
FILED: NEW YORK COUNTY CLERK 10/22/2013 INDEX NO. 653647/2013

NYSCEF DOC. NO. 1 RECEIVED NYSCEF: 10/22/2013





l:\18105.108\pleadings\complaint 10-22-13.docx 
 

SUPREME COURT OF THE STATE OF NEW YORK 
COUNTY OF NEW YORK 
------------------------------------------------------------------X 
EQUINOX HOLDINGS, INC., 
         Index No. 
                                Plaintiff, 

         COMPLAINT 

              -against- 
 
SOHO STRENGTH LAB, INC., 
ALBERT MATHENY, ANDREW SPEER 
and RYAN HOPKINS,   
 
                               Defendants. 
-----------------------------------------------------------------X 
 

Plaintiff Equinox Holdings, Inc., by its attorneys LaRocca Hornik Rosen Greenberg & 

Blaha LLP, as and for its complaint against defendants Soho Strength Lab, Inc., Albert Matheny, 

Andrew Speer and Ryan Hopkins, alleges as follows: 

 

NATURE OF THE ACTION 

1. This is an action for damages arising from the Defendants’ unfair competition, 

misappropriation of trade secrets and confidential and proprietary information, and tortious 

interference with the business relationships of plaintiff Equinox Holdings, Inc. (“Equinox”).  As 

set forth below, Equinox owns and operates luxury fitness centers throughout the United States, 

Toronto, and London.  Defendants Albert Matheny, Andrew Speer, and Ryan Hopkins (the 

“Former Employee Defendants”) played vital roles as highly skilled personal trainers employed 

by Equinox who provided personal services for the benefit of Equinox at its Soho fitness center 

located at 69 Prince Street, New York, New York (“Equinox Soho”).  In order to facilitate their 

ability to properly provide exceptional services to Equinox’s members, the Former Employee 

Defendants were given access to certain confidential operational and business information that 

was also proprietary to Equinox.  The Former Employee Defendants engaged in egregious self-
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dealing adverse to Equinox and usurped Equinox’s business opportunities by abruptly 

abandoning their relationships with Equinox only to begin providing the same personal training 

services to Soho Strength Lab, Inc. (“Soho Strength”), a fitness facility which they 

surreptitiously established while still employed with and being compensated by Equinox and 

which is physically located less than five blocks from Equinox Soho.    

2. To expedite the establishment and operational success of Soho Strength and 

obtain a competitive advantage over Equinox Soho, the Former Employee Defendants 

misappropriated Equinox’s trade secrets and confidential and proprietary information.   

3. As then trusted employees of Equinox, the Former Employee Defendants were 

introduced directly to Equinox health club members and allowed and encouraged to develop 

strong and special personal and unique relationships with each such client.  Upon information 

and belief, all of the personal training clients and Equinox members with whom the Former 

Employee Defendants worked were originated by Equinox at a substantial investment, cost and 

effort to Equinox, and not by the Former Employee Defendants.   

4. When they were initially hired by Equinox, the Former Employee Defendants 

each signed written employment agreements wherein they promised that after leaving the employ 

of Equinox they would maintain the confidentiality of Equinox’s trade secrets and proprietary 

information, and not exploit or divulge such information to third-parties, especially competitors 

of Equinox that were seeking to gain an unfair competitive advantage over Equinox in the 

geographic vicinity of Equinox Soho.  Despite these written assurances, the Former Employee 

Defendants have been using the information to solicit Equinox’s members and employees and to 

unfairly compete with Equinox as employees and owners of Soho Strength.   

5. Equinox seeks damages against the Former Employee Defendants and Soho 

Strength, a direct competitor of Equinox that is located less than five city blocks from Equinox 
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Soho, for their breach of their duties of loyalty, tortious interference with Equinox’s contractual 

relations, violation of non-competition, non-solicitation and non-disclosure provisions, and 

misappropriation of trade secrets and confidential and proprietary information which Equinox 

invested years of time and money to create.  

 

THE PARTIES 

6. Plaintiff Equinox is a foreign corporation duly authorized to do business in the 

State of New York.  Equinox operates upscale full service centers for health, fitness and sports.  

7. Upon information and belief, Soho Strength is a corporation organized in the 

State of New York operating a fitness club at 182 Mulberry Street, New York, New York. 

8. Upon information and belief, Matheny is a resident of the State of New York. 

Until on or about June 30, 2013, when he voluntarily resigned to work for Soho Strength, 

Matheny was employed as a personal trainer at Equinox Soho. 

9. Upon information and belief, Speer is a resident of the State of New York. Until 

on or about June 30, 2013, when he voluntarily resigned to work for Soho Strength, Speer was 

employed as a personal trainer at Equinox Soho. 

10. Upon information and belief, Hopkins is a resident of the State of New York. 

Until on or about July 1, 2013, when he voluntarily resigned to work for Soho Strength, Hopkins 

was employed as a personal trainer at Equinox Soho. 
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THE BACKGROUND 

EQUINOX INVESTS SUBSTANTIAL 

RESOURCES IN DEVELOPING AND 

MAINTAINING ITS DISTINCT BRAND  

 

11. Equinox was established over 20 years ago and its goal is to provide an 

unparalleled fitness experience and environment for its members in state of the art facilities. 

Equinox currently operates fitness clubs throughout the United States, Toronto and London.   

12. The upscale, full-service fitness clubs that Equinox operates offer an integrated 

selection of Equinox branded programs, services and products, including strength and cardio 

training, group fitness classes, personal training, spa services, fitness products and apparel shops, 

and health food/juice bars.         

13. From its inception, the Equinox concept and atmosphere has sought to attract its 

customer base by providing a unique customer experience.  The Equinox mission is to deliver an 

incomparable experience to all of its members at every location. Equinox strives to realize its 

mission by building lasting relationships with each member and exceeding each member’s 

expectations by anticipating his or her fitness needs and offering superior and innovative 

personal training and group fitness programming.  

14. By delivering an exceptional member experience, Equinox has achieved national 

recognition of the Equinox brand for both its ability to inspire and motivate members to get 

results and for the quality, innovation and design of its facilities.  Equinox’s unique approach to 

fitness is regularly extolled in the news media.  Both Fitness and ESPN praised Equinox as the 

“best gym” in the country, Men’s Journal described Equinox as “state-of-the-art and gleaming,” 

and Elle reported that Equinox is “an icon of New York City’s fitness culture.” 
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15. By virtue of the widespread promotion and recognition of the Equinox fitness 

clubs, Equinox has acquired a valuable commercial magnetism and distinctiveness that sets it 

apart from competitors.   

 

 

EQUINOX INVESTS SUBSTANTIAL 

RESOURCES IN TRAINING AND CONTINUING 

TO EDUCATE ITS PERSONAL TRAINERS 

 
16. Equinox’s personal trainers are vital to the success of each Equinox fitness club. It 

is the trainer who is on the frontlines delivering to its members the upscale, full-service fitness 

club experience expected from the Equinox brand.   

17. Equinox was the first fitness club to institute trainer education as a benefit to the 

personal training employee and fitness club member.  Equinox established “Equinox Fitness 

Training Institute” (“EFTI”), investing more resources in education and trainer development than 

any other existing fitness organization.  EFTI is responsible for personal training curriculum, 

continuing education workshops and personal training summits.  Quality control and consistency 

is paramount, with EFTI overseeing all personal training content in all of Equinox’s clubs.   

18. In order to become a top level personal trainer, Equinox trainers must complete 

150 hours of education through EFTI, passing tests in, inter alia, flexibility training, physiology, 

cardiovascular training, exercise techniques, program design, business, kinesiology, anatomy, 

biomechanics, musculoskeletal pathologies, and medical concept courses.  Classes are taught by 

exercise physiologists, physical therapists and kinesiologists under the supervision of the most 

respected experts in the field. 

19. EFTI training courses also include post-rehabilitation protocols and the Equinox 

proprietary “Three Cycle System,” a training program design approach that emphasizes the need 

to create exercise progression that stimulates change in the member’s condition over time.   
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20.    At no cost to its employees, Equinox also conducts valuable training and 

continuing education at the fitness club level for its personal trainers with forums and workshops 

conducted by licensed professionals such as physical therapists, doctors, chiropractors and 

registered dieticians.  Training is also provided to the personal trainers with respect to the  

Equinox methodology of developing new clientele. 

21. Equinox personal trainers range in level from Tier 1 to Master Tier 4.   A trainer’s 

progress through the rigorous EFTI system determines trainer level, ensuring increased skills as 

trainers are promoted.  

22. Generally, Equinox personal trainers join Equinox as Tier 1 trainers.  However, a 

nationally certified newly hired personal trainer may be “fast tracked” to Tier 2 by passing an 

examination with a grade of 85% or higher.  If the trainer receives a grade lower than 85%, the 

trainer is then generally required to complete the standard EFTI course requirements before 

being promoted to Tier 2.              

23. Before being promoted from Tier 1 to Tier 2, trainers must complete a 

foundations curriculum which includes a business workshop and classes on flexibility training, 

basic physiology, basic cardiovascular training, exercise techniques and progressions, and basic 

training program design.   

24. In addition to passing the required examinations, before being promoted to Tier 2, 

a Tier 1 personal trainer must (a) become a nationally certified personal trainer, (b) present a 

case study of a current training client consisting of a fitness assessment, a discussion of the 

client’s current program, and an outline of the client’s training program for the next year, and (c) 

be “shadowed” during a training session with that training client. 

25. Before being promoted from Tier 2 to Tier 3, trainers must complete a detailed 

science curriculum which includes advanced cardiovascular training, biomechanics, basic 
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medical concepts, intermediate program design, and musculoskeletal prep.  They must also 

complete a musculoskeletal pathologies curriculum which focuses on the pathology of the 

shoulder, hip, back, and knee, and requires completion of advanced training program design.    

26. In addition to passing the required examinations, before being promoted to Tier 3, 

a Tier 2 personal trainer must (a) be a full-time Equinox employee, (b) present a case study of a 

current training client consisting of a fitness assessment, a discussion of the client’s current 

program, and an outline of the client’s training program for the next year, and (c) be “shadowed” 

during a training session with the training client. 

27. If a Tier 2 personal trainer has the required educational background and has 

practiced in the field for a sufficient number of years, the trainer may be “fast tracked” to Tier 3 

by passing an examination with a grade of 85% or higher.  If the trainer receives a grade lower 

than 85%, the trainer is then generally required to complete the standard EFTI course 

requirements before being promoted to Tier 3.       

28. Equinox’s training course materials and exams are proprietary and are not 

permitted to be used by anyone outside of the Equinox organization.      

29. By the time they rise to Tier 3, trainers are seasoned coaches with exceptional 

training program development skills.  They will have gained a wide range of client experiences 

including rehabilitation for sport-specific injuries, post-rehabilitation and advanced cardio care.  

They may also have developed specialties in particular areas such as weight loss, kick boxing, 

marathon training, pre- and post-natal fitness, and training for senior citizens.      

30. Equinox members and prospective members are generally highly motivated 

workout enthusiasts who often have strenuous personal workout regimens.  Equinox takes great 

care in matching its members with the right personal trainer, taking into account the member’s 

personality, skill level and objectives.  Moreover, every personal training program is customized 
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to address that particular member’s unique fitness profile, enabling the member to increase his or 

her fitness level and reach the goals set together with the personal trainer. 

31. Equinox expends large sums of money and devotes great time and effort 

cultivating its members and those particular members who have an interest in using personal 

training services.  The special relationships that Equinox builds with its members represent 

some of Equinox’s chief advantages over its competitors, and are primary assets.  

32. Once a relationship with a member is established, it is likely to continue for 

many years.   Further, once a member begins training with an Equinox personal trainer, the 

member is likely to continue to work with that trainer at Equinox, particularly if the member is 

working with a Tier 3 trainer. 

33. Equinox charges additional fees for personal training sessions separate and apart 

from its membership fees.  Members purchase training sessions lasting 30 or 60 minutes in 

packages generally ranging from six to 48 sessions.    

34. Equinox has compiled extensive databases of its members which not only 

includes their contact information with cell phone numbers, home addresses, e-mail addresses, 

birthdates, heights, weights, and fitness levels, but detailed profiles of the member including 

their training programs, preferences and goals, personal training package buying histories, and 

training package termination dates, which is particularly important to Equinox’s business.  

Equinox’s business model is dependent upon Equinox building and preserving relationships 

with its members and this information can be used to encourage personal training clients to 

purchase additional training session.   

35. While it might be possible to independently recreate some of the contact 

information in the Equinox database, it would be fundamentally incomplete as the buying 

histories, training programs and other particularized personal information contained within the 
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database is not available to the public and cannot be duplicated.   

36. The information concerning Equinox’s members, which is highly confidential and 

proprietary, is kept securely in Equinox’s computer database, which is password protected and 

accessible only to certain Equinox personnel who need this information to perform their jobs.  

37. Equinox, in pursuance of the conduct of its business, made available to the 

Former Employee Defendants this membership database and confidential member information, 

which the Former Employee Defendants expressly agreed to keep confidential pursuant to the 

terms of their employment agreements. 

38. In working with and through Equinox’s training program, and as a result of 

Equinox’s investment of money and resources in connection with the Former Employee 

Defendants’ activities, they formed, maintained and/or strengthened strong and special 

relationships with a substantial number of Equinox members, including those whom they 

personally trained. 

 

THE COVENANTS CONTAINED IN THE FORMER 

EMPLOYEE DEFENDANTS’ EMPLOYMENT AGREEMENTS  

 

39. Matheny was hired by Equinox on or about January 26, 2012 as a Tier 2 personal 

trainer.  At all times during his employment with Equinox, Matheny worked as a personal trainer 

at Equinox Soho.    

40. Speer was hired by Equinox on or about December 10, 2007 as a Tier 1 personal 

trainer.   Speer began working at Equinox Soho shortly after the club opened for business and 

worked as a personal trainer at Equinox Soho during his entire employment with Equinox.    

41. Hopkins was hired by Equinox on or about October 19, 2009 as a Tier 1 personal 

trainer.  At all times during his employment with Equinox, Hopkins worked as a personal trainer 

at Equinox Soho.    
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42. Upon information and belief, the Former Employee Defendants did not bring 

any member or training client relationships with them when they were hired by Equinox.  All 

of the Former Employee Defendants’ personal training clients were sourced by and provided to 

them by Equinox.   

43. Recognizing that its personal trainers are Equinox’s direct link to the success of 

each fitness club and that they are given access to valuable and confidential operational and 

business information that is proprietary to Equinox, Equinox has its personal trainers enter into 

written agreements which provide, among other things, that while they are employed by Equinox 

and for a reasonable period of time after they leave the employ of Equinox, they will not recruit 

any Equinox employees to work for a competitor, will not induce a member to terminate his or 

her membership with Equinox, and will not use or disclose Equinox’s trade secrets and 

confidential and proprietary information. 

44. All of the Former Employee Defendants entered into such written agreements 

with Equinox in consideration of their employment. 

45. Pursuant to the employment agreements, each of the Former Employee 

Defendants agreed to the following provisions:  

Diversion of Business Opportunities While an Equinox Employee.  

Employee agrees that, during the term of his/her Equinox 

employment, he/she shall not divert any Equinox business 

opportunity to him or her self or to any competing entity, and 

thus, agrees that s/he shall not provide personal training 

services or provide fitness instruction of any sort to any person 

who is (or within the preceding six months, was) an Equinox 

member, at any facility other than an Equinox club (including 
private residences and/or other spas, wellness centers, health 
and/or fitness facilities, yoga or pilates studio (each a of which 
shall collectively be referred to herein as a “Health and Wellness 
Facility”), unless and until prior approval is obtained in writing 
from  the General Manager at the Employee’s “home” club, and 
payment of  the applicable fee (as determined by the Company) is 
first made to the Company.  [Emphasis added] 
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Competing with Equinox While an Equinox Employee.  The 
Employee further agrees that, during the term of his/her Equinox 

employment, he/she shall not become affiliated with or 

employed by, either directly or indirectly, as an employee, 

advisor, consultant or independent contractor, any Health and 

Wellness Facility located within a five (5) block radius of any 

Equinox Club where Employee has performed services during 

the preceding six (6) months.  Except as it would prevent or 
hinder the Employee from performing his/her duties under this 
Agreement, the Employee shall not be prevented from becoming 
affiliated with or employed by any Health and Wellness Facility 
that is located outside a five (5) block radius from any Equinox 
club where Employee is then employed or performs services, and 
provided approval is first obtained in writing from his or her 
General manager, which shall not be unreasonably withheld.  
[Emphasis added] 
 
 

46. Acknowledging that as trusted Equinox personal trainers, the Former Employee 

Defendants would be placed in positions of developing, maintaining and/or strengthening 

strong and special relationships with Equinox’s members, the Former Employee Defendants 

agreed: 

Non-Disparagement and Non-Solicitation.   While an Equinox 

employee and for six months thereafter, Employee agrees not 

to encourage, induce or attempt to induce any person who is 

then an employee, consultant or member of Equinox to 

terminate his or her employment, consultant relationship or 

membership with Equinox.  Further, Employee agrees that he/she 
will not disparage Equinox, its employees or business operations. 
[Emphasis added] 
 

47. Without the extensive training offered by Equinox and access to Equinox’s trade 

secrets and confidential and proprietary information, the Former Employee Defendants would 

not have been capable of providing the advanced level of services of the type offered by top 

level Equinox personal trainers.    

48. Recognizing the damage they could inflict on Equinox through the misuse of the 
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knowledge they would acquire during their employment, the Former Employee Defendants 

specifically agreed: 

Employee agrees that, except as may be required by law or legal 
process, he/she will not disclose to any person or entity any of 
Equinox’s confidential information, including, but not limited to, 
information relating to Equinox’s members, prospects, employees, 
independent contractors and suppliers, as well as business plans, 
policies, operating procedures, financial information, inventions, 
processes and trade secrets of Equinox.   
 

49. Necessarily, any contact that the Former Employee Defendants had with Equinox 

members or employees was a direct result of proprietary information that was entrusted to them 

as employees of Equinox and that they promised would be kept confidential under their 

agreements.   

50. The Former Employee Defendants further agreed that they would return all 

Equinox confidential information and property at the termination of their employment.   

51. Under the express terms of the employment agreements, the Former Employee 

Defendants further agreed that in the event of any legal action relating to the agreements or any 

alleged breach thereof, the prevailing party would be entitled to recover from the non-prevailing 

party all costs and expenses, including reasonable attorneys’ fees incurred by such party in 

connection with such action.      

52. During their employment with Equinox, the Former Employee Defendants 

became intimately familiar with the critical details of Equinox’s business and key member and 

personal training client relationships.  The Former Employee Defendants gained a complete 

understanding of each of the individualized requirements of the Equinox members they 

personally trained, including (a) how they were best approached, (b) what pleased them or 

displeased them, (c) their training habits and abilities, (d) their expectations and goals, (e) their 

physical strengths and limitations, (f) their nutritional requirements, (g) their scheduling needs, 
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(h) their personal training buying histories, and (h) and how best to market and sell fitness 

services and products to them.   

53. The Former Employee Defendants had close, direct and detailed day-to-day 

dealings with the Equinox members they trained, and they did so with limited supervision, 

exercising their own independent discretion.  

54. As a result of Equinox’s substantial investment of time and money in their 

education and training, the Former Employee Defendants obtained the credentials and skills 

they needed to be promoted to Tier 3 trainers with the ability to earn far more than they could 

have earned with the skills they originally possessed when they were first hired by Equinox.   

 

THE DEFENDANTS’ WRONGFUL ACTIVITIES 

55. On or about June 18, 2013, Matheny gave notice that he was voluntarily resigning 

from his employment with Equinox.   

56. On or about June 18, 2013, Speer gave notice that he was voluntarily resigning 

from his employment with Equinox.   

57. On or about June 18, 2013, Hopkins gave notice that he was voluntarily resigning 

from his employment with Equinox.   

58. Both before and after the Former Employee Defendants’ employment with 

Equinox terminated, Equinox reminded each of them that they had signed agreements with 

Equinox that, among other things, obligated them to safeguard Equinox’s trade secrets and 

confidential and proprietary information and not to interfere with Equinox’s business 

relationships.  Equinox stressed that it takes these matters very seriously and that infractions of 

these agreements would not be tolerated. The Former Employee Defendants, however, have not 

honored their contractual and legal obligations to Equinox. 
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THE FORMER EMPLOYEE DEFENDANTS 

ESTABLISH AND OPERATE A COMPETING 

BUSINESS WHILE STILL EMPLOYED BY EQUINOX  

AND USING EQUINOX’S VALUABLE RESOURCES 
 

59. Even though the Former Employee Defendants substantially owed their careers as 

personal trainers to Equinox and the education, training, and opportunities Equinox had provided 

to them, they decided to open their own competing facility in the geographic vicinity of Equinox 

Soho.    

60. In or about May 2013, while still employed with Equinox, the Former Employee 

Defendants flagrantly violated the non-compete provisions in their agreements and their duties of 

loyalty to Equinox by establishing and operating Soho Strength, which is located less than five 

blocks from Equinox Soho.    

61. Soho Strength is a fitness center that offers personal training and group fitness 

and yoga classes.  Soho Strength’s business thus fits squarely within the definition of a 

competing “Health and Wellness Center” as referenced in the Former Employee Defendants’ 

employment agreements.         

62. Upon information and belief, the Former Employee Defendants took steps to set 

up Soho Strength while they were still employed by Equinox, using Equinox’s computers, e-mail 

system, telephones, and Equinox client contacts to assist them in creating their competing 

business.      

63. Upon further information and belief, Defendants used Equinox’s resources to, 

inter alia, obtain a federal tax identification number for Soho Strength, search for a commercial 

space to lease in Soho, and hire staff.  

64. Moreover, in an effort to develop immediate business for Soho Strength and to 

provide a competitive advantage to Soho Strength in the geographic vicinity of Equinox Soho, 
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upon information and belief, the Former Employee Defendants surreptitiously misappropriated 

Equinox trade secrets and confidential and proprietary information that they had been given 

access to, including without limitation, information relating to Equinox’s members, prospects, 

employees, independent contractors and suppliers, as well as business plans, policies, operating 

procedures, financial information, inventions, processes, Equinox’s personal trainer application, 

and personal trainer educational and exercise materials and methods.   

65. The Defendants’ misappropriation and use of Equinox’s trade secrets and 

confidential and proprietary information has enabled them to obtain an unearned competitive 

benefit in the geographic vicinity of Equinox Soho, in that they will have access to information 

that is not available to the general public, was obtained by Equinox in the development of its 

business at great expense, and provides Equinox Soho with a competitive advantage.         

 

THE DEFENDANTS ARE UNLAWFULLY 

SOLICITING EQUINOX MEMBERS 

AND DIVERTING BUSINESS OPPORTUNITIES 

FROM EQUINOX TO SOHO STRENGTH   

 
66. Upon information and belief, prior to and since resigning from Equinox, the 

Former Employee Defendants have and continue to use Equinox’s trade secrets and 

confidential and proprietary information to solicit and induce Equinox members, with whom 

they had strong and special relationships with during their employment, to terminate their 

existing memberships with Equinox and/or use the services of Soho Strength.   

67. Because of the Former Employee Defendants’ length of service with these 

members, and because these members now associate Equinox’s high quality services with the 

Former Employee Defendants, they will be able to lure these members from Equinox Soho to 

Soho Strength. 
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68. In a stunning admission in this regard, the following statement concerning Speer’s 

misappropriation of Equinox’s membership list is published on Soho Strength’s website: 

After training for more than five-years in the SoHo area, Andrew 
has established a client list of the SoHo elite. The majority of 

Andrew’s clients have trained with him for multiple years.  

[Emphasis added] 
 

69. As Speer was employed as a personal trainer with Equinox Soho from 

December 2007 until June 2013, his only clients would have been members of Equinox.   

70. The Defendants’ scheme to divert Equinox members to Soho Strength is 

highlighted in an article published by Well and Goodness, which was apparently solicited by 

the Defendants.  The article, entitled “Former Equinox Trainers Open a Boutique Gym in 

Soho,” notes that “All three trained at Equinox Soho before, making it easy for clients to 

follow them just a few blocks south.” [emphasis added]   

71. In a remarkable display of audacity, the article includes a photograph of Sam 

Chew, a current Equinox Soho personal trainer, working out at Soho Strength alongside, upon 

information and belief, a current member of Equinox Soho! 

72. Upon information and belief, the Equinox member depicted in the photograph 

was a regular personal training client of Speer’s during his employment with Equinox.  

73. In a further effort to divert members away from Equinox Soho, Soho Strength’s 

website prominently displays the same photograph of Chew and the Equinox member with the 

word “Our Mission” superimposed on it.        

74. Photographs of Chew are also used on the Soho Strength website to illustrate the 

section entitled “Trainers” and the section describing a “Soho Sweat” class.  

75. As Chew is a long term and well-recognized personal trainer employed at 

Equinox Soho, Soho Strength is using the photographs on its website to dupe Equinox 
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members into believing that Soho Strength is affiliated with, connected to, and/or approved by 

Equinox.   

76. There is a multitude of ways that Soho Strength could have created the Soho 

Strength website without prominently displaying a current Equinox Soho employee and a 

current Equinox Soho member, but it chose instead to use these photographs for the purpose of 

soliciting Equinox Soho members. 

77. By reason of the Defendants’ wrongful acts, the sale of training sessions to 

Equinox Soho’s members have substantially decreased and members have stopped visiting 

and/or terminated their memberships with Equinox altogether.  

78. Upon information and belief, at least four personal training clients of the Former 

Employee Defendants have cancelled their Equinox memberships as a result of the Former 

Employee Defendants’ wrongdoing. 

79. Upon information and belief, at least eight personal training clients of the 

Former Employee Defendants have entirely stopped visiting Equinox as a result of the Former 

Employee Defendants’ wrongdoing. 

80. Upon information and belief, at least two personal training clients of the Former 

Employee Defendants sought refunds for unused personal training services at Equinox as a 

result of the Former Employee Defendants’ wrongdoing. 

81. Upon information and belief, at least 26 personal training clients of the Former 

Employee Defendants have stopped using personal training services at Equinox as a result of 

the Former Employee Defendants’ wrongdoing. 

82. Upon information and belief, at least three Equinox members who formerly 

trained with the Former Employee Defendants at Equinox Soho have and/or are currently 

training at Soho Strength.   
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83. Based on the membership and personal training package sales histories with its 

members, Equinox expected to continue its relationship with these above-described members 

for many years to come.  If the Former Defendants continue to exploit Equinox’s trade secrets 

and confidential and proprietary information and solicit Equinox’s members and employees, 

Equinox will suffer considerable losses which, because they would extend far into the future, 

substantial.  

 

 

THE DEFENDANTS ARE UNLAWFULLY 

SOLICITING EQUINOX PERSONAL TRAINERS,  

EXPECTING THAT THEY WILL BRING THEIR  

CLIENTELE WITH THEM TO SOHO STRENGTH    

 

84. Upon information and belief, in further violation of their written employment 

agreements, the Former Employee Defendants have been and continue to actively solicit 

Equinox current and former employees in an attempt to recruit them to staff Soho Strength’s 

nascent business and to bring their personal training clients with them. 

85. Upon sound information and belief given Sam Chew’s prominence on Soho 

Strength’s website and in its marketing materials, Defendants encouraged or attempted to 

induce him to terminate his employment with Equinox.        

86. Upon sound information and belief, Defendants unsuccessfully attempted to 

induce at least one other Equinox Soho personal trainer to join Soho Strength and violate her 

employment agreement with the expectation that her clientele would follow and financially 

benefit Soho Strength. 
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SOHO STRENGTH DIRECTED, ENCOURAGED 

AND/OR BENEFITTED FROM THE FORMER 

EMPLOYEE DEFENDANTS’ UNLAWFUL ACTIVITIES  

 
87. Soho Strength, with full knowledge of the Former Employee Defendants’ 

written employment agreements and their terms, and that the above-described conduct by the 

Former Employee Defendants would constitute breaches of the agreements and of their duties 

of loyalty to Equinox, instructed and/or encouraged the Former Employee Defendants to 

undertake such conduct and provided them with financial incentives to do so. 

88. By disregarding those employment agreements and by recruiting and hiring the 

Former Employee Defendants, Soho Strength has increased the likelihood of misuse or 

disclosure of Equinox’s trade secrets and confidential and proprietary information. 

89. Equinox embraces and welcomes the opportunity to compete fairly in the highly 

competitive health and fitness industry.  It will not, however, allow Soho Strength or any other 

claimed competitor to compete unfairly in the geographic vicinity of Equinox Soho by hiring its 

well-trained employees, assisting and encouraging the employees’ refusal to honor their 

contractual obligations to Equinox, and then accepting and profiting from access to Equinox’s 

trade secrets and confidential and proprietary information which it took years to develop. 

90. The Defendants are on notice of Equinox’s rights.  On or about September 3, 

2013, Equinox’s counsel sent letters to the Defendants demanding that they cease and desist 

their unlawful activities.  Notwithstanding the cease and desist letters, the Defendants continue 

to flout the rights of Equinox and continue to utilize Equinox’s trade secrets and confidential 

and proprietary information to unfairly compete with Equinox. 
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AS AND FOR A FIRST CAUSE OF ACTION 
(Breach of Contract against Speer) 

 

91. Plaintiff repeats and realleges each and every allegation in the complaint as if the 

same were set forth fully herein. 

92. On or about December 10, 2007, Speer entered into a written employment 

agreement with Equinox.   

93. The employment agreement between Equinox and Speer is a valid, binding, and 

enforceable contract supported by adequate mutual consideration.   

94. Equinox has performed all of its obligations under the agreement. 

95. Speer’s employment agreement prohibits him while employed with Equinox from 

(a) diverting any Equinox business opportunity to himself or any competing entity; or (b) 

becoming affiliated with or employed by, either directly or indirectly, as an employee, advisor, 

consultant or independent contractor, any Health and Wellness Facility located within a five (5) 

block radius of any Equinox Club where he has performed services during the preceding six (6) 

months.   

96. Speer’s employment agreement further prohibits him while employed and for a 

period of six (6) months after termination of his employment with Equinox from (a) 

encouraging, inducing or attempting to induce any Equinox employee or consultant who is then 

an Equinox employee or consultant from terminating his or her relationship with Equinox; (b) 

encouraging, inducing or attempting to induce any person who is then a member of Equinox to 

terminate his or her membership with Equinox; and (c) using and disclosing Equinox’s trade 

secrets and confidential and proprietary information.  

97. The covenants in Speer’s employment agreement are justified because Equinox 

possesses legitimate business interests, including protecting its valuable trade secrets and 
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confidential and proprietary information and substantial business relationships. 

98. By establishing, operating and being employed by Soho Strength while 

employed with Equinox, Speer breached the non-compete provisions of his employment 

agreement.  

99. By soliciting, encouraging, and attempting to induce Equinox employees to 

terminate their employment with Equinox, Speer has breached and continues to breach the non-

disclosure and employee non-solicitation provisions of his employment agreement.   

100. By soliciting, encouraging, inducing and attempting to induce Equinox members 

to terminate their Equinox memberships in favor of using the services of Soho Strength, Speer 

has breached and continues to breach the non-disclosure and member non-solicitation 

provisions of his employment agreement.   

101. By misappropriating Equinox’s trade secrets and confidential and proprietary 

information and disclosing them to third-parties, including without limitation Soho Strength, 

Speer has breached and continues to breach the non-disclosure provisions of his employment 

agreement. 

102. Speer’s conduct has caused and will continue to cause substantial and immediate 

injury to Equinox. 

103. Speer’s actions have inflicted long-term injury on Equinox’s member and 

employee relationships and threatens to destroy the value of certain of Equinox’s trade secrets 

and confidential and proprietary information. 

104. As  a result of Speer’s breach of his employment agreement, Equinox is entitled 

to compensatory, incidental, and consequential damages in an amount to be determined at trial, 

but no less than ten million dollars, together with reasonable attorneys’ fees in an amount to be 

determined at trial, but no less than $250,000. 
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AS AND FOR A SECOND CAUSE OF ACTION 
(Breach of Contract against Hopkins) 

 

105. Plaintiff repeats and realleges each and every allegation in the complaint as if the 

same were set forth fully herein. 

106. On or about October 19, 2009, Speer entered into a written employment 

agreement with Equinox.   

107. The employment agreement between Equinox and Hopkins is a valid, binding, 

and enforceable contract supported by adequate mutual consideration.   

108. Equinox has performed all of its obligations under the agreement. 

109. Hopkins’ employment agreement prohibits him while employed with Equinox 

from (a) diverting any Equinox business opportunity to himself or any competing entity; or (b) 

becoming affiliated with or employed by, either directly or indirectly, as an employee, advisor, 

consultant or independent contractor, any Health and Wellness Facility located within a five (5) 

block radius of any Equinox Club where he has performed services during the preceding six (6) 

months.   

110. Hopkins’ employment agreement further prohibits him while employed and for 

a period of six (6) months after termination of his employment with Equinox from (a) 

encouraging, inducing or attempting to induce any Equinox employee or consultant who is then 

an Equinox employee or consultant from terminating his or her relationship with Equinox; (b) 

encouraging, inducing or attempting to induce any person who is then a member of Equinox to 

terminate his or her membership with Equinox; and (c) using and disclosing Equinox’s trade 

secrets and confidential and proprietary information.  

111. The covenants in Hopkins’ employment agreement are justified because 

Equinox possesses legitimate business interests, including protecting its valuable trade secrets 
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and confidential and proprietary information and substantial business relationships. 

112. By establishing, operating and being employed by Soho Strength while 

employed with Equinox, Hopkins breached the non-compete provisions of his employment 

agreement.  

113. By soliciting, encouraging, and attempting to induce Equinox employees to 

terminate their employment with Equinox, Hopkins has breached and continues to breach the 

non-disclosure and employee non-solicitation provisions of his employment agreement.   

114. By soliciting, encouraging, inducing and attempting to induce Equinox members 

to terminate their Equinox memberships in favor of using the services of Soho Strength, 

Hopkins has breached and continues to breach the non-disclosure and member non-solicitation 

provisions of his employment agreement.   

115. By misappropriating Equinox’s trade secrets and confidential and proprietary 

information and disclosing them to third-parties, including without limitation Soho Strength, 

Hopkins has breached and continues to breach the non-disclosure provisions of his employment 

agreement. 

116. Hopkins’ conduct has caused and will continue to cause substantial and 

immediate injury to Equinox. 

117. Hopkins’ actions have inflicted long-term injury on Equinox’s member and 

employee relationships and threatens to destroy the value of certain of Equinox’s trade secrets 

and confidential and proprietary information. 

118. As  a result of Hopkins’ breach of his employment agreement, Equinox is 

entitled to compensatory, incidental, and consequential damages in an amount to be determined 

at trial, but no less than ten million dollars, together with reasonable attorneys’ fees in an 

amount to be determined at trial, but no less than $250,000. 
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AS AND FOR A THIRD CAUSE OF ACTION 
(Violation of Duty of Loyalty against Matheny) 

 

119. Plaintiff repeats and realleges each and every allegation in the complaint as if the 

same were set forth fully herein. 

120. In order to facilitate his ability to provide personal training services to Equinox, 

Matheny was given access to Equinox’s trade secrets and confidential and proprietary 

information including without limitation, information relating to Equinox’s members, prospects, 

employees, independent contractors and suppliers, as well as business plans, policies, operating 

procedures, financial information, inventions, processes, and training methods.   

121. As a trusted Equinox employee, and because of his unique and extraordinary 

services and close relationships with Equinox members, Matheny owed Equinox a duty to act in 

the utmost good faith and loyalty in carrying out his responsibilities.   

122. Matheny owed a duty of loyalty to act solely for the benefit of Equinox in all 

matters arising in connection with his employment. 

123. Matheny owed a duty of loyalty which prohibited him from exploiting his 

position for his own personal benefit or the benefit of third-parties such as Soho Strength. 

124. Matheny owed a duty of loyalty which prohibited him from impairing Equinox’s 

ability to develop and further its business in connection with serving its current and prospective 

members.    

125.  Matheny violated that trust and that duty in many ways while still employed at 

Equinox and following his resignation, including, inter alia, by upon information and belief (a) 

misappropriating Equinox’s trade secrets and confidential and proprietary information; (b) 

exploiting said information and using Equinox’s telephones, computers, and e-mail system to 

establish and operate Soho Strength; and (c) diverting from Equinox to Soho Strength certain 
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actual and potential business opportunities of Equinox which he would not have known but for 

the position of trust and confidence that he held at Equinox. 

126. Matheny’s violation of the duty of loyalty owed by him to Equinox has caused 

and continues to cause Equinox immediate and substantial injury, loss and damage. 

127. Matheny’s violation of his duty of loyalty towards Equinox was knowing and 

willful.  

128. As a direct and proximate cause of Matheny’s wrongful conduct, Equinox has 

suffered and will continue to suffer substantial direct and consequential damages in an amount to 

be determined at trial, but no less than ten million dollars. 

 
 

AS AND FOR A FOURTH CAUSE OF ACTION 
(Violation of Duty of Loyalty against Speer) 

 

129. Plaintiff repeats and realleges each and every allegation in the complaint as if the 

same were set forth fully herein. 

130. In order to facilitate his ability to provide personal training services to Equinox,  

Speer was given access to Equinox’s trade secrets and confidential and proprietary information 

including without limitation, information relating to Equinox’s members, prospects, employees, 

independent contractors and suppliers, as well as business plans, policies, operating procedures, 

financial information, inventions, processes, and training methods.   

131. As a trusted Equinox employee, and because of his unique and extraordinary 

services and close relationships with Equinox members, Speer owed Equinox a duty to act in the 

utmost good faith and loyalty in carrying out his responsibilities.   

132. Speer owed a duty of loyalty to act solely for the benefit of Equinox in all matters 

arising in connection with his employment. 
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133. Speer owed a duty of loyalty which prohibited him from exploiting his position 

for his own personal benefit or the benefit of third-parties such as Soho Strength. 

134. Speer owed a duty of loyalty which prohibited him from impairing Equinox’s 

ability to develop and further its business in connection with serving its current and prospective 

members.    

135.  Speer violated that trust and that duty in many ways while still employed at 

Equinox and following his resignation, including, inter alia, by upon information and belief (a) 

misappropriating Equinox’s trade secrets and confidential and proprietary information; (b) 

exploiting said information and using Equinox’s telephones, computers, and e-mail system to 

establish and operate Soho Strength; and (c) diverting from Equinox to Soho Strength certain 

actual and potential business opportunities of Equinox which he would not have known but for 

the position of trust and confidence that he held at Equinox. 

136. Speer’s violation of the duty of loyalty owed by him to Equinox has caused and 

continues to cause Equinox immediate and substantial injury, loss and damage. 

137. Speer’s violation of his duty of loyalty towards Equinox was knowing and willful.  

138. As a direct and proximate cause of Speer’s wrongful conduct, Equinox has 

suffered and will continue to suffer substantial direct and consequential damages in an amount to 

be determined at trial, but no less than ten million dollars. 

 

AS AND FOR A FIFTH CAUSE OF ACTION 
(Violation of Duty of Loyalty against Hopkins) 

 

139. Plaintiff repeats and realleges each and every allegation in the complaint as if the 

same were set forth fully herein. 

140. In order to facilitate his ability to provide personal training services to Equinox, 

Hopkins was given access to Equinox’s trade secrets and confidential and proprietary 
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information including without limitation, information relating to Equinox’s members, prospects, 

employees, independent contractors and suppliers, as well as business plans, policies, operating 

procedures, financial information, inventions, processes, and training methods.   

141. As a trusted Equinox employee, and because of his unique and extraordinary 

services and close relationships with Equinox members, Hopkins owed Equinox a duty to act in 

the utmost good faith and loyalty in carrying out his responsibilities.   

142. Hopkins owed a duty of loyalty to act solely for the benefit of Equinox in all 

matters arising in connection with his employment. 

143. Hopkins owed a duty of loyalty which prohibited him from exploiting his position 

for his own personal benefit or the benefit of third-parties such as Soho Strength. 

144. Hopkins owed a duty of loyalty which prohibited him from impairing Equinox’s 

ability to develop and further its business in connection with serving its current and prospective 

members.    

145. Hopkins violated that trust and that duty in many ways while still employed at 

Equinox and following his resignation, including, inter alia, by upon information and belief (a) 

misappropriating Equinox’s trade secrets and confidential and proprietary information; (b) 

exploiting said information and using Equinox’s telephones, computers, and e-mail system to 

establish and operate Soho Strength; and (c) diverting from Equinox to Soho Strength certain 

actual and potential business opportunities of Equinox which he would not have known but for 

the position of trust and confidence that he held at Equinox. 

146. Hopkins’ violation of the duty of loyalty owed by him to Equinox has caused and 

continues to cause Equinox immediate and substantial injury, loss and damage. 

147. Hopkins’ violation of his duty of loyalty towards Equinox was knowing and 

willful.  
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148. As a direct and proximate cause of Hopkins’ wrongful conduct, Equinox has 

suffered and will continue to suffer substantial direct and consequential damages in an amount to 

be determined at trial, but no less than ten million dollars. 

 
 

AS AND FOR A SIXTH CAUSE OF ACTION 
(Aiding and Abetting Violation of Duty of Loyalty against Soho Strength) 

 

149. Plaintiff repeats and realleges each and every allegation in the complaint as if the 

same were set forth fully herein. 

150. At all times relevant to this action, Soho Strength knew that the Former 

Employee Defendants owed and continued to owe duties of undivided loyalty, good faith, 

fidelity and honesty to Equinox while they continued their employment with Equinox. 

151. With actual knowledge of the Former Employee Defendants’ duties of loyalty 

and good faith to Equinox, Soho Strength knowingly and deliberately induced, encouraged, 

aided, abetted and/or participated in the Former Employee Defendants’ breach of said duties to 

Equinox. 

152. Soho Strength engaged in such wrongful conduct with the specific intent and 

design to harm Equinox and unfairly compete with Equinox within the geographic vicinity of 

Equinox Soho by upon information and belief, inter alia, inducing by wrongful means the 

Former Employee Defendants while still employed at Equinox to (a) breach the non-

competition, non-solicitation and confidentiality provisions of their employment agreements, 

(b) misappropriate Equinox’s trade secrets and confidential and proprietary information; (c) 

exploit said information and use Equinox’s telephones, computers, and e-mail system to 

establish and operate Soho Strength; and (d) divert from Equinox to Soho Strength certain 

actual and potential business opportunities of Equinox which the Former Employee Defendants 
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would not have known but for the position of trust and confidence that they held at Equinox. 

153. As a direct and proximate cause of the Former Employee Defendants’ wrongful 

conduct, Equinox has suffered and will continue to suffer substantial direct and consequential 

damages in an amount to be determined at trial, but no less than ten million dollars. 

 
 

AS AND FOR A FOR A SEVENTH CAUSE OF ACTION 

(Tortious Interference with Contract against Soho Strength) 

 
154. Plaintiff repeats and realleges each and every allegation in the complaint as if the 

same were set forth fully herein. 

155. Soho Strength knew at the time that it hired the Former Employee Defendants, 

or has since become aware, that they were bound by employment agreements that contained 

non-compete, non-solicitation and confidentiality obligations. 

156. Nevertheless, Soho Strength knowingly, intentionally and maliciously 

encouraged and/or induced the Former Employee Defendants to breach the non-competition, 

non-solicitation and confidentiality provisions of their employment agreements and/or 

knowingly accepted the benefits of their breaches.   

157. By reason of the foregoing, Soho Strength has tortiously interfered with 

Equinox’s contractual relationships intentionally, maliciously and without legal justification, 

and said interference was done with improper purpose or means. 

158. Soho Strength’s conduct has caused and will continue to cause immediate and 

substantial injury to Equinox, including but not limited to the depletion of its Equinox Soho 

work force, actual and potential loss of members and associated sales revenues, and the 

disclosure of Equinox’s trade secrets and confidential and proprietary information. 

159. As a direct and proximate cause of the Soho Strength’s wrongful conduct, 
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Equinox has suffered and will continue to suffer substantial direct and consequential damages 

in an amount to be determined at trial, but no less than ten million dollars. 

 

 

AS AND FOR AN EIGHTH CAUSE OF ACTION 
(Misappropriation of Trade Secrets against the Defendants) 

 

160. Plaintiff repeats and realleges each and every allegation in the complaint as if the 

same were set forth fully herein. 

161. Equinox’s business has been built up at considerable expense to Equinox.  A key 

factor in the success of Equinox’s business and its ability to provide exceptional services is its 

creation and possession of trade secrets and confidential and proprietary information.   

162. By virtue of their years of service to Equinox, the Former Employee Defendants 

were given access to trade secrets and confidential and proprietary information belonging to 

Equinox, including without limitation, information relating to Equinox’s members, prospects, 

employees, independent contractors and suppliers, as well as business plans, policies, operating 

procedures, financial information, inventions, processes, and training methods of Equinox. 

163. Equinox derives independent economic value from its trade secrets and 

confidential and proprietary information and not being known to the public or to other persons 

who could obtain economic value from their disclosure.  In that regard, Equinox took reasonable 

steps to protect the secrecy of its trade secrets and confidential and proprietary business 

information. 

164. Upon information and belief, the Defendants misappropriated, disclosed, misused 

and exploited Equinox’s trade secrets and confidential and proprietary information to benefit 

themselves and Soho Strength and to the detriment of Equinox. 

165. The Defendants’ misappropriation of Equinox’s trade secrets and confidential and 
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proprietary information was willful and deliberate. 

166. As a direct and proximate cause of the Defendants’ wrongful conduct, Equinox 

has suffered and will continue to suffer substantial direct and consequential damages in an 

amount to be determined at trial, but no less than ten million dollars. 

 

AS AND FOR A NINTH CAUSE OF ACTION 
(Common Law Unfair Competition against the Defendants) 

 

167. Plaintiff repeats and realleges each and every allegation in the complaint as if the 

same were set forth fully herein. 

168. The foregoing acts of the Former Employee Defendants and Soho Strength, 

including, among other things, misappropriating, misusing and/or disclosing Equinox’s trade 

secrets and confidential and proprietary information, intentionally and maliciously inducing 

and/or attempting to induce Equinox members to terminate their memberships, and inducing 

and/or attempting to induce current and former Equinox employees to breach their non-

competition, non-solicitation and confidentiality obligations, constitute unfair competition. 

169. By virtue of this wrongful conduct, the Defendants are unjustly enriched and 

have an unfair advantage over Equinox competing in the geographic vicinity of Equinox Soho 

in using Equinox’s trade secrets and confidential and proprietary information without bearing 

the time and expense of independently developing said information.  

170. Defendants’ unlawful conduct has been and continues to be willful, reckless, 

commercially immoral, and in bad faith. 

171. As a direct and proximate cause of the Defendants’ wrongful conduct, Equinox 

has suffered and will continue to suffer substantial direct and consequential damages in an 

amount to be determined at trial, but no less than ten million dollars. 
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AS AND FOR A TENTH CAUSE OF ACTION 
(Unjust Enrichment against the Defendants) 

 

172. Plaintiff repeats and realleges each and every allegation in the complaint as if the 

same were set forth fully herein. 

173. The Defendants have received multiple benefits they would not have otherwise 

received but for their unjust taking of Equinox’s trade secrets and confidential and proprietary 

information.    

174. The above-described acts complained of constitute the Defendants’ unjust 

enrichment at Equinox’s expense, in violation of the common law of the State of New York. 

175.    As a direct and proximate cause of the Defendants’ wrongful conduct, Equinox 

has suffered and will continue to suffer substantial direct and consequential damages in an 

amount to be determined at trial, but no less than ten million dollars. 

 

 

AS AND FOR AN ELEVENTH CAUSE OF ACTION 
(Civil Conspiracy against the Defendants) 

 

176. Plaintiff repeats and realleges each and every allegation in the complaint as if the 

same were set forth fully herein. 

177. Upon information and belief, the Defendants formed and operated a conspiracy 

for the purpose of misappropriating Equinox’s intellectual property and tortuously interfering 

with Equinox’s contracts with its employees and members. 

178. Equinox has been harmed and suffered damages as a result of the Defendants’ 

conspiracy and is entitled to recover those damages in an amount to be determined at trial, but no 

less than ten million dollars.      
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WHEREFORE, plaintiff Equinox Holdings, Inc. demands judgment against defendants 

Soho Strength Lab, Inc., Albert Matheny, Andrew Speer and Ryan Hopkins as follows: 

(a) On the First Cause of Action, awarding damages in an amount to be determined at 

trial, but no less than ten million dollars, together with reasonable attorneys’ fees 

in an amount to be determined at trial, but in no event less than $250,000.00; 

(b) On the Second Cause of Action, awarding damages in an amount to be 

determined at trial, but no less than ten million dollars, together with reasonable 

attorneys’ fees in an amount to be determined at trial, but in no event less than 

$250,000.00; 

(c) On the Third Cause of Action, awarding damages in an amount to be determined 

at trial, but no less than ten million dollars;  

(d) On the Fourth Cause of Action, awarding damages in an amount to be determined 

at trial, but no less than ten million dollars;  

(e)  On the Fifth Cause of Action, awarding damages in an amount to be determined 

at trial, but no less than ten million dollars;  

(f) On the Sixth Cause of Action, awarding damages in an amount to be determined 

at trial, but no less than ten million dollars;  

(g) On the Seventh Cause of Action, awarding damages in an amount to be 

determined at trial, but no less than ten million dollars;  

(h) On the Eighth Cause of Action, awarding damages in an amount to be determined 

at trial, but no less than ten million dollars; 

(i) On the Ninth Cause of Action, awarding damages in an amount to be determined 

at trial, but no less than ten million dollars;  






