $55,950.00
Loan Ampunt given to you directly: N/A
Amount paid to others on your behall: $55,950.00
Total Loan Fee: s0.00
Schedule of Advances of Amount Financed
Scheduled Date of Advances” Amount of Advanges Loan Fee
11/15/2004 $16,000.00 $0.00
01/05/2005 $13,369.00 $0.00
04/05/2005 $13,369.00 $0.00
a7/05/2005 $13,212.00 50.00
21457 ()
FULSTA
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REDACTED

Federal Truth in Lending Disclosure - Revised Disclosure

Key Alternative Loan
0702005
MATT C KILGORE Creditor: KeyBank National Association
Please direct all guestions or correspondence fo:
Creat Lakes Edocational Loan Services, Ine.
2401 Imemational Lane
. Madison, WI 53704-3192
SILVER STATE HELICOPTERS LLC (800) 236-4300
ANNUAL PERCENTAGE {FINANCE Amount Financed Total of Payments
RATE CHARGE ‘The amount of credit The amount you will have
The cost of your creditas o § The dollar amount the credil | provided 1o you or onyour | peid afier you have made all
yearly rate. will cost you. behalf. payments as scheduled.
6.62%° $60,157.20° $55,950.00 $116,107.20°
Your payment schedule will be:
Number of Payments | Amount of Payments Payments are Due hly C: ing
240° I $483.78° 05012007%

Variable Rate: The Variable Rate on this loan may increase or decrease and is equal to the "Current Index

Variable Rate exceed the
per 1] Period, an

where the monthly payment will not repay the loan in full within the

immediately after your first thi;

current Federal Truth in Lending Disclosure will provide the repayment term.

Late Charge: If a payment is more than 15 days late, you may be charged the lesser of $5 or 5% of the unpaid amount of the
payment.

loan early, you will not have to pay a penalty.
See your appropii for any additional information about nonp default, prepay
any required repayment in full Ixefnra the scheduled date. All numerical disclosures except the late payment d:s::lnsu:c are
estimates based on your 10/01/2006 anticipated graduation date.

“, plus a margin as
defined below. The "Corrent Index” is the three-month London Interbank Offered Rate ("LIBOR") published in the "Money
Rates" section of The Wall Street Jourmal on the 20th day of the month preceding the applicable "Change Date” (e.g., December,
March, June and September). During the Interim Period, the Variable Rare is equal to the "Current Index" plus 3.30% per annum,
During the Repaymeat Period, the Variable Rate is equal 1o the "Curremt Index” plus 3.30% per aonum. The Variable Rate will
change quarterly on the first day ofe-u:h Ianuar}l April, July and October (the "Change Date™). Linder no circumstances will the
i under applicable law. I in the Variable Rate may result in an increass

in the number of payments while dbcmam in the Variable Rate may result in a dmtas: in the number of PaymCAls. In cases

. interest rate may result in higher payments. For example, if your repayment amount is sﬁz,‘mo l'ot 240 months with a menthly
paymeat of $564.13 and an initial interest ruz of 9.00% and on the first Change Date the interest rate increases 10 9.50%
period would increase by 34 months. The repayment term is the

eggltpleofﬂleculmmdmgprmdpn]balmuufall)mrimnsmlhcmgmmasuw]lmdmymhmmNole The most

Prepeyment; If you pay off your loan early, you will not be eatiticd 1o a refund of any part of the Loan Fee, If you pay off your

(&) means an eslimate
Itemization of the Amount Financed of: $55,950.00
Loan Amount given to you directly: $13,212.00
Amoun paid 1o others on your behalf: $42,738,00
‘Total Loan Fee: $0.00
Schedule of Advances of Amount Financed
Scheduled Date of Advances® Amount of Advances Loap Fee
1171542004 $16,000.00 $0.00
01052005 $13,369.00 $0.00
04/05/2005 $13,369.00 $0.00
7052005 $13,212.00 $0.00
570 (A
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