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6WHYH�:��%HUPDQ��pro hac vice��
+$*(16�%(50$1�62%2/�6+$3,52�//3�
�����6HFRQG�$YHQXH��6XLWH������
6HDWWOH��:$�������
7HOHSKRQH�����������������
)DFVLPLOH�����������������
(PDLO��VWHYH#KEVVODZ�FRP�

5REHUW�%��&DUH\��pro hac vice��
0LFKHOOD�$��.UDV��pro hac vice��
+$*(16�%(50$1�62%2/�6+$3,52�//3�
���:HVW�-HIIHUVRQ��6XLWH������
3KRHQL[��$=��������
7HOHSKRQH�����������������
)DFVLPLOH�����������������
(PDLO��URE#KEVVODZ�FRP��
(PDLO��PLFKHOODN#KEVVODZ�FRP�

Attorneys for Plaintiffs 

.DUHQ�/��'XQQ�
�'&�6%1����������pro hac vice��
NGXQQ#SDXOZHLVV�FRP�
:LOOLDP�$��,VDDFVRQ�
�'&�6%1���������pro hac vice��
ZLVDDFVRQ#SDXOZHLVV�FRP�
.\OH�1��6PLWK�
�'&�6%1����������pro hac vice��
NVPLWK#SDXOZHLVV�FRP�
3$8/��:(,66��5,).,1'��:+$5721�	�
*$55,621�//3�
�����.�6WUHHW��1:�
:DVKLQJWRQ��'&�������
7HOHSKRQH�����������������
)DFVLPLOH�����������������

0HUHGLWK�5��'HDUERUQ��6%1���������
PGHDUERUQ#SDXOZHLVV�FRP�
*DEULHO�5��6FKODEDFK��6%1���������
JVFKODEDFK#SDXOZHLVV�FRP�
3$8/��:(,66��5,).,1'��:+$5721�	�

*$55,621�//3�
����6WHLQHU�6WUHHW�
6DQ�)UDQFLVFR��&$�������
7HOHSKRQH�����������������
)DFVLPLOH�����������������

Attorneys for Defendants 

81,7('�67$7(6�',675,&7�&2857�

1257+(51�',675,&7�2)�&$/,)251,$�

6$1�)5$1&,6&2�',9,6,21�

9,&.<�0$/'21$'2�$1'�-867,1�&$57(5��
LQGLYLGXDOO\�DQG�RQ�EHKDOI�RI�WKHPVHOYHV�DQG�DOO�
RWKHUV�VLPLODUO\�VLWXDWHG��

3ODLQWLIIV��

Y��

$33/(�,1&���$33/(&$5(�6(59,&(�
&203$1<��,1&���$1'�$33/(�&6&��,1&���

'HIHQGDQWV��

1R�������FY�������:+2�

6(77/(0(17�$*5((0(17�

-XGJH���+RQ��:LOOLDP�+��2UULFN�
&RXUWURRP��������WK�)ORRU�
&RPSODLQW�)LOHG���-XO\����������
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6(77/(0(17�$*5((0(17�
1R�������FY�������:+2�

7$%/(�2)�&217(176�
3DJH�

$�� 'HILQLWLRQV����������������������������������������������������������������������������������������������������������������������

%�� &RQILGHQWLDOLW\����������������������������������������������������������������������������������������������������������������

&�� $SSURYDO�RI�7KLV�6HWWOHPHQW�$JUHHPHQW�DQG�'LVPLVVDO�RI�&ODLPV�
$JDLQVW�'HIHQGDQWV��������������������������������������������������������������������������������������������������������

'�� 5HOHDVH��'LVFKDUJH��DQG�&RYHQDQW�1RW�WR�6XH��������������������������������������������������������������

(�� &RQVLGHUDWLRQ�IRU�6HWWOHPHQW�DQG�&ODVV�3D\PHQWV��������������������������������������������������������

)�� 6HWWOHPHQW�$GPLQLVWUDWLRQ���������������������������������������������������������������������������������������������

*�� 2EMHFWLRQV����������������������������������������������������������������������������������������������������������������������

+�� &ODVV�&RXQVHO¶V�$WWRUQH\V¶�)HHV�DQG�5HLPEXUVHPHQW�RI�([SHQVHV��
DQG�6HUYLFH�$ZDUG�IRU�&ODVV�5HSUHVHQWDWLYHV���������������������������������������������������������������

,�� &RRSHUDWLRQ�������������������������������������������������������������������������������������������������������������������

-�� 5HVFLVVLRQ�LI�7KLV�6HWWOHPHQW�$JUHHPHQW�,V�1RW�$SSURYHG�RU�)LQDO�
-XGJPHQW�,V�1RW�(QWHUHG�����������������������������������������������������������������������������������������������

.�� 0LVFHOODQHRXV����������������������������������������������������������������������������������������������������������������

�
�
�

�
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6(77/(0(17�$*5((0(17�
1R�������FY�������:+2�

7KLV�6HWWOHPHQW�$JUHHPHQW��³6HWWOHPHQW�$JUHHPHQW´��LV�PDGH�DQG�HQWHUHG�LQWR�WKLV���WK�

GD\�RI�6HSWHPEHU��������EHWZHHQ�'HIHQGDQWV�$SSOH��,QF���$SSOH&DUH�6HUYLFH�&RPSDQ\��,QF���DQG�

$SSOH�&6&��,QF���³'HIHQGDQWV´��DQG�3ODLQWLIIV�9LFN\�0DOGRQDGR�DQG�-XVWLQ�&DUWHU��ZKR�KDYH�ILOHG�

VXLW�DV�WKH�UHSUHVHQWDWLYH�RI�D�FODVV�RI�VLPLODUO\�VLWXDWHG�$SSOH&DUH�SXUFKDVHUV��³3ODLQWLIIV´���DV�

PRUH�VSHFLILFDOO\�GHILQHG�EHORZ��LQ�WKH�FODVV�DFWLRQ�Maldonado et al. v. Apple, Inc. et al�������FY�

������:+2��FXUUHQWO\�SHQGLQJ�EHIRUH�WKH�+RQRUDEOH�:LOOLDP�+��2UULFN�LQ�WKH�8QLWHG�6WDWHV�

'LVWULFW�&RXUW�IRU�WKH�1RUWKHUQ�'LVWULFW�RI�&DOLIRUQLD��³WKH�$FWLRQ´���3ODLQWLIIV�HQWHU�LQWR�WKLV�

6HWWOHPHQW�$JUHHPHQW�ERWK�LQGLYLGXDOO\�DQG�RQ�EHKDOI�RI�WKH�FODVV��WKH�³&ODVV´�GHILQHG�EHORZ���

7KLV�6HWWOHPHQW�$JUHHPHQW�LV�LQWHQGHG�E\�3ODLQWLIIV�DQG�'HIHQGDQWV��WRJHWKHU��WKH�³3DUWLHV´�RU�

³6HWWOLQJ�3DUWLHV´��WR�IXOO\��ILQDOO\��DQG�IRUHYHU�UHVROYH��GLVFKDUJH��DQG�VHWWOH�WKH�5HOHDVHG�&ODLPV��

XSRQ�DQG�VXEMHFW�WR�WKH�WHUPV�DQG�FRQGLWLRQV�KHUHRI��

:+(5($6��3ODLQWLIIV�DUH�SURVHFXWLQJ�WKH�$FWLRQ�RQ�WKHLU�RZQ�EHKDOI�DQG�RQ�EHKDOI�RI�WKH�

&ODVV�DJDLQVW�'HIHQGDQWV��

:+(5($6��3ODLQWLIIV�DOOHJH�WKDW�'HIHQGDQWV�EUHDFKHG�WKHLU�$SSOH&DUH�$SSOH&DUH��

FRQWUDFWV�E\�SURYLGLQJ�FHUWDLQ�UHSODFHPHQW�L3KRQHV�DQG�L3DGV�WKDW�ZHUH�QRW�³HTXLYDOHQW�WR�QHZ�LQ�

SHUIRUPDQFH�DQG�UHOLDELOLW\´�DQG�WKDW�'HIHQGDQWV�YLRODWHG�WKH�6RQJ�%HYHUO\�$FW��WKH�0DJQXVVRQ�

0RVV�:DUUDQW\�$FW��DQG�&DOLIRUQLD¶V�8QIDLU�&RPSHWLWLRQ�/DZ�ZKHQ�SURYLGLQJ�WKRVH�UHSODFHPHQW�

L3KRQHV�DQG�L3DGV��

:+(5($6��'HIHQGDQWV�KDYH�GHQLHG�DQG�FRQWLQXH�WR�GHQ\�HDFK�DQG�DOO�RI�3ODLQWLIIV¶�FODLPV�

DQG�DOOHJDWLRQV�RI�ZURQJGRLQJ��KDYH�QRW�FRQFHGHG�RU�DGPLWWHG�DQ\�OLDELOLW\��RU�WKDW�WKH\�YLRODWHG�RU�

EUHDFKHG�DQ\�ODZ��UHJXODWLRQ��RU�GXW\�RZHG�WR�WKH�3ODLQWLIIV��KDYH�GHQLHG�DQG�FRQWLQXH�WR�GHQ\�DOO�

FKDUJHV�RI�ZURQJGRLQJ�RU�OLDELOLW\�DJDLQVW�WKHP�DULVLQJ�RXW�RI�DQ\�RI�WKH�FRQGXFW��VWDWHPHQWV��DFWV�

RU�RPLVVLRQV�DOOHJHG�LQ�WKH�$FWLRQ��DQG�IXUWKHU�GHQ\�WKH�DOOHJDWLRQV�WKDW�3ODLQWLIIV�RU�DQ\�PHPEHU�

RI�WKH�&ODVV�KDV�EHHQ�KDUPHG�E\�DQ\�FRQGXFW�E\�'HIHQGDQWV��ZKHWKHU�DOOHJHG�LQ�WKH�$FWLRQ�RU�

RWKHUZLVH��
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6(77/(0(17�$*5((0(17�
&DVH�1R�������FY�������
�

:+(5($6��WKH�3DUWLHV�FRPSOHWHG�IDFW�DQG�H[SHUW�GLVFRYHU\��LQFOXGLQJ�DQ�H[WHQVLYH�IDFW�

DQG�H[SHUW�GHSRVLWLRQ�SURFHVV��DQG�OLWLJDWHG�$SSOH¶V�PRWLRQV�WR�GLVPLVV�DQG�IRU�VXPPDU\�MXGJPHQW��

DQG�HQJDJHG�LQ�PHGLDWLRQ��

:+(5($6��3ODLQWLIIV�DQG�'HIHQGDQWV�DJUHH�WKDW�QHLWKHU�WKLV�6HWWOHPHQW�$JUHHPHQW�QRU�DQ\�

VWDWHPHQW�PDGH�LQ�WKH�QHJRWLDWLRQ�WKHUHRI�VKDOO�EH�GHHPHG�RU�FRQVWUXHG�WR�EH�DQ�DGPLVVLRQ�RU�

HYLGHQFH�RI�DQ\�YLRODWLRQ�RI�DQ\�VWDWXWH�RU�ODZ��RU�RI�DQ\�OLDELOLW\�RU�ZURQJGRLQJ�E\�'HIHQGDQWV��RU�

RI�WKH�WUXWK�RI�DQ\�RI�WKH�FODLPV�RU�DOOHJDWLRQV�DOOHJHG�LQ�WKH�$FWLRQ��

:+(5($6��&ODVV�&RXQVHO�DQG�WKH�&ODVV�5HSUHVHQWDWLYHV�KDYH�H[DPLQHG�DQG�FRQVLGHUHG�

WKH�EHQHILWV�WR�EH�REWDLQHG�XQGHU�WKLV�6HWWOHPHQW��WKH�ULVNV�DVVRFLDWHG�ZLWK�WKH�FRQWLQXHG�

SURVHFXWLRQ�RI�WKLV�FRPSOH[�DQG�SRWHQWLDOO\�WLPH�FRQVXPLQJ�OLWLJDWLRQ��DQG�WKH�OLNHOLKRRG�RI�QRW�

DFKLHYLQJ�XOWLPDWH�VXFFHVV�RQ�WKH�PHULWV��DQG�KDYH�FRQFOXGHG�WKDW�WKH�6HWWOHPHQW�LV�IDLU��DGHTXDWH��

UHDVRQDEOH�DQG�LQ�WKH�EHVW�LQWHUHVWV�RI�WKH�&ODVV��

:+(5($6��WKH�3DUWLHV�GHVLUH�WR�VHWWOH�WKH�$FWLRQ�LQ�LWV�HQWLUHW\�DV�WR�DOO�3DUWLHV��ZLWK�

UHVSHFW�WR�DOO�SRWHQWLDO�FODLPV�DULVLQJ�RXW�RI�WKH�IDFWV�WKDW�ZHUH�RU�FRXOG�KDYH�EHHQ�DOOHJHG�LQ�WKLV�

$FWLRQ���7KH�3DUWLHV�LQWHQG�WKLV�$JUHHPHQW�WR�ELQG�$SSOH��3ODLQWLIIV��ERWK�DV�WKH�&ODVV�

5HSUHVHQWDWLYHV�DQG�LQGLYLGXDOO\���DQG�DOO�PHPEHUV�RI�WKH�&ODVV�DV�GHILQHG�KHUHLQ��

:+(5($6��DUP¶V�OHQJWK�VHWWOHPHQW�QHJRWLDWLRQV�KDYH�WDNHQ�SODFH�EHWZHHQ�FRXQVHO�IRU�

3ODLQWLIIV�DQG�'HIHQGDQWV��DQG�WKLV�6HWWOHPHQW�$JUHHPHQW��ZKLFK�HPERGLHV�DOO�RI�WKH�WHUPV�DQG�

FRQGLWLRQV�RI�WKH�VHWWOHPHQW�EHWZHHQ�'HIHQGDQWV�DQG�3ODLQWLIIV��ERWK�LQGLYLGXDOO\�DQG�RQ�EHKDOI�RI�

WKH�&ODVV��KDV�EHHQ�UHDFKHG�DV�D�UHVXOW�RI�WKH�SDUWLHV¶�QHJRWLDWLRQV��VXEMHFW�WR�WKH�DSSURYDO�RI�WKH�

&RXUW��DV�SURYLGHG�KHUHLQ�DQG�LV�LQWHQGHG�WR�VXSHUVHGH�DQ\�SULRU�DJUHHPHQWV�EHWZHHQ�WKH�6HWWOLQJ�

3DUWLHV��

12:��7+(5()25(��,7�,6�+(5(%<�67,38/$7('�$1'�$*5(('�E\�DQG�DPRQJ�WKH�

6HWWOLQJ�3DUWLHV��E\�DQG�WKURXJK�WKHLU�XQGHUVLJQHG�DWWRUQH\V�RI�UHFRUG��LQ�FRQVLGHUDWLRQ�RI�WKH�

FRYHQDQWV��DJUHHPHQWV��DQG�UHOHDVHV�VHW�IRUWK�KHUHLQ�DQG�IRU�RWKHU�JRRG�DQG�YDOXDEOH�FRQVLGHUDWLRQ��

WKDW�WKH�$FWLRQ�EH�ILQDOO\�DQG�IXOO\�VHWWOHG��FRPSURPLVHG��DQG�GLVPLVVHG�RQ�WKH�PHULWV�ZLWK�

SUHMXGLFH�DV�WR�'HIHQGDQWV��DV�GHILQHG�EHORZ��DQG�H[FHSW�DV�KHUHLQDIWHU�SURYLGHG��ZLWKRXW�FRVWV�DV�
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6(77/(0(17�$*5((0(17�
&DVH�1R�������FY�������
�

WR�3ODLQWLIIV��WKH�&ODVV��RU�'HIHQGDQWV��XSRQ�DQG�VXEMHFW�WR�WKH�DSSURYDO�RI�WKH�&RXUW��IROORZLQJ�

QRWLFH�WR�WKH�&ODVV��RQ�WKH�IROORZLQJ�WHUPV�DQG�FRQGLWLRQV��

$�� 'HILQLWLRQV��

7KH�IROORZLQJ�WHUPV�DV�XVHG�LQ�WKLV�6HWWOHPHQW�$JUHHPHQW��VKDOO�KDYH�WKH�IROORZLQJ�

PHDQLQJV��

��� ³$FWLRQ´�PHDQV�WKH�LQVWDQW�FODVV�DFWLRQ�FDSWLRQHG�Maldonado et al. v. Apple, Inc. et 

al�������FY�������:+2��SHQGLQJ�LQ�WKH�8QLWHG�6WDWHV�'LVWULFW�&RXUW�IRU�WKH�1RUWKHUQ�'LVWULFW�RI�

&DOLIRUQLD��

��� ³$IILOLDWHV´�PHDQV�HQWLWLHV�FRQWUROOLQJ��FRQWUROOHG�E\�RU�XQGHU�FRPPRQ�FRQWURO�ZLWK�

D�5HOHDVHH�RU�5HOHDVRU��

��� ³&ODVV´�PHDQV��$OO�SHUVRQV�LQ�WKH�8QLWHG�6WDWHV�ZKR�SXUFKDVHG�$SSOH&DUH�RU�

$SSOH&DUH���HLWKHU�GLUHFWO\�RU�WKURXJK�WKH�L3KRQH�8SJUDGH�3URJUDP��RQ�RU�DIWHU�-XO\�����������DQG�

UHFHLYHG�D�UHPDQXIDFWXUHG�UHSODFHPHQW�L3KRQH�RU�L3DG�GXULQJ�WKH�&ODVV�3HULRG��DV�VHW�RXW�LQ�WKH�

&RXUW¶V�-DQXDU\����������2UGHU�RQ�&ODVV�'HILQLWLRQ��(&)�1R����������

��� ³&ODVV�&RXQVHO´�VKDOO�UHIHU�WR�WKH�ODZ�ILUP�RI�+DJHQV�%HUPDQ�6RERO�6KDSLUR��//3��

��� ³&ODVV�0HPEHU´�PHDQV�DQ\�SHUVRQ�RU�HQWLW\�WKDW�IDOOV�ZLWKLQ�WKH�GHILQLWLRQ�RI�WKH�

³&ODVV�´�H[FOXGLQJ�DQ\�SHUVRQ�ZKR�SURSHUO\�DQG�WLPHO\�H[FOXGHG�WKHPVHOYHV�IURP�WKH�&ODVV�RQ�RU�

EHIRUH�0D\����������DV�SURYLGHG�IRU�LQ�WKH�&RXUW¶V�RUGHU�DSSURYLQJ�GLVVHPLQDWLRQ�RI�FODVV�QRWLFH�

�(&)�1R��������H[FOXGLQJ�DQ\�SHUVRQ�ZKR�ZDV�QRW�ZLWKLQ�WKH�VFRSH�RI�WKH�SULRU�OLWLJDWLRQ�FODVV�

QRWLFH�SURJUDP�DQG�ZKR�SURSHUO\�DQG�WLPHO\�VXEPLWV�D�YDOLG�UHTXHVW�IRU�H[FOXVLRQ��DV�VHW�IRUWK�LQ�

WKLV�$JUHHPHQW��E\�WKH�'HDGOLQH�WR�5HTXHVW�([FOXVLRQ��DQG�H[FOXGLQJ�&ODVV�&RXQVHO��DQ\�

HPSOR\HHV�RI�&ODVV�&RXQVHO��DQ\�RIILFHUV��GLUHFWRUV��RU�HPSOR\HHV�RI�'HIHQGDQWV�RU�'HIHQGDQWV¶�

&RXQVHO��DQG�WKH�MXGJH�SUHVLGLQJ�RYHU�WKLV�FDVH��DV�ZHOO�DV�PHPEHUV�RI�KLV�LPPHGLDWH�IDPLO\�DQG�

VWDII����7KH�GHYLFHV�LVVXHG�WR�&ODVV�0HPEHUV�UHQGHULQJ�WKHP�HOLJLEOH�IRU�LQFOXVLRQ�LQ�WKH�&ODVV�DUH�

³&ODVV�'HYLFHV�´�

��� ³&ODVV�3HULRG´�PHDQV�WKH�SHULRG�IURP�DQG�LQFOXGLQJ�-XO\����������WKURXJK�WKH�

([HFXWLRQ�'DWH��

��� ³&ODVV�5HSUHVHQWDWLYHV´�UHIHU�WR�9LFN\�0DOGRQDGR�DQG�-XVWLQ�&DUWHU��
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6(77/(0(17�$*5((0(17�
&DVH�1R�������FY�������
�

��� ³&RXUW´�RU�³'LVWULFW�&RXUW´�PHDQV�WKH�8QLWHG�6WDWHV�'LVWULFW�&RXUW�IRU�WKH�1RUWKHUQ�

'LVWULFW�RI�&DOLIRUQLD��

��� ³'HIHQGDQWV´�PHDQV�$SSOH�,QF���$SSOH&DUH�6HUYLFH�&RPSDQ\��,QF���DQG�$SSOH�&6&�

,QF���DQG�DOO�RI�WKHLU�UHVSHFWLYH�SDVW�DQG�SUHVHQW��GLUHFW�DQG�LQGLUHFW�SDUHQWV��PHPEHUV��VXEVLGLDULHV��

DQG�$IILOLDWHV��DQG�WKHLU�UHVSHFWLYH�SDVW�DQG�SUHVHQW�RIILFHUV��GLUHFWRUV��HPSOR\HHV��PDQDJHUV��

PHPEHUV��SDUWQHUV��DJHQWV��DWWRUQH\V�DQG�OHJDO�UHSUHVHQWDWLYHV��DVVLJQV��VHUYDQWV��DQG�

UHSUHVHQWDWLYHV��DQG�WKH�SUHGHFHVVRUV��VXFFHVVRUV��KHLUV��H[HFXWRUV��DGPLQLVWUDWRUV��DQG�DVVLJQV�RI�

HDFK�RI�WKH�IRUHJRLQJ���

���� ³'HIHQGDQWV¶�&RXQVHO´�RU�³$SSOH�&RXQVHO´�VKDOO�UHIHU�WR�3DXO��:HLVV��5LINLQG��

:KDUWRQ�	�*DUULVRQ�//3�DQG�RWKHU�FRXQVHO�RI�UHFRUG�IRU�'HIHQGDQWV�ZKR�KDYH�DSSHDUHG�LQ�WKH�

$FWLRQ��

���� ³'RFXPHQW´�LV�V\QRQ\PRXV�LQ�PHDQLQJ�DQG�HTXDO�LQ�VFRSH�WR�WKH�XVDJH�RI�WKLV�WHUP�

LQ�)HG��5��&LY��3�����D���LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��HOHFWURQLF�RU�FRPSXWHUL]HG�GDWD�

FRPSLODWLRQV���$�GUDIW�RU�QRQ�LGHQWLFDO�FRS\�LV�D�VHSDUDWH�GRFXPHQW�ZLWKLQ�WKH�PHDQLQJ�RI�WKLV�

WHUP��

���� ³(IIHFWLYH�'DWH´�PHDQV�WKH�ILUVW�GD\�DIWHU�ZKLFK�DOO�RI�WKH�IROORZLQJ�HYHQWV�DQG�

FRQGLWLRQV�RI�WKLV�6HWWOHPHQW�$JUHHPHQW�KDYH�EHHQ�PHW�RU�KDYH�RFFXUUHG���D��WKH�&RXUW�KDV�HQWHUHG�

D�-XGJPHQW��DV�GHILQHG�EHORZ��DSSURYLQJ�WKH�VHWWOHPHQW��DQG��E��WKH�-XGJPHQW�KDV�EHFRPH�ILQDO�LQ�

WKDW�WKH�WLPH�IRU�DSSHDO�RU�ZULW�KDV�H[SLUHG�RU��LI�DQ�DSSHDO�RU�ZULW�LV�WDNHQ�DQG�WKH�6HWWOHPHQW�LV�

DIILUPHG��WKH�WLPH�SHULRG�GXULQJ�ZKLFK�IXUWKHU�SHWLWLRQ�IRU�KHDULQJ��DSSHDO��RU�ZULW�RI�FHUWLRUDUL�FDQ�

EH�WDNHQ�KDV�H[SLUHG���,I�WKH�-XGJPHQW�LV�VHW�DVLGH��PDWHULDOO\�PRGLILHG��RU�RYHUWXUQHG�E\�WKH�WULDO�

FRXUW�RU�RQ�DSSHDO��DQG�LV�QRW�IXOO\�UHLQVWDWHG�RQ�IXUWKHU�DSSHDO��WKH�-XGJPHQW�VKDOO�QRW�EH�GHHPHG�

ILQDO�IRU�SXUSRVHV�RI�WKH�PHDQLQJ�RI�WKH�WHUP�(IIHFWLYH�'DWH�DV�XVHG�LQ�WKLV�6HWWOHPHQW�$JUHHPHQW��

,Q�WKH�HYHQW�RI�DQ�DSSHDO�RU�RWKHU�HIIRUW�WR�REWDLQ�UHYLHZ��WKH�3DUWLHV�PD\�DJUHH�MRLQWO\�LQ�ZULWLQJ�WR�

GHHP�WKH�(IIHFWLYH�'DWH�WR�KDYH�RFFXUUHG��KRZHYHU��WKHUH�LV�QR�REOLJDWLRQ�WR�DJUHH�WR�DGYDQFH�WKH�

(IIHFWLYH�'DWH�EHIRUH�WKH�-XGJPHQW�KDV�EHFRPH�ILQDO�DV�VHW�RXW�LQ�WKH�SUHFHGLQJ�VHQWHQFHV�RI�WKLV�

SDUDJUDSK��
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���� ³(PDLO�1RWLFH´�VKDOO�PHDQ�WKH�6XPPDU\�1RWLFH�RI�&ODVV�$FWLRQ�6HWWOHPHQW�WR�EH�

HPDLOHG�WR�&ODVV�0HPEHUV�LQ�FRQQHFWLRQ�ZLWK�WKH�6HWWOHPHQW��ZKLFK�VKDOO�WDNH�D�IRUP�WR�EH�DJUHHG�

E\�ERWK�3DUWLHV�LQ�VXEVWDQWLDO�FRQIRUPDQFH�ZLWK�WKH�VXP�DQG�VXEVWDQFH�RI�WKH�RWKHU�QRWLFHV�

FRQWHPSODWHG�E\�WKLV�$JUHHPHQW��DQG�DV�VHW�IRUWK�EHORZ��

���� ³([HFXWLRQ�'DWH´�PHDQV�6HSWHPEHU������������

���� ³)LQDO�-XGJPHQW´�PHDQV�D�ILQDO�RUGHU�DSSURYLQJ�WKH�6HWWOHPHQW�$JUHHPHQW�XQGHU�

5XOH����H��RI�WKH�)HGHUDO�5XOHV�RI�&LYLO�3URFHGXUH�DQG�GLVPLVVLQJ�WKH�$FWLRQ�DQG�DOO�FODLPV�WKHUHLQ�

DJDLQVW�'HIHQGDQWV�ZLWK�SUHMXGLFH�DV�WR�DOO�&ODVV�0HPEHUV��

���� ³/RQJ�IRUP�1RWLFH´�PHDQV�WKH�ORQJ�IRUP�1RWLFH�RI�&ODVV�$FWLRQ�6HWWOHPHQW��LQ�

VXEVWDQWLDOO\�WKH�VDPH�IRUP�RI�DWWDFKHG�KHUHWR�DV�([KLELW���DQG�WR�EH�DJUHHG�WR�E\�WKH�3DUWLHV�

�LQFOXGLQJ�DV�WR�LWV�ILQDO�IRUP���ZKLFK�ZLOO�EH�DYDLODEOH�WR�&ODVV�0HPEHUV�RQ�WKH�6HWWOHPHQW�

:HEVLWH�RU�IURP�WKH�6HWWOHPHQW�$GPLQLVWUDWRU��

���� ³1HW�6HWWOHPHQW�)XQG´�PHDQV�WKH�6HWWOHPHQW�)XQG��UHGXFHG�E\�WKH�VXP�RI�WKH�

IROORZLQJ�DPRXQWV������WKH�FRVWV�RI�QRWLFH�DQG�WKH�FRVWV�RI�DGPLQLVWHULQJ�WKH�VHWWOHPHQW��DV�VHW�IRUWK�

EHORZ������DQ\�DWWRUQH\V¶�IHHV�DQG�H[SHQVHV�WR�&ODVV�&RXQVHO��DQG�DQ\�LQFHQWLYH�DZDUG�WR�WKH�&ODVV�

5HSUHVHQWDWLYHV��DV�VHW�IRUWK�EHORZ��

���� ³1RWLFH�'DWH´�VKDOO�PHDQ�WKH�GDWH�VHW�IRUWK�LQ�WKH�3UHOLPLQDU\�$SSURYDO�2UGHU�IRU�

FRPPHQFLQJ�WKH�WUDQVPLVVLRQ�RI�WKH�1RWLFH��

���� ³3RVWFDUG�1RWLFH´�PHDQV�WKH�1RWLFH�RI�&ODVV�$FWLRQ�6HWWOHPHQW�LQ�VXEVWDQWLDOO\�WKH�

VDPH�IRUP�RI�WKH�SRVWFDUG�DWWDFKHG�KHUHWR�DV�([KLELW���DQG�WR�EH�DJUHHG�WR�E\�WKH�3DUWLHV��LQFOXGLQJ�

DV�WR�LWV�ILQDO�IRUP���WR�EH�PDLOHG�WR�&ODVV�0HPEHUV�IRU�ZKRP�$SSOH�KDV�D�PDLOLQJ�DGGUHVV�RU�IRU�

ZKRP�D�PDLOLQJ�DGGUHVV�LV�ORFDWHG�E\�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�WKURXJK�D�UHYHUVH�GLUHFWRU\�

VHDUFK��EXW�IRU�ZKRP�$SSOH�KDV�QR�YDOLG�HPDLO�DGGUHVV�LQ�WKH�GDWD�LW�SURYLGHV�WR�WKH�6HWWOHPHQW�

$GPLQLVWUDWRU�SXUVXDQW�WR�WKH�WHUPV�RI�WKLV�6HWWOHPHQW�$JUHHPHQW��

���� ³5HOHDVHG�&ODLPV´�PHDQV�WKRVH�FODLPV�UHOHDVHG�SXUVXDQW�WR�RI�WKH�WHUPV�EHORZ�LQ�

WKLV�6HWWOHPHQW�$JUHHPHQW��

���� ³5HOHDVHHV´�RU�³5HOHDVHG�3DUWLHV´�PHDQV�$SSOH�,QF���$SSOH&DUH�6HUYLFH�&RPSDQ\��

,QF���DQG�$SSOH�&6&�,QF��DQG�DOO�RI�WKHLU�UHVSHFWLYH�SDVW�DQG�SUHVHQW�GLUHFWRUV��RIILFHUV��HPSOR\HHV��
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DJHQWV��LQVXUHUV��VKDUHKROGHUV��DWWRUQH\V��DGYLVRUV��FRQVXOWDQWV��UHSUHVHQWDWLYHV��SDUWQHUV��DIILOLDWHV��

SDUHQWV��VXEVLGLDULHV��MRLQW�YHQWXUHUV��LQGHSHQGHQW�FRQWUDFWRUV��ZKROHVDOHUV��UHVHOOHUV��GLVWULEXWRUV��

UHWDLOHUV��UHODWHG�FRPSDQLHV��DQG�GLYLVLRQV��DQG�HDFK�RI�WKHLU�SUHGHFHVVRUV��VXFFHVVRUV��KHLUV��DQG�

DVVLJQV��

���� ³5HOHDVRUV´�VKDOO�UHIHU�WR�WKH�SODLQWLII�&ODVV�5HSUHVHQWDWLYH�DQG�WKH�&ODVV�0HPEHUV��

DQG�WR�WKHLU�UHVSHFWLYH�SDVW�DQG�SUHVHQW�SDUHQWV��PHPEHUV��VXEVLGLDULHV��$IILOLDWHV��RIILFHUV��

GLUHFWRUV��HPSOR\HHV��DJHQWV��DWWRUQH\V��VHUYDQWV��DQG�UHSUHVHQWDWLYHV��DQG�WKH�SDUHQWV¶��PHPEHUV¶��

VXEVLGLDULHV¶��DQG�$IILOLDWHV¶�SDVW�DQG�SUHVHQW�RIILFHUV��GLUHFWRUV��HPSOR\HHV��DJHQWV��DWWRUQH\V��

VHUYDQWV��DQG�UHSUHVHQWDWLYHV���DQG�DOO�RI�WKHLU�UHVSHFWLYH�SUHGHFHVVRUV��VXFFHVVRUV��KHLUV��H[HFXWRUV��

DGPLQLVWUDWRUV��DQG�DVVLJQV��

���� ³6HWWOHPHQW�$GPLQLVWUDWRU´�PHDQV�(SLT�&ODVV�$FWLRQ�	�&ODLPV�6ROXWLRQV��,QF��

�³(SLT´���DORQJ�ZLWK�(SLT¶V�1RWLFH�EXVLQHVV�XQLW��+LOVRIW�1RWLILFDWLRQV��³+LOVRIW´���

���� ³6HWWOHPHQW�$JUHHPHQW´�PHDQV�WKLV�6HWWOHPHQW�$JUHHPHQW��

���� ³6HWWOHPHQW�$PRXQW´�PHDQV�WKH�VXP�RI�1LQHW\�)LYH�0LOOLRQ������������������8�6��

'ROODUV�DV�VHW�IRUWK�EHORZ��

���� ³6HWWOHPHQW�)XQG´�PHDQV�WKH�6HWWOHPHQW�$PRXQW�������������������DV�VHW�IRUWK�LQ�

3DUDJUDSKV�������EHORZ��

���� ³6HWWOLQJ�3DUWLHV´�PHDQV��FROOHFWLYHO\��3ODLQWLIIV��RQ�EHKDOI�RI�WKHPVHOYHV�DQG�WKH�

&ODVV��DQG�WKH�'HIHQGDQWV��

%�� &RQILGHQWLDOLW\��

���� 3ODLQWLII�DQG�&ODVV�&RXQVHO�DJUHH�WKDW�XQWLO�SXEOLFDWLRQ�RI�WKLV�6HWWOHPHQW�

$JUHHPHQW�E\�VXEPLVVLRQ�WR�WKH�&RXUW�DV�SDUW�RI�WKH�0RWLRQ�IRU�3UHOLPLQDU\�$SSURYDO��WKH�WHUPV�RI�

WKLV�6HWWOHPHQW�$JUHHPHQW�DQG�DOO�DVVRFLDWHG�GRFXPHQWV��LQFOXGLQJ�WKH�QHJRWLDWLRQV�OHDGLQJ�WR�WKH�

H[HFXWLRQ�RI�WKH�6HWWOHPHQW�$JUHHPHQW�DQG�DOO�VXEPLVVLRQV�DQG�DUJXPHQWV�DQG�RUGHUV�UHODWHG�WR�WKH�

SURFHHGLQJV�EHIRUH�WKH�+RQ��'DQLHO�:HLQVWHLQ��5HW���UHODWHG�WR�DOORFDWLRQ��DQG�WKH�6HWWOHPHQW�

$JUHHPHQW�LWVHOI�VKDOO�QRW�EH�GLVFORVHG�E\�3ODLQWLIIV�DQG�WKHLU�DWWRUQH\V�ZLWKRXW�WKH�DGYDQFH�ZULWWHQ�

FRQVHQW�RI�$SSOH���8SRQ�SXEOLFDWLRQ�RI�WKH�6HWWOHPHQW�$JUHHPHQW�E\�VXEPLVVLRQ�WR�WKH�&RXUW��WKH�

QRQGLVFORVXUH�REOLJDWLRQV�VHW�IRUWK�LQ�WKLV�SDUDJUDSK�ZLOO�QR�ORQJHU�DSSO\�WR�WKH�DV�ILOHG�6HWWOHPHQW�
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$JUHHPHQW�RU�WKH�WHUPV�WKHUHRI��+RZHYHU��VXFK�REOLJDWLRQV�ZLOO�FRQWLQXH�WR�DSSO\�WR�DOO�RWKHU�

PDWHULDOV�DQG�LQIRUPDWLRQ�FRYHUHG�E\�WKLV�SDUDJUDSK��

���� 7KH�3DUWLHV�ZLOO�FRQWLQXH�WR�FRPSO\�ZLWK�WKH�6WLSXODWHG�3URWHFWLYH�2UGHU�LQ�WKLV�

$FWLRQ��(&)�1R������LQFOXGLQJ�ZLWK�UHVSHFW�WR�WKH�UHTXLUHPHQWV�RI�3DUDJUDSK�����ZKLFK�JRYHUQ�WKH�

UHWXUQ�RU�GHVWUXFWLRQ�RI�DQ\�PDWHULDO�SURGXFHG��VXEPLWWHG��RU�ILOHG�XQGHU�VHDO�XQGHU�WKH�3URWHFWLYH�

2UGHU��DQG�WKH�FHUWLILFDWLRQ�WKDW�DOO�3URWHFWHG�0DWHULDO�ZDV�UHWXUQHG�RU�GHVWUR\HG��

���� ,W�LV�H[SUHVVO\�XQGHUVWRRG�WKDW�WKH�IRUHJRLQJ�SURYLVLRQV�RI�WKLV�&RQILGHQWLDOLW\�

VHFWLRQ�VHW�IRUWK�D�VXEVWDQWLDO�DQG�PDWHULDO�SURYLVLRQ�RI�WKH�$JUHHPHQW�DQG�DQ�LQWHQWLRQDO�EUHDFK�RI�

WKHVH�SURYLVLRQV�ZLOO�VXSSRUW�D�FDXVH�RI�DFWLRQ�IRU�EUHDFK�RI�FRQWUDFW�DQG�ZLOO�HQWLWOH�WKH�DJJULHYHG�

SDUWLHV�WR�UHFRYHU�GDPDJHV�IORZLQJ�IURP�VXFK�EUHDFK��DV�SURYHQ��

&�� $SSURYDO�RI�7KLV�6HWWOHPHQW�$JUHHPHQW�DQG�'LVPLVVDO�RI�&ODLPV�$JDLQVW�'HIHQGDQWV��

���� Preliminary Approval��7KH�3DUWLHV�DJUHH�WR�UHFRPPHQG�DSSURYDO�RI�WKH�6HWWOHPHQW�

$JUHHPHQW�WR�WKH�&RXUW�DV�IDLU�DQG�UHDVRQDEOH�DQG�WR�XQGHUWDNH�WKHLU�EHVW�HIIRUWV�WR�REWDLQ�VXFK�

DSSURYDO��³%HVW�HIIRUWV´�PHDQV�WKDW�WKH�3DUWLHV�PD\�QRW�RSSRVH�DQ\�DSSOLFDWLRQ�IRU�DSSHOODWH�UHYLHZ�

E\�RQH�RI�WKH�3DUWLHV�LQ�WKH�HYHQW�WKH�&RXUW�GHQLHV�3UHOLPLQDU\�RU�)LQDO�$SSURYDO��7KH�3DUWLHV�

WKHUHIRUH�DJUHH�WKDW�3ODLQWLIIV�VKDOO�VXEPLW�WKLV�$JUHHPHQW��WRJHWKHU�ZLWK�LWV�H[KLELWV��WR�WKH�&RXUW�

DQG�VKDOO�DSSO\�LQ�D�PRWLRQ�IRU�HQWU\�RI�DQ�RUGHU�SUHOLPLQDULO\�DSSURYLQJ�WKH�VHWWOHPHQW��SURYLGLQJ�

IRU�QRWLFH�WR�WKH�&ODVV��DQG�RWKHU�UHODWHG�PDWWHUV�LQ�WKH�IRUP�DWWDFKHG�DV�([KLELW���KHUHWR��WKH�

³3UHOLPLQDU\�$SSURYDO�0RWLRQ�DQG�2UGHU´����$SSOH�VKDOO�KDYH�QR�REOLJDWLRQ�WR�ILOH�DQ\�ZULWWHQ�

VWDWHPHQW�LQ�VXSSRUW�RI�DQ\�PRWLRQ�IRU�3UHOLPLQDU\�RU�)LQDO�$SSURYDO�RI�WKH�6HWWOHPHQW�$JUHHPHQW��

XQOHVV�WKH�&RXUW�UHTXHVWV�WKDW�$SSOH�SURYLGH�LWV�SRVLWLRQ���

���� &ODVV�&RXQVHO�VKDOO�GUDIW�WKH�PRWLRQ��³0RWLRQ�IRU�3UHOLPLQDU\�$SSURYDO´��DQG�

SURYLGH�WKDW�GUDIW�WR�'HIHQGDQWV¶�&RXQVHO�SULRU�WR�H[HFXWLRQ�RI�WKLV�6HWWOHPHQW�$JUHHPHQW��7KH�

0RWLRQ�IRU�3UHOLPLQDU\�$SSURYDO�VKDOO�EH�ZULWWHQ�LQ�D�QHXWUDO�PDQQHU�WKDW�GRHV�QRW�FRQWDLQ�

LQIODPPDWRU\�ODQJXDJH�DERXW�WKH�3DUWLHV�RU�WKHLU�SHUFHLYHG�FRQGXFW�LQ�WKH�$FWLRQ��7KH�3DUWLHV�ZLOO�

DJUHH�RQ�WKH�IRUP�DQG�VXEVWDQFH�RI�WKH�0RWLRQ�IRU�3UHOLPLQDU\�$SSURYDO��DQG�DFFRPSDQ\LQJ�

GRFXPHQWV��LQFOXGLQJ��IRU�H[DPSOH��WKH�/RQJ�IRUP�1RWLFH��SULRU�WR�H[HFXWLRQ�RI�WKLV�6HWWOHPHQW�

$JUHHPHQW��
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���� 1RWKLQJ�LQ�WKH�IRUHJRLQJ�SDUDJUDSKV�VKDOO�LQ�DQ\�ZD\�SURKLELW�$SSOH�IURP�RSSRVLQJ�

D�UHTXHVW�IRU�DWWRUQH\V¶�IHHV�DQG�H[SHQVHV�WKDW�H[FHHGV�����RI�WKH�6HWWOHPHQW�)XQG��XQOHVV�

VSHFLILFDOO\�SURYLGHG�RWKHUZLVH�HOVHZKHUH�LQ�WKLV�$JUHHPHQW��

���� 7KH�0RWLRQ�IRU�3UHOLPLQDU\�$SSURYDO�VKDOO�LQFOXGH�D�SURSRVHG�IRUP�RI��PHWKRG�IRU��

DQG�GDWH�RI�GLVVHPLQDWLRQ�RI�QRWLFH��7KH�WH[W�RI�WKH�IRUHJRLQJ�VKDOO�EH�DJUHHG�XSRQ�E\�3ODLQWLIIV�DQG�

'HIHQGDQWV�EHIRUH�VXEPLVVLRQ�RI�WKH�0RWLRQ�IRU�3UHOLPLQDU\�$SSURYDO��,QGLYLGXDO�QRWLFH�RI�WKH�

VHWWOHPHQW�VKDOO�EH�DV�SURYLGHG�LQ�WKH�0RWLRQ�IRU�3UHOLPLQDU\�$SSURYDO�DQG�DV�DSSURYHG�E\�WKH�

&RXUW��ZLWK�DOO�H[SHQVHV�SDLG�IURP�WKH�6HWWOHPHQW�)XQG��DV�SURYLGHG�LQ�DQG�VXEMHFW�WR�WKH�WHUPV�RI�

WKH�SURYLVLRQV�KHUHLQ��7R�WKH�H[WHQW�WKDW�DQ\�FKDQJHV�WR�WKH�IRUP�RI�WKH�3URSRVHG�2UGHU�DQG�)LQDO�

-XGJPHQW��DV�RXWOLQHG�KHUHLQ��DUH�UHTXLUHG�E\�WKH�&RXUW��WKH�3DUWLHV�ZLOO�QHJRWLDWH�FRQVLVWHQW�ZLWK�

WKH�WHUPV�RI�WKLV�6HWWOHPHQW�$JUHHPHQW�DQG�DJUHH�XSRQ�WKH�IRUP�RI�3URSRVHG�2UGHU�DQG�)LQDO�

-XGJPHQW�SULRU�WR�WKH�ILOLQJ�RI�WKH�PRWLRQ�IRU�ILQDO�DSSURYDO��7KH�0RWLRQ�IRU�3UHOLPLQDU\�$SSURYDO�

VKDOO�UHFLWH�DQG�DVN�WKH�&RXUW�WR�ILQG�WKDW�WKH�PDLOLQJ�RU�HPDLOLQJ�RI�WKH�QRWLFH�RI�VHWWOHPHQW�WR�DOO�

&ODVV�0HPEHUV�ZKR�FDQ�EH�LGHQWLILHG�XSRQ�UHDVRQDEOH�HIIRUW�FRQVWLWXWHV�YDOLG��GXH��DQG�VXIILFLHQW�

QRWLFH�WR�WKH�&ODVV��FRQVWLWXWHV�WKH�EHVW�QRWLFH�SUDFWLFDEOH�XQGHU�WKH�FLUFXPVWDQFHV��DQG�FRPSOLHV�

IXOO\�ZLWK�WKH�UHTXLUHPHQWV�RI�)HGHUDO�5XOH�RI�&LYLO�3URFHGXUH�����,Q�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�

WKLV�$JUHHPHQW��'HIHQGDQWV�DQG�WKHLU�FRXQVHO�VKDOO�KDYH�QR�UHVSRQVLELOLW\�IRU��LQWHUHVW�LQ��ILQDQFLDO�

REOLJDWLRQ�IRU��RU�OLDELOLW\�ZKDWVRHYHU�ZLWK�UHVSHFW�WR�LQYHVWPHQW��GLVWULEXWLRQ��RU�DGPLQLVWUDWLRQ�RI�

WKH�6HWWOHPHQW�)XQG��QRU�VKDOO�'HIHQGDQWV�RU�WKHLU�FRXQVHO�KDYH�DQ\�UHVSRQVLELOLW\�IRU��ILQDQFLDO�

REOLJDWLRQ�IRU��RU�OLDELOLW\�ZKDWVRHYHU�ZLWK�UHVSHFW�WR�DQ\�SODQ�RI�GLVWULEXWLRQ�RU�DOORFDWLRQ�RI�WKH�

6HWWOHPHQW�)XQG��

���� 8SRQ�ILOLQJ�RI�WKH�0RWLRQ�IRU�3UHOLPLQDU\�$SSURYDO��$SSOH�VKDOO�SURYLGH�WLPHO\�

QRWLFH�RI�VXFK�PRWLRQ�DV�UHTXLUHG�E\�WKH�&ODVV�$FWLRQ�)DLUQHVV�$FW�����8�6�&���������et seq��7KH�

FRVWV�WR�$SSOH�RI�SURYLGLQJ�VXFK�QRWLFH�VKDOO�EH�SDLG�IURP�WKH�6HWWOHPHQW�)XQG��DQG�WR�WKH�H[WHQW�

VXFK�FRVWV�DUH�LQFXUUHG�SULRU�WR�GHSRVLW�RI�WKH�6HWWOHPHQW�$PRXQW�LQWR�WKH�6HWWOHPHQW�)XQG��VXFK�

FRVWV�VKDOO�EH�GHGXFWHG�IURP�WKH�6HWWOHPHQW�$PRXQW�DV�VHW�IRUWK�KHUHLQ�EHIRUH�WKH�6HWWOHPHQW�

$PRXQW�LV�SDLG�LQWR�WKH�6HWWOHPHQW�)XQG��)RU�DYRLGDQFH�RI�GRXEW��$SSOH¶V�WRWDO�ILQDQFLDO�
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REOLJDWLRQ��LQFOXGLQJ�WKH�SD\PHQW�RI�DQ\�FRVWV�LQFXUUHG�SXUVXDQW�WR�SURYLGLQJ�QRWLFH�XQGHU�WKH�

&ODVV�$FWLRQ�)DLUQHVV�$FW�����8�6�&���������et seq.��VKDOO�QRW�H[FHHG�WKH�6HWWOHPHQW�$PRXQW��

���� Final Approval and Judgment���,Q�DFFRUGDQFH�ZLWK�WKH�VFKHGXOH�VHW�LQ�WKH�

3UHOLPLQDU\�$SSURYDO�2UGHU�DQG�VXFK�WKDW�WKH�ILQDO�DSSURYDO�KHDULQJ�VKDOO�QRW�EH�VFKHGXOHG�LQ�D�

ZD\�WKDW�LV�LQFRQVLVWHQW�ZLWK�WKH�UHTXLUHPHQWV�RI�WKH�&ODVV�$FWLRQ�)DLUQHVV�$FW�����8�6�&���������

et seq.��&ODVV�&RXQVHO�VKDOO�GUDIW�WKH�PRWLRQ�UHTXHVWLQJ�ILQDO�DSSURYDO�RI�WKH�6HWWOHPHQW��WKH�

³0RWLRQ�IRU�)LQDO�$SSURYDO´���WKH�HQWU\�RI�D�ILQDO�DSSURYDO�RUGHU�VXEVWDQWLDOO\�LQ�WKH�IRUP�DWWDFKHG�

DV�([KLELW���KHUHWR��WKH�³)LQDO�$SSURYDO�2UGHU´���DQG�HQWU\�RI�ILQDO�MXGJPHQW��ZKLFK�VKDOO�WDNH�D�

IRUP�WR�EH�DJUHHG�E\�ERWK�3DUWLHV�LQ�VXEVWDQWLDO�FRQIRUPDQFH�ZLWK�WHUPV�RI�WKLV�$JUHHPHQW��WKH�

³)LQDO�-XGJPHQW´���DQG�SURYLGH�WKDW�GUDIW�WR�'HIHQVH�&RXQVHO�DW�OHDVW�ILIWHHQ�EXVLQHVV�GD\V�EHIRUH�

ILOLQJ�VXFK�PRWLRQ�ZLWK�WKH�&RXUW��

���� 1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��$SSOH�PD\�RSSRVH�WKH�0RWLRQ�IRU�)LQDO�$SSURYDO�WR�

WKH�H[WHQW�WKDW�WKH�3DUWLHV�GR�QRW�DJUHH�RQ�LWV�WHUPV��1RWKLQJ�LQ�WKH�IRUHJRLQJ�SDUDJUDSKV�VKDOO�LQ�

DQ\�ZD\�SURKLELW�$SSOH�IURP�RSSRVLQJ�D�UHTXHVW�IRU�DWWRUQH\V¶�IHHV�DQG�H[SHQVHV��XQOHVV�

VSHFLILFDOO\�SURYLGHG�RWKHUZLVH�HOVHZKHUH�LQ�WKLV�$JUHHPHQW��

���� ,Q�WKH�HYHQW�WKDW�WKH�6HWWOHPHQW�$JUHHPHQW�LV�QRW�DSSURYHG��RU�LQ�WKH�HYHQW�LWV�

DSSURYDO�LV�FRQGLWLRQHG�RQ�DQ\�PRGLILFDWLRQV�WKDW�DUH�QRW�DFFHSWDEOH�WR�DOO�SDUWLHV��WKHQ��IROORZLQJ�

WKH�H[KDXVWLRQ�RI�DQ\�DSSHOODWH�UHYLHZ���D��WKLV�6HWWOHPHQW�$JUHHPHQW�VKDOO�EH�QXOO�DQG�YRLG�DQG�RI�

QR�IRUFH�DQG�HIIHFW���E��DQ\�SD\PHQWV�RI�WKH�6HWWOHPHQW�)XQG�DQG�DQ\�DQG�DOO�LQWHUHVW�HDUQHG�

WKHUHRQ��OHVV�PRQLHV�H[SHQGHG�WRZDUG�VHWWOHPHQW�DGPLQLVWUDWLRQ��VKDOO�EH�UHWXUQHG�WR�$SSOH�ZLWKLQ�

WHQ������EXVLQHVV�GD\V�IURP�WKH�GDWH�WKH�6HWWOHPHQW�$JUHHPHQW�EHFRPHV�QXOO�DQG�YRLG��DQG��F��DQ\�

UHOHDVH�VKDOO�EH�RI�QR�IRUFH�RU�HIIHFW��,Q�VXFK�HYHQW��3ODLQWLIIV�VKDOO�KDYH�DQ�REOLJDWLRQ�WR�QHJRWLDWH�

ZLWK�$SSOH�LQ�JRRG�IDLWK�UHJDUGLQJ�D�UHYLVHG�VHWWOHPHQW�DJUHHPHQW�WKDW�UHVROYHV�WKLV�DFWLRQ�RQ�

WHUPV�DV�FORVH�DV�SRVVLEOH�WR�WKRVH�VHW�RXW�LQ�WKLV�DJUHHPHQW�WKDW�WKH�3DUWLHV�UHDVRQDEO\�DQWLFLSDWH�

ZLOO�EH�DSSURYHG�E\�WKH�&RXUW��$W�$SSOH¶V�UHTXHVW��3ODLQWLIIV�VKDOO�EH�UHTXLUHG�WR�SDUWLFLSDWH�LQ�RQH�

RU�PRUH�IXOO�GD\�PHGLDWLRQV�WR�FDUU\�RXW�WKRVH�QHJRWLDWLRQV�LQ�JRRG�IDLWK�LQ�DQ�HIIRUW�WR�UHDFK�VXFK�D�

UHYLVHG�VHWWOHPHQW�DJUHHPHQW��,Q�WKH�HYHQW�WKDW�WKH�3DUWLHV�DUH�XQDEOH�WR�DJUHH�RQ�D�UHYLVHG�

VHWWOHPHQW�DJUHHPHQW��WKH�FDVH�ZLOO�SURFHHG�DV�LI�QR�VHWWOHPHQW�KDV�EHHQ�DWWHPSWHG��DQG�WKH�6HWWOLQJ�
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3DUWLHV�VKDOO�EH�UHWXUQHG�WR�WKHLU�UHVSHFWLYH�SURFHGXUDO�SRVWXUHV�VR�WKDW�WKH�3DUWLHV�PD\�WDNH�VXFK�

OLWLJDWLRQ�VWHSV�WKDW�WKH\�RWKHUZLVH�ZRXOG�KDYH�EHHQ�DEOH�WR�WDNH�DEVHQW�WKH�SHQGHQF\�RI�WKLV�

6HWWOHPHQW�$JUHHPHQW��+RZHYHU��DQ\�RUGHU�UHYHUVLQJ��YDFDWLQJ��RU�PRGLI\LQJ�RQ�DSSHDO�����DQ\�

DPRXQW�RI�WKH�IHHV�DQG�H[SHQVHV�DZDUGHG�E\�WKH�&RXUW�WR�3ODLQWLIIV¶�&RXQVHO��RU�����DQ\�

GHWHUPLQDWLRQ�E\�WKH�&RXUW�WR�DZDUG�OHVV�WKDQ�WKH�DPRXQW�UHTXHVWHG�LQ�DWWRUQH\V¶�IHHV�DQG�H[SHQVHV�

RU�VHUYLFH�DZDUGV�WR�1DPHG�3ODLQWLIIV��VKDOO�QRW�JLYH�ULVH�WR�DQ\�ULJKW�RI�WHUPLQDWLRQ�RU�RWKHUZLVH�

VHUYH�DV�D�EDVLV�IRU�WHUPLQDWLRQ�RI�WKLV�6HWWOHPHQW�$JUHHPHQW��

'�� 5HOHDVH��'LVFKDUJH��DQG�&RYHQDQW�1RW�WR�6XH��

���� $V�RI�WKH�(IIHFWLYH�'DWH��HDFK�PHPEHU�RI�WKH�&ODVV�UHOHDVHV�DQG�IRUHYHU�GLVFKDUJHV�

DQG�FRYHQDQWV�QRW�WR�VXH��DQG�LV�SHUPDQHQWO\�HQMRLQHG�IURP�VXLQJ��$SSOH��LWV�SDVW�RU�SUHVHQW�

SDUHQWV��VXEVLGLDULHV��GLYLVLRQV��DIILOLDWHV��VWRFNKROGHUV��RIILFHUV��GLUHFWRUV��LQVXUHUV��HPSOR\HHV��

DJHQWV��DWWRUQH\V��DQG�DQ\�RI�WKHLU�OHJDO�UHSUHVHQWDWLYHV��DQG�WKH�SUHGHFHVVRUV��KHLUV��H[HFXWRUV��

DGPLQLVWUDWRUV��VXFFHVVRUV��SXUFKDVHUV�DQG�DVVLJQV�RI�HDFK�RI�WKH�IRUHJRLQJ��IURP�DOO�FODLPV��

ZKHWKHU�IHGHUDO�RU�VWDWH��NQRZQ�RU�XQNQRZQ��DVVHUWHG�RU�XQDVVHUWHG��UHJDUGOHVV�RI�OHJDO�WKHRU\��

DULVLQJ�IURP�RU�UHODWHG�WR�WKH�IDFWV�XQGHUO\LQJ�WKH�$FWLRQ�EHIRUH�WKH�HQG�RI�WKH�&ODVV�3HULRG�

�³5HOHDVHG�&ODLPV´���

���� (DFK�PHPEHU�RI�WKH�&ODVV�H[SUHVVO\�DJUHHV�WKDW��XSRQ�WKH�(IIHFWLYH�'DWH��KH��VKH��RU�

LW�ZDLYHV�DQG�IRUHYHU�UHOHDVHV�DQ\�DQG�DOO�SURYLVLRQV��ULJKWV�DQG�EHQHILWV�FRQIHUUHG�E\�6HFWLRQ������

RI�WKH�&DOLIRUQLD�&LYLO�&RGH�DQG�DQ\�ODZ�RI�DQ\�VWDWH�RU�WHUULWRU\�RI�WKH�8QLWHG�6WDWHV��RU�SULQFLSOH�

RI�FRPPRQ�ODZ��ZKLFK�LV�VLPLODU��FRPSDUDEOH�RU�HTXLYDOHQW�WR�6HFWLRQ������RI�WKH�&DOLIRUQLD�&LYLO�

&RGH��6HFWLRQ������RI�WKH�&DOLIRUQLD�&LYLO�&RGH�UHDGV���

$�JHQHUDO�UHOHDVH�GRHV�QRW�H[WHQG�WR�FODLPV�WKDW�WKH�FUHGLWRU�RU�
UHOHDVLQJ�SDUW\�GRHV�QRW�NQRZ�RU�VXVSHFW�WR�H[LVW�LQ�KLV�RU�KHU�IDYRU�
DW�WKH�WLPH�RI�H[HFXWLQJ�WKH�UHOHDVH�DQG�WKDW��LI�NQRZQ�E\�KLP�RU�
KHU��ZRXOG�KDYH�PDWHULDOO\�DIIHFWHG�KLV�RU�KHU�VHWWOHPHQW�ZLWK�WKH�
GHEWRU�RU�UHOHDVHG�SDUW\���

���� 7KH�3DUWLHV�DUH�DZDUH�WKDW�WKH\�PD\�KHUHDIWHU�GLVFRYHU�FODLPV�RU�IDFWV�LQ�DGGLWLRQ�WR�

RU�GLIIHUHQW�IURP�WKRVH�WKH\�QRZ�NQRZ�RU�EHOLHYH�WR�EH�WUXH�ZLWK�UHVSHFW�WR�WKH�PDWWHUV�XQGHUO\LQJ�

WKH�/DZVXLW��,Q�IXUWKHUDQFH�RI�WKH�3DUWLHV¶�LQWHQW��WKH�UHOHDVH�RI�WKH�5HOHDVHG�&ODLPV�VKDOO�UHPDLQ�LQ�
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IXOO�DQG�FRPSOHWH�HIIHFW�QRWZLWKVWDQGLQJ�GLVFRYHU\�RU�H[LVWHQFH�RI�DQ\�DGGLWLRQDO�RU�GLIIHUHQW�

FODLPV�RU�IDFWV��

���� 7KH�DPRXQW�RI�WKH�&ODVV�3D\PHQW�SXUVXDQW�WR�WKLV�$JUHHPHQW�VKDOO�EH�GHHPHG�ILQDO�

DQG�FRQFOXVLYH�DJDLQVW�DOO�&ODVV�0HPEHUV��ZKR�VKDOO�EH�ERXQG�E\�DOO�RI�WKH�WHUPV�RI�WKLV�

$JUHHPHQW�DQG�WKH�6HWWOHPHQW��LQFOXGLQJ�WKH�WHUPV�RI�WKH�-XGJPHQW�WR�EH�HQWHUHG�LQ�WKH�$FWLRQ�DQG�

WKH�UHOHDVHV�SURYLGHG�IRU�KHUHLQ��

���� $OO�SURFHHGLQJV�ZLWK�UHVSHFW�WR�WKH�DGPLQLVWUDWLRQ�DQG�&ODVV�3D\PHQWV�WR�&ODVV�

0HPEHUV�XQGHU�WKLV�6HWWOHPHQW�$JUHHPHQW�DQG�WKH�GHWHUPLQDWLRQ�RI�DOO�FRQWURYHUVLHV�UHODWLQJ�

WKHUHWR��LQFOXGLQJ�GLVSXWHG�TXHVWLRQV�RI�ODZ�DQG�IDFW�ZLWK�UHVSHFW�WR�WKH�DPRXQW�RI�VXFK�&ODVV�

3D\PHQW��VKDOO�QRW�LQ�DQ\�HYHQW�GHOD\�RU�DIIHFW�WKH�ILQDOLW\�RI�WKH�-XGJPHQW��

���� 1R�3HUVRQ�VKDOO�KDYH�DQ\�FODLP�RI�DQ\�NLQG�DJDLQVW�WKH�3DUWLHV�RU�WKHLU�FRXQVHO�RU�

WKH�6HWWOHPHQW�$GPLQLVWUDWRU�ZLWK�UHVSHFW�WR�WKH�PDWWHUV�VHW�IRUWK�KHUHLQ�WR�WKH�H[WHQW�WKH�

6HWWOHPHQW�$GPLQLVWUDWRU�SHUIRUPV�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKLV�$JUHHPHQW�DQG�RUGHUV�RI�

WKH�&RXUW��RU�EDVHG�RQ�GHWHUPLQDWLRQV�RU�GLVWULEXWLRQV�PDGH�VXEVWDQWLDOO\�LQ�DFFRUGDQFH�ZLWK�WKLV�

6HWWOHPHQW�$JUHHPHQW��WKH�)LQDO�$SSURYDO�2UGHU��WKH�-XGJPHQW��RU�IXUWKHU�RUGHU�V��RI�WKH�&RXUW��

(�� &RQVLGHUDWLRQ�IRU�6HWWOHPHQW�DQG�&ODVV�3D\PHQWV��

���� Settlement Fund��$SSOH¶V�WRWDO�ILQDQFLDO�FRPPLWPHQW�XQGHU�WKLV�6HWWOHPHQW�

$JUHHPHQW�VKDOO�EH�����������������WKH�³6HWWOHPHQW�$PRXQW´���:LWKLQ����FDOHQGDU�GD\V�DIWHU�WKH�

(IIHFWLYH�'DWH�RI�WKLV�6HWWOHPHQW�$JUHHPHQW��WKH�6HWWOHPHQW�$PRXQW��OHVV�DQ\�DGPLQLVWUDWLYH�RU�

QRWLFH�FRVWV�WKDW�$SSOH�DOUHDG\�SDLG�XQGHU�WKLV�6HWWOHPHQW�$JUHHPHQW��VKDOO�EH�SDLG�LQWR�DQ�DFFRXQW�

HVWDEOLVKHG�E\�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�IRU�WKH�6HWWOHPHQW�)XQG��

���� 7KH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�DJUHH�WR�KROG�WKH�6HWWOHPHQW�)XQG�LQ�DQ�LQWHUHVW�

EHDULQJ�DFFRXQW�DQG�WR�DGPLQLVWHU�WKH�6HWWOHPHQW�)XQG��VXEMHFW�WR�WKH�FRQWLQXLQJ�MXULVGLFWLRQ�RI�WKH�

&RXUW�DQG�IURP�WKH�HDUOLHVW�SRVVLEOH�GDWH��DV�D�TXDOLILHG�VHWWOHPHQW�IXQG�DV�GHILQHG�LQ�7UHDVXU\�

5HJXODWLRQ��������%���et seq.�$Q\�WD[HV�RZHG�E\�WKH�6HWWOHPHQW�)XQG�VKDOO�EH�SDLG�E\�WKH�

6HWWOHPHQW�$GPLQLVWUDWRU�RXW�RI�WKH�6HWWOHPHQW�)XQG��7KH�LQWHUHVW�HDUQHG�LQ�WKH�DIRUHPHQWLRQHG�

DFFRXQW�VKDOO�EH�DGGHG�WR�WKH�6HWWOHPHQW�)XQG��
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���� Disposition of the Settlement Fund.�7KH�6HWWOHPHQW�)XQG�VKDOO�EH�DSSOLHG�DV�

IROORZV� �

D�� WR�SD\�WKH�FRVWV�RI�QRWLFH�DQG�WKH�FRVWV�RI�DGPLQLVWHULQJ�WKH�VHWWOHPHQW��DV�VHW�

IRUWK�EHORZ��

E�� DIWHU�HQWU\�RI�WKH�)LQDO�-XGJPHQW��DV�GHILQHG�KHUHLQ���WR�SD\�DQ\�DSSURYHG�

DWWRUQH\V¶�IHHV�DQG�H[SHQVHV�WR�&ODVV�&RXQVHO��DQG�DQ\�LQFHQWLYH�DZDUG�WR�WKH�&ODVV�

5HSUHVHQWDWLYHV��DV�VHW�IRUWK�EHORZ��

F�� DIWHU�WKH�(IIHFWLYH�'DWH��WR�GLVWULEXWH�WKH�1HW�6HWWOHPHQW�)XQG�WR�&ODVV�

0HPEHUV�DV�VHW�IRUWK�EHORZ��

���� Allocation of Settlement���7KH�6HWWOHPHQW�3URFHHGV�VKDOO�EH�GLVWULEXWHG�RQ�D�pro 

rata EDVLV�WR�DOO�&ODVV�0HPEHUV�EDVHG�RQ�WKH�QXPEHU�RI�&ODVV�'HYLFHV�WKH\�UHFHLYHG��ZLWK�DQ�HTXDO�

GROODU�DPRXQW�FUHGLWHG�IRU�HDFK�&ODVV�'HYLFH�WKDW�IDOOV�ZLWKLQ�WKH�VFRSH�RI�WKH�&ODVV��'LVWULEXWLRQ�

VKDOO�EH�PDGH�LQ�DFFRUGDQFH�ZLWK�WKH�SD\PHQW�SURFHVV�VHW�IRUWK�EHORZ���7KH�DOORFDWLRQ�RI�WKH�IXQG�

ZDV�DUULYHG�XSRQ�DIWHU�WKH�FRQFOXVLRQ�RI�D�FRQILGHQWLDO��ELQGLQJ�GLVSXWH�UHVROXWLRQ�SURFHVV��DV�

DJUHHG�E\�WKH�3DUWLHV��

���� Payment Process.�:LWKLQ����FDOHQGDU�GD\V�RI�WKH�(IIHFWLYH�'DWH�RU�VXFK�RWKHU�ODWHU�

GDWH�DV�PD\�EH�RUGHUHG�E\�WKH�&RXUW��WKH�6HWWOHPHQW�$GPLQLVWUDWRU��VXEMHFW�WR�VXFK�VXSHUYLVLRQ�DQG�

GLUHFWLRQ�RI�WKH�&RXUW�DQG�WKH�3DUWLHV�DV�PD\�EH�QHFHVVDU\�RU�DV�FLUFXPVWDQFHV�PD\�UHTXLUH��VKDOO�

GLVWULEXWH�WKH�&ODVV�3D\PHQWV�WR�&ODVV�0HPEHUV��7R�WKH�H[WHQW�YDOLG�HPDLO�LQIRUPDWLRQ�LV�DYDLODEOH��

WKH�&ODVV�$GPLQLVWUDWRU�VKDOO�VHQG�DQ�HPDLO�WR�&ODVV�0HPEHUV��ZKLFK�VKDOO�WDNH�D�IRUP�WR�EH�DJUHHG�

XSRQ�E\�ERWK�3DUWLHV��XVLQJ�WKH�&ODVV�0HPEHUV¶�HPDLO�DGGUHVV�DV�FRQWDLQHG�LQ�$SSOH¶V�FRPSDQ\�

UHFRUGV��DV�SURYLGHG�WR�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�E\�$SSOH�LQ�DFFRUGDQFH�ZLWK�WKH�UHTXLUHPHQWV�

RI�WKLV�6HWWOHPHQW�$JUHHPHQW��RU�VHW�IRUWK�RQ�WKH�&ODVV�0HPEHU¶V�DSSURYHG�$SSOLFDWLRQ�IRU�

,QFOXVLRQ�LQ�WKH�&ODVV��7KH�HPDLO�ZLOO�SURYLGH�&ODVV�PHPEHUV�ZLWK�WKH�RSWLRQ�WR�VHOHFW�WR�UHFHLYH�

WKHLU�SD\PHQW�YLD�HOHFWURQLF�$&+�GHSRVLW�RU�D�GLJLWDO�SD\PHQW�LQ�WKH�IRUP�RI�D�GLJLWDO�0DVWHU&DUG�

RU�9LVD�FDUG��³GLJLWDO�SD\PHQW�RSWLRQ´���&ODVV�0HPEHUV�FDQ�DOVR�HOHFW�WR�UHFHLYH�D�SK\VLFDO�FKHFN��

VR�ORQJ�DV�$SSOH¶V�FRPSDQ\�UHFRUGV�RU�WKH�DSSURYHG�$SSOLFDWLRQ�IRU�,QFOXVLRQ�FRQWDLQ�D�YDOLG�ILUVW�

DQG�ODVW�QDPH�IRU�WKH�&ODVV�0HPEHU�VXIILFLHQW�WR�DOORZ�WKH�LVVXDQFH�RI�WKHLU�VHOHFWHG�SD\PHQW��7KH�
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&ODVV�3D\PHQWV�VKDOO�VWDWH�WKDW�WKH�HOHFWURQLF�$&+�GHSRVLW�RU�GLJLWDO�SD\PHQW�RSWLRQ�RU�FKHFN�PXVW�

EH�FDVKHG�RU�UHGHHPHG�ZLWKLQ����GD\V�RI�WKH�GDWH�VXFK�&ODVV�3D\PHQWV�DUH�WUDQVPLWWHG�RU�HOVH�WKH�

SD\PHQWV�VKDOO�EHFRPH�YRLG��7KH�GLVWULEXWLRQ�RI�WKH�QRWLFH�VKDOO�VXEVWDQWLDOO\�FRQIRUP�WR�WKH�FODVV�

QRWLFH�SODQ�SUHYLRXVO\�DSSURYHG�E\�WKH�&RXUW��(&)�1R�������(&)�1R��������ZKLFK�KDV�DOUHDG\�

EHHQ�XVHG�WR�SURYLGH�&ODVV�0HPEHUV�ZLWK�QRWLFH�RI�WKLV�DFWLRQ�DQG�WKH�RSSRUWXQLW\�WR�VXEPLW�D�

ZULWWHQ�UHTXHVW�IRU�H[FOXVLRQ�IURP�WKH�FODVV���([FHSW�DV�H[SODLQHG�LQ�WKH�IROORZLQJ�3DUDJUDSK��

FRQVLVWHQW�ZLWK�WKH�GLVVHPLQDWLRQ�RI�FODVV�QRWLFH�XQGHU�WKH�FODVV�QRWLFH�SODQ�DSSURYHG�E\�WKH�&RXUW�

�(&)�1R�������(&)�1R��������WKH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�QRW�KDYH�DQ\�REOLJDWLRQ�WR�

FRQGXFW�IXUWKHU�RXWUHDFK�WR�&ODVV�0HPEHUV�EDVHG�RQ�HPDLO�DGGUHVVHV�RU�SK\VLFDO�PDLOLQJ�DGGUHVVHV�

EHLQJ�XQGHOLYHUDEOH�RU�RWKHUZLVH�LQYDOLG��DQG�$SSOH�VKDOO�QRW�KDYH�DQ\�GXW\�WR�IXUQLVK�DGGLWLRQDO�

LQIRUPDWLRQ�EDVHG�RQ�XQGHOLYHUDELOLW\���

���� ,I�QHLWKHU�$SSOH¶V�FRPSDQ\�UHFRUGV�QRU�WKH�$SSOLFDWLRQ�IRU�,QFOXVLRQ�FRQWDLQ�D�YDOLG�

ILUVW�DQG�ODVW�QDPH�WKDW�DUH�VXIILFLHQW�WR�DOORZ�WKH�LVVXDQFH�RI�HLWKHU�DQ�HOHFWURQLF�$&+�GHSRVLW�RU�D�

FKHFN�DQG�WKH�GLJLWDO�SD\PHQW�RSWLRQ�KDV�QRW�EHHQ�XWLOL]HG��WKH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�WR�

WKH�H[WHQW�HFRQRPLFDOO\�IHDVLEOH�FRPPXQLFDWH�ZLWK�VXFK�&ODVV�0HPEHUV�LQ�DQ�HIIRUW�WR�REWDLQ�D�

YDOLG�ILUVW�DQG�ODVW�QDPH�WKDW�LV�VXIILFLHQW�WR�DOORZ�WKH�LVVXDQFH�RI�DQ�HOHFWURQLF�$&+�GHSRVLW�RU�D�

FKHFN���)XUWKHU��WR�WKH�H[WHQW�HFRQRPLFDOO\�IHDVLEOH��WKH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�IROORZ�XS�

DQG�FRPPXQLFDWH�ZLWK�&ODVV�0HPEHUV�ZKR�KDYH�QRW�FDVKHG�WKHLU�&ODVV�3D\PHQWV�DIWHU����GD\V�RI�

WKH�FKHFNV�EHLQJ�WUDQVPLWWHG��

���� )ROORZLQJ�GLVWULEXWLRQ�RI�WKH�6HWWOHPHQW�)XQG�DV�VHW�IRUWK�DERYH��LI�SD\PHQWV�WR�

&ODVV�0HPEHUV�UHPDLQ�XQFDVKHG�RU�XQFODLPHG�DIWHU����GD\V��RU�VXFK�RWKHU�ODWHU�GDWH�LI�WKH�&RXUW�VR�

RUGHUV���WKH�IXQGV�DWWULEXWDEOH�WR�WKRVH�LQGLYLGXDOV�VKDOO�EH�XVHG�WR�SD\�DQ\�XQDQWLFLSDWHG�DGGLWLRQDO�

FRVWV�RI�VHWWOHPHQW�DGPLQLVWUDWLRQ�DV�VHW�IRUWK�EHORZ��,I�QHFHVVDU\��WKH�3DUWLHV�VKDOO�WKHUHDIWHU�FRQIHU�

RQ�WKH�GLVWULEXWLRQ�RI�DQ\�UHPDLQLQJ�XQFODLPHG�IXQGV�ZLWK�UHVROXWLRQ�VXEMHFW�WR�&RXUW�DSSURYDO���,I�

WKH�3DUWLHV�FDQQRW�UHDFK�D�UHVROXWLRQ��WKH\�VKDOO�EULHI�WKH�PDWWHU�RI�ZKDW�WR�GR�ZLWK�DQ\�UHPDLQLQJ�

XQFODLPHG�IXQGV�IRU�D�GHFLVLRQ�E\�WKH�+RQ��'DQLHO�:HLQVWHLQ��ZKR�VKDOO�DUELWUDWH�DQ\�VXFK�

GLVSXWH���,I�-XGJH�:HLQVWHLQ�LV�XQDYDLODEOH�WR�KHDU�WKH�DUELWUDWLRQ��WKH�SDUWLHV�VKDOO�PXWXDOO\�DJUHH�
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RQ�DQ�DOWHUQDWLYH�DUELWUDWRU��7KH�DUELWUDWRU¶V�GHFLVLRQ�VKDOO�EH�ELQGLQJ�RQ�WKH�3DUWLHV��VXEMHFW�WR�WKH�

DSSURYDO�RI�WKH�&RXUW��8QGHU�QR�FLUFXPVWDQFHV�VKDOO�DQ\�XQFDVKHG�IXQGV�UHYHUW�WR�'HIHQGDQWV����

���� ,Q�WKH�HYHQW�WKDW�D�GHWHUPLQDWLRQ�LV�PDGH�SXUVXDQW�WR�WKH�SUHFHGLQJ�SDUDJUDSK�WR�SD\�

XQFODLPHG�IXQGV�WR�D�cy pres�UHFLSLHQW��WKH�3DUWLHV�DJUHH�WR�FRQIHU�LQ�JRRG�IDLWK�WR�DWWHPSW�WR�

LGHQWLI\�D�cy pres UHFLSLHQW�RU�UHFLSLHQWV��ZKRVH�ZRUN�LV�FORVHO\�UHODWHG�WR�WKH�LVVXHV�UDLVHG�E\�WKLV�

$FWLRQ�DQG�RU�IXUWKHUV�WKH�REMHFWLYHV�RI�WKLV�6HWWOHPHQW�$JUHHPHQW��,I�WKH�3DUWLHV�FDQQRW�UHDFK�D�

UHVROXWLRQ��WKH\�VKDOO�EULHI�WKH�PDWWHU�RI�ZKR�WKH�cy pres UHFLSLHQW�VKDOO�EH�IRU�WKH�DUELWUDWRU¶V�

GHFLVLRQ��VXEMHFW�WR�WKH�&RXUW¶V�DSSURYDO��LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKH�SUHFHGLQJ�SDUDJUDSK���

���� Payment of Expenses��7KH�3DUWLHV�DJUHH�WKDW�WKH�FRVWV�DVVRFLDWHG�ZLWK�QRWLFH�WR�WKH�

&ODVV�DQG�WKH�FRVWV�RI�DGPLQLVWUDWLRQ�RI�WKH�6HWWOHPHQW�)XQG�VKDOO�FRPH�VROHO\�IURP�WKH�6HWWOHPHQW�

)XQG��7KH�QRWLFH�DQG�DGPLQLVWUDWLRQ�H[SHQVHV�DUH�QRW�UHFRYHUDEOH�LI�WKLV�VHWWOHPHQW�GRHV�QRW�

EHFRPH�ILQDO��EXW�RQO\�WR�WKH�H[WHQW�VXFK�IXQGV�DUH�DFWXDOO\�H[SHQGHG�IRU�QRWLFH�DQG�DGPLQLVWUDWLRQ�

FRVWV��2WKHU�WKDQ�WKHLU�REOLJDWLRQ�WR�SD\�WKH�6HWWOHPHQW�$PRXQW�LQWR�WKH�6HWWOHPHQW�)XQG��

'HIHQGDQWV�VKDOO�QRW�EH�OLDEOH�IRU�DQ\�FRVWV�RI�SURYLGLQJ�QRWLFH�WR�WKH�&ODVV�QRU�DQ\�RWKHU�FRVWV�RI�

DGPLQLVWUDWLRQ�RI�WKH�6HWWOHPHQW�)XQG��

)�� 6HWWOHPHQW�$GPLQLVWUDWLRQ�

���� $SSOH�ZLOO�SURYLGH�WR�WKH�6HWWOHPHQW�$GPLQLVWUDWRU��EXW�QRW�WR�&ODVV�&RXQVHO��WKH�

QDPHV��DGGUHVVHV��DQG�HPDLO�DGGUHVVHV�RI�WKH�&ODVV�0HPEHUV��$SSOH�ZLOO�DOVR�SURYLGH�GDWD�

VXIILFLHQW�WR�LGHQWLI\�WKH�QXPEHU�RI�UHSODFHPHQW�'HYLFHV�IRU�HDFK�&ODVV�0HPEHU��LI�PRUH�WKDQ�RQH��

IRU�DOO�&ODVV�0HPEHUV�ZLWK�UHVSHFW�WR�ZKRP�LW�KDV�UHFRUGV��7KH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�

DGPLQLVWHU�WKH�QRWLFH�SURJUDP�GHVFULEHG�KHUHLQ�DQG�SXUVXDQW�WR�WKH�3UHOLPLQDU\�$SSURYDO�2UGHU��

���� 7KH�3DUWLHV�DJUHH�XSRQ�DQG�ZLOO�UHTXHVW�WKH�&RXUW¶V�DSSURYDO�RI�WKH�IROORZLQJ�IRUPV�

DQG�PHWKRGV�RI�QRWLFH�WR�WKH�&ODVV��

D�� 7KH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�HVWDEOLVK�DQG�PDLQWDLQ�D�VHWWOHPHQW�ZHEVLWH��
ZZZ�UHSODFHPHQWGHYLFHODZVXLW�FRP��WKH�³6HWWOHPHQW�:HEVLWH´���7KH�6HWWOHPHQW�
:HEVLWH�ZLOO�LQFOXGH�WKH�RSHUDWLYH�FRPSODLQW�DQG�DQVZHU�WR�WKDW�FRPSODLQW��WKLV�
$JUHHPHQW��WKH�/RQJ�)RUP�1RWLFH��WKH�3UHOLPLQDU\�$SSURYDO�2UGHU��D�VHW�RI�
)UHTXHQWO\�$VNHG�4XHVWLRQV��LQIRUPDWLRQ�RQ�KRZ�WR�REMHFW��LQIRUPDWLRQ�RQ�KRZ�WR�
UHTXHVW�H[FOXVLRQ��IRU�&ODVV�0HPEHUV�ZKR�ZHUH�QRW�ZLWKLQ�WKH�VFRSH�RI�WKH�SULRU�
OLWLJDWLRQ�FODVV�QRWLFH�SURJUDP��DQG�FRQWDFW�LQIRUPDWLRQ�IRU�&ODVV�&RXQVHO�DQG�WKH�
6HWWOHPHQW�$GPLQLVWUDWRU����
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E�� 7KH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�VHW�XS�D�WROO�IUHH�WHOHSKRQH�QXPEHU��WKH�³7ROO�
)UHH�1XPEHU´��WKURXJK�ZKLFK�&ODVV�0HPEHUV�FDQ�DFFHVV�VHWWOHPHQW�LQIRUPDWLRQ�
DQG�FDVH�GRFXPHQWV��

F�� 7KH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�HPDLO�WR�HDFK�&ODVV�0HPEHU�IRU�ZKRP�$SSOH�
KDV�DQ�HPDLO�DGGUHVV�D�FRS\�RI�WKH�(PDLO�1RWLFH��ZKLFK�VKDOO�WDNH�D�IRUP�WR�EH�
DJUHHG�XSRQ�E\�ERWK�3DUWLHV��7KH�(PDLO�1RWLFH�VKDOO�LQIRUP�&ODVV�0HPEHUV�RI�WKH�
IDFW�RI�WKH�VHWWOHPHQW�DQG�WKDW�VHWWOHPHQW�LQIRUPDWLRQ�LV�DYDLODEOH�RQ�WKH�6HWWOHPHQW�
:HEVLWH�RU�E\�FDOOLQJ�WKH�7ROO�)UHH�1XPEHU��

G�� )RU�&ODVV�0HPEHUV�IRU�ZKRP�WKH�DERYH�(PDLO�1RWLFH�LV�UHWXUQHG�DV�XQGHOLYHUDEOH�
DQG�IRU�&ODVV�0HPEHUV�IRU�ZKRP�WKHUH�LV�QRW�D�YDOLG�HPDLO�DGGUHVV�RQ�ILOH��WKH�
6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�PDLO�WR�HDFK�&ODVV�0HPEHU�IRU�ZKRP�D�PDLOLQJ�
DGGUHVV�FDQ�EH�ORFDWHG�WKH�3RVWFDUG�1RWLFH�VXEVWDQWLDOO\�LQ�WKH�IRUP�DWWDFKHG�KHUHWR�
DV�([KLELW����LQIRUPLQJ�&ODVV�0HPEHUV�RI�WKH�IDFW�RI�WKH�VHWWOHPHQW�DQG�WKDW�
VHWWOHPHQW�LQIRUPDWLRQ�LV�DYDLODEOH�RQ�WKH�6HWWOHPHQW�:HEVLWH�RU�E\�FDOOLQJ�WKH�7ROO�
)UHH�1XPEHU��$OO�3RVWFDUG�1RWLFHV�UHWXUQHG�E\�WKH�8�6��3RVWDO�6HUYLFH�ZLWK�D�
IRUZDUGLQJ�DGGUHVV�ZLOO�EH�UH�PDLOHG�WR�WKH�QHZ�DGGUHVV���

���� 7KH�6HWWOHPHQW�:HEVLWH�VKDOO�LQFOXGH�DQ�$SSOLFDWLRQ�IRU�,QFOXVLRQ�LQ�WKH�&ODVV�WKDW�

PD\�EH�VXEPLWWHG�E\�LQGLYLGXDOV�ZKR�EHOLHYH�WKHPVHOYHV�WR�EH�&ODVV�0HPEHUV�EXW�ZKR�KDYH�QRW�

UHFHLYHG�HPDLO�RU�PDLO�QRWLFH��7KH�GHDGOLQH�WR�VXEPLW�DQ�$SSOLFDWLRQ�IRU�,QFOXVLRQ�LQ�WKH�&ODVV�

VKDOO�EH����GD\V�DIWHU�1RWLFH�'DWH�DQG�VKDOO�EH�FOHDUO\�VWDWHG�RQ�WKH�6HWWOHPHQW�:HEVLWH��

,QGLYLGXDOV�VXEPLWWLQJ�WKH�IRUP��³$SSOLFDQWV´��VKDOO�SURYLGH�WKHLU�QDPH��DGGUHVV��HPDLO�DGGUHVV��

DQG�VHULDO�QXPEHU�RI�WKH�L3KRQH�V��RU�L3DG�V��IRU�ZKLFK�WKH\�EHOLHYH�WKH\�DUH�HQWLWOHG�WR�D�&ODVV�

3D\PHQW�DQG�VKDOO�VWDWH�XQGHU�SHQDOW\�RI�SHUMXU\�WKDW�WKH\�EHOLHYH�WKH\�PHHW�WKH�&ODVV�FULWHULD��7KH�

6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�XVH�LWV�EHVW�HIIRUWV�LQ�FRQVXOWDWLRQ�ZLWK�$SSOH�WR�FRQILUP�ZKHWKHU�

WKH�$SSOLFDQW�LV�D�&ODVV�0HPEHU��,I�WKH�$SSOLFDQW�LV�FRQILUPHG�WR�EH�D�&ODVV�0HPEHU��WKH\�VKDOO�EH�

DGGHG�WR�WKH�&ODVV�DQG�VKDOO�EH�HQWLWOHG�WR�D�&ODVV�3D\PHQW��7KH�GHFLVLRQ�RI�WKH�6HWWOHPHQW�

$GPLQLVWUDWRU�VKDOO�EH�ILQDO�DV�WR�WKH�GHWHUPLQDWLRQ�RI�WKH�&ODLPDQW¶V�UHFRYHU\��LI�DQ\��IRU�DQ\�

&ODVV�'HYLFH��7KH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�PDNH�EHVW�HIIRUWV�WR�FRQILUP�RU�UHMHFW�DOO�

$SSOLFDWLRQV�IRU�,QFOXVLRQ�LQ�WKH�&ODVV�ZLWKLQ����GD\V�RI�WKH�1RWLFH�'DWH��7KH�6HWWOHPHQW�

$GPLQLVWUDWRU�KDV�DJUHHG�WR�SHUIRUP�DOO�VHWWOHPHQW�DGPLQLVWUDWLRQ�GXWLHV�UHTXLUHG�E\�WKH�6HWWOHPHQW�

$JUHHPHQW�DW�D�FRVW�QRW�WR�H[FHHG��������������7KH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�ZLWKGUDZ�WKDW�

DPRXQW�IURP�WKH�6HWWOHPHQW�)XQG�WR�FRYHU�DOO�FRVWV�DQG�H[SHQVHV�UHODWHG�WR�WKH�VHWWOHPHQW�

DGPLQLVWUDWLRQ�IXQFWLRQV�WR�EH�SHUIRUPHG�E\�WKH�6HWWOHPHQW�$GPLQLVWUDWRU��LQFOXGLQJ�WKH�QRWLFH�
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SURJUDP�DQG�FODLPV�DGPLQLVWUDWLRQ�SURFHVV��,Q�WKH�HYHQW�WKDW�XQDQWLFLSDWHG�FRVWV�DQG�H[SHQVHV�DULVH�

LQ�FRQQHFWLRQ�ZLWK�WKH�QRWLFH�SURJUDP�DQG�RU�FODLPV�DGPLQLVWUDWLRQ�SURFHVV��VXFK�WKDW�WKH\�H[FHHG�

WKH�FDSSHG�DPRXQW�VHW�IRUWK�DERYH��WKHQ�WKH�DPRXQW�LQ�H[FHVV�RI�WKH�FDSSHG�DPRXQW�VKDOO�EH�SDLG�

IRU�H[FOXVLYHO\�RXW�RI�WKH�6HWWOHPHQW�)XQG��LQFOXGLQJ�E\�ZD\�RI�DQ\�IXQGV�UHSUHVHQWHG�E\�XQFDVKHG�

FKHFNV���

���� 7KH�(PDLO�1RWLFH��3RVWFDUG�1RWLFH��DQG�WKH�/RQJ�)RUP�1RWLFH�VKDOO�SURYLGH�

LQIRUPDWLRQ�RQ�WKH�SURFHGXUH�E\�ZKLFK�&ODVV�0HPEHUV�PD\�REMHFW�WR�WKH�6HWWOHPHQW��

*�� 2EMHFWLRQV�

���� Objections.�$Q\�&ODVV�0HPEHU�ZKR�ZLVKHV�WR�REMHFW�WR�WKH�IDLUQHVV��

UHDVRQDEOHQHVV��RU�DGHTXDF\�RI�WKH�6HWWOHPHQW��DQG�RU�DQ\�DWWRUQH\V¶�IHHV�RU�H[SHQVHV�WR�&ODVV�

&RXQVHO��RU�DQ\�LQFHQWLYH�DZDUG�V��WR�WKH�&ODVV�5HSUHVHQWDWLYHV��PXVW�FRPSO\�ZLWK�WKH�IROORZLQJ�

UHTXLUHPHQWV��

���� Content of Objections.�$OO�REMHFWLRQV�DQG�VXSSRUWLQJ�SDSHUV�PXVW�EH�LQ�ZULWLQJ�DQG�

PXVW��

D�� &OHDUO\�LGHQWLI\�WKH�FDVH�QDPH�DQG�QXPEHU� Maldonado et al. v. Apple Inc., et al.��
&DVH�1R�������FY�������:+2��

E�� ,QFOXGH�WKH�IXOO�QDPH��DGGUHVV��WHOHSKRQH�QXPEHU��DQG�HPDLO�DGGUHVV�RI�WKH�SHUVRQ�
REMHFWLQJ��WKH�³2EMHFWRU´���

F�� ,QFOXGH�WKH�IXOO�QDPH��DGGUHVV��WHOHSKRQH�QXPEHU��DQG�HPDLO�DGGUHVV�RI�WKH�
2EMHFWRU¶V�FRXQVHO��LI�WKH�2EMHFWRU�LV�UHSUHVHQWHG�E\�FRXQVHO���

G�� 6WDWH�ZKHWKHU�WKH�REMHFWLRQ�DSSOLHV�RQO\�WR�WKH�2EMHFWRU��WR�D�VSHFLILF�VXEVHW�RI�WKH�
FODVV��RU�WR�WKH�HQWLUH�FODVV��DQG�DOVR�VWDWH�ZLWK�VSHFLILFLW\�WKH�JURXQGV�IRU�WKH�
REMHFWLRQ��DQG�

H�� %H�YHULILHG�E\�DQ�DFFRPSDQ\LQJ�GHFODUDWLRQ�VXEPLWWHG�XQGHU�SHQDOW\�RI�SHUMXU\�RU�D�
VZRUQ�DIILGDYLW��

���� Submission of Objections��$Q\�REMHFWLRQV�IURP�&ODVV�0HPEHUV�UHJDUGLQJ�WKH�

SURSRVHG�6HWWOHPHQW�$JUHHPHQW�PXVW�EH�VXEPLWWHG�LQ�ZULWLQJ�WR�WKH�&RXUW�DQG�WR�&RXQVHO�IRU�WKH�

3DUWLHV��,I�D�&ODVV�0HPEHU�GRHV�QRW�VXEPLW�D�WLPHO\�ZULWWHQ�REMHFWLRQ��WKH�&ODVV�0HPEHU�ZLOO�QRW�

EH�DEOH�WR�SDUWLFLSDWH�LQ�WKH�)LQDO�)DLUQHVV�+HDULQJ��DV�GHILQHG�EHORZ���
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���� Deadline for Objections��2EMHFWLRQV�PXVW�EH�VXEPLWWHG�E\�WKH�³2EMHFWLRQ�DQG�

([FOXVLRQ�'HDGOLQH�´�ZKLFK�LV����GD\V�DIWHU�WKH�1RWLFH�'DWH��

D�� ,I�VXEPLWWHG�WKURXJK�(&)��REMHFWLRQV�PXVW�EH�VXEPLWWHG�E\�WKH�2EMHFWLRQ�DQG�
([FOXVLRQ�'HDGOLQH�QR�ODWHU�WKDQ�������S�P��3DFLILF�7LPH��

E�� ,I�VXEPLWWHG�E\�SRVWDO�PDLO��REMHFWLRQV�PXVW�EH�SRVWPDUNHG�E\�WKH�2EMHFWLRQ�DQG�
([FOXVLRQ�'HDGOLQH��7KH�GDWH�RI�WKH�SRVWPDUN�RQ�WKH�HQYHORSH�FRQWDLQLQJ�WKH�
ZULWWHQ�VWDWHPHQW�REMHFWLQJ�WR�WKH�6HWWOHPHQW�VKDOO�EH�WKH�H[FOXVLYH�PHDQV�XVHG�WR�
GHWHUPLQH�ZKHWKHU�DQ�REMHFWLRQ�DQG�RU�LQWHQWLRQ�WR�DSSHDU�KDV�EHHQ�WLPHO\�
VXEPLWWHG��,Q�WKH�HYHQW�D�SRVWPDUN�LV�LOOHJLEOH�RU�XQDYDLODEOH��WKH�GDWH�RI�PDLOLQJ�
VKDOO�EH�GHHPHG�WR�EH�WKUHH�GD\V�SULRU�WR�WKH�GDWH�WKDW�WKH�&RXUW�VFDQV�WKH�REMHFWLRQ�
LQWR�WKH�HOHFWURQLF�FDVH�GRFNHW��

F�� &ODVV�0HPEHUV�ZKR�IDLO�WR�VXEPLW�WLPHO\�ZULWWHQ�REMHFWLRQV�LQ�WKH�PDQQHU�VSHFLILHG�
DERYH�VKDOO�EH�GHHPHG�WR�KDYH�ZDLYHG�DQ\�REMHFWLRQV�DQG�VKDOO�EH�IRUHYHU�EDUUHG�
IURP�PDNLQJ�DQ\�REMHFWLRQ�WR�WKH�$JUHHPHQW�DQG�WKH�SURSRVHG�6HWWOHPHQW�E\�
DSSHDULQJ�DW�WKH�)LQDO�)DLUQHVV�+HDULQJ��DSSHDO��FROODWHUDO�DWWDFN��RU�RWKHUZLVH��

���� Attendance at Final Fairness Hearing.�$Q\�2EMHFWRU�ZKR�WLPHO\�VXEPLWV�DQ�

REMHFWLRQ�KDV�WKH�RSWLRQ�WR�DSSHDU�DQG�UHTXHVW�WR�EH�KHDUG�DW�WKH�)LQDO�)DLUQHVV�+HDULQJ��HLWKHU�LQ�

SHUVRQ�RU�WKURXJK�WKH�2EMHFWRU¶V�FRXQVHO��$Q\�2EMHFWRU�ZLVKLQJ�WR�DSSHDU�DQG�EH�KHDUG�DW�WKH�)LQDO�

)DLUQHVV�+HDULQJ�PXVW�LQFOXGH�D�1RWLFH�RI�,QWHQWLRQ�WR�$SSHDU�LQ�WKH�ERG\�RI�WKH�2EMHFWRU¶V�

REMHFWLRQ��2EMHFWRUV�ZKR�IDLO�WR�VXEPLW�RU�LQFOXGH�WKLV�1RWLFH�RI�,QWHQWLRQ�WR�$SSHDU�PD\�QRW�VSHDN�

DW�WKH�)LQDO�)DLUQHVV�+HDULQJ�ZLWKRXW�SHUPLVVLRQ�RI�WKH�&RXUW��

���� Objectors’ Attorneys’ Fees and Costs��,I�DQ�2EMHFWRU�PDNHV�DQ�REMHFWLRQ�WKURXJK�

DQ�DWWRUQH\��WKH�2EMHFWRU�VKDOO�EH�VROHO\�UHVSRQVLEOH�IRU�WKH�2EMHFWRU¶V�DWWRUQH\V¶�IHHV�DQG�FRVWV��

���� No Solicitation of Settlement Objections��$W�QR�WLPH�VKDOO�DQ\�RI�WKH�3DUWLHV�RU�WKHLU�

FRXQVHO�VHHN�WR�VROLFLW�RU�RWKHUZLVH�HQFRXUDJH�&ODVV�0HPEHUV�WR�VXEPLW�ZULWWHQ�REMHFWLRQV�WR�WKH�

6HWWOHPHQW�RU�HQFRXUDJH�DQ�DSSHDO�IURP�WKH�&RXUW¶V�)LQDO�$SSURYDO�2UGHU��

+�� ([FOXVLRQV�

���� Requests for Exclusion.�7KH�1RWLFH�VKDOO�DGYLVH�&ODVV�0HPEHUV�ZKR�ZHUH�QRW�

ZLWKLQ�WKH�VFRSH�RI�WKH�SULRU�OLWLJDWLRQ�FODVV�QRWLFH�SURJUDP�RI�WKHLU�ULJKW�WR�H[FOXGH�WKHPVHOYHV�

IURP�WKH�6HWWOHPHQW��&ODVV�0HPEHUV�ZKR�ZHUH�ZLWKLQ�WKH�VFRSH�RI�WKH�SULRU�OLWLJDWLRQ�FODVV�QRWLFH�

SURJUDP�ZHUH�JLYHQ�WKH�RSSRUWXQLW\�WR�H[FOXGH�WKHPVHOYHV�IURP�WKH�&ODVV�DQG�FDQQRW�UHTXHVW�
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H[FOXVLRQ�IURP�WKH�6HWWOHPHQW���7KLV�6HWWOHPHQW�$JUHHPHQW�ZLOO�QRW�ELQG�&ODVV�0HPEHUV�ZKR�

H[FOXGH�WKHPVHOYHV�IURP�WKH�6HWWOHPHQW�RU�ZKR�SUHYLRXVO\�H[FOXGHG�WKHPVHOYHV�IURP�WKH�&ODVV��

���� How to Request Exclusion.�7R�UHTXHVW�WR�EH�H[FOXGHG�IURP�WKH�6HWWOHPHQW��&ODVV�

0HPEHUV�ZKR�ZHUH�QRW�ZLWKLQ�WKH�VFRSH�RI�WKH�SULRU�OLWLJDWLRQ�FODVV�QRWLFH�SURJUDP�PXVW�WLPHO\�

VXEPLW�D�ZULWWHQ�5HTXHVW�IRU�([FOXVLRQ��7KH�5HTXHVW�IRU�([FOXVLRQ�PXVW�EH�VHQW�E\�SRVWDO�PDLO�WR�

WKH�6HWWOHPHQW�$GPLQLVWUDWRU��

���� Deadline to Request Exclusion.�7R�EH�H[FOXGHG�IURP�WKH�6HWWOHPHQW��WKH�FRPSOHWHG�

([FOXVLRQ�)RUP�PXVW�EH�UHFHLYHG�E\�WKH�2EMHFWLRQ�DQG�([FOXVLRQ�'HDGOLQH��ZKLFK�LV����GD\V�DIWHU�

WKH�1RWLFH�'DWH��7KH�&ODVV�0HPEHU�PXVW�SD\�IRU�3RVWDJH��

���� Effect of Exclusion.�$Q\�SHUVRQ�RU�HQWLW\�YDOLGO\�DQG�WLPHO\�UHTXHVWV�H[FOXVLRQ�

IURP�WKH�6HWWOHPHQW��RU�ZKR�SUHYLRXVO\�VXEPLWWHG�D�YDOLG�UHTXHVW�IRU�H[FOXVLRQ��VKDOO�QRW�EH�D�&ODVV�

0HPEHU��VKDOO�QRW�EH�ERXQG�E\�WKH�6HWWOHPHQW�$JUHHPHQW��VKDOO�QRW�EH�HOLJLEOH�WR�DSSO\�IRU�DQ\�

EHQHILW�XQGHU�WKH�WHUPV�RI�WKH�6HWWOHPHQW�$JUHHPHQW��DQG�VKDOO�QRW�EH�HQWLWOHG�WR�VXEPLW�DQ�

2EMHFWLRQ�WR�WKH�6HWWOHPHQW��

���� Exclusion List.�1R�ODWHU�WKDQ����GD\V�DIWHU�WKH�2EMHFWLRQ�DQG�([FOXVLRQ�'HDGOLQH��

WKH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�SURYLGH�&ODVV�&RXQVHO�DQG�$SSOH�&RXQVHO�ZLWK�WKH�H[FOXVLRQ�

IRUPV�VXEPLWWHG�E\�DOO�SHUVRQV�DQG�HQWLWLHV�ZKR�WLPHO\�DQG�YDOLGO\�H[FOXGHG�WKHPVHOYHV�IURP�WKH�

6HWWOHPHQW��

,�� &ODVV�&RXQVHO¶V�$WWRUQH\V¶�)HHV�DQG�5HLPEXUVHPHQW�RI�([SHQVHV��DQG�6HUYLFH�$ZDUG�
IRU�&ODVV�5HSUHVHQWDWLYHV�

���� &ODVV�&RXQVHO�PD\�DSSO\�IRU�D�UHDVRQDEOH�DZDUG�RI�DWWRUQH\¶V�IHHV�DQG�H[SHQVHV�

�WKH�³)HH�DQG�([SHQVH�$ZDUG´���$SSOH�UHVHUYHV�WKH�ULJKW�WR�REMHFW�WR�DQG�RSSRVH�&ODVV�&RXQVHO¶V�

UHTXHVW�V��IRU�DWWRUQH\V¶�IHHV�DQG�H[SHQVHV�WR�WKH�H[WHQW�WKDW�WKH�)HH�DQG�([SHQVH�DZDUG�ZRXOG�

H[FHHG�����RI�WKH�WRWDO�6HWWOHPHQW�)XQG��

���� 3URYLGHG�WKH�&RXUW�DSSURYHV�WKH�UHTXHVWHG�DZDUG��WKH�6HWWOHPHQW�$GPLQLVWUDWRU�

VKDOO�ZLUH�WKH�DPRXQW�RI�WKH�DSSURYHG�)HH�DQG�([SHQVH�$ZDUG�IURP�WKH�6HWWOHPHQW�)XQG�WR�DQ�

DFFRXQW�VSHFLILHG�E\�&ODVV�&RXQVHO�ZLWKLQ����FDOHQGDU�GD\V�RI�WKH�(IIHFWLYH�'DWH���
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���� &ODVV�&RXQVHO�PD\�DOVR�DSSO\�IRU�DQ�LQFHQWLYH�DZDUG�RI�QR�PRUH�WKDQ���������IRU�

9LFN\�0DOGRQDGR�DQG���������IRU�-XVWLQ�&DUWHU�WR�FRPSHQVDWH�HDFK�&ODVV�5HSUHVHQWDWLYH�IRU�KLV�RU�

KHU�UROH�LQ�WKH�$FWLRQ��WKH�³,QFHQWLYH�$ZDUG´���WR�EH�GUDZQ�H[FOXVLYHO\�IURP�WKH�6HWWOHPHQW�)XQG��

$SSOH�UHVHUYHV�WKH�ULJKW�WR�RSSRVH�DQ\�UHTXHVW�IRU�DQ�LQFHQWLYH�DZDUG�RYHU��������SHU�QDPHG�

SODLQWLII��DQG�QRWKLQJ�LQ�WKLV�6HWWOHPHQW�$JUHHPHQW�VKDOO�EH�FRQVWUXHG�DV�LQ�DQ\�ZD\�SURKLELWLQJ�

$SSOH�IURP�VXEPLWWLQJ�VXFK�DQ�REMHFWLRQ��)RU�WD[�SXUSRVHV��WKH�,QFHQWLYH�$ZDUG�ZLOO�EH�WUHDWHG�DV�

�����QRQ�ZDJH�FODLP�SD\PHQW��7KH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�LVVXH�DQ�,56�)RUP������

0,6&�IRU�WKH�,QFHQWLYH�$ZDUG�SD\PHQW�WR�WKH�&ODVV�5HSUHVHQWDWLYHV���3URYLGHG�WKH�&RXUW�DSSURYHV�

WKH�UHTXHVWHG�DZDUGV��WKH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�ZLUH�WKH�,QFHQWLYH�$ZDUGV�WR�DFFRXQWV�

VSHFLILHG�E\�&ODVV�&RXQVHO�ZLWKLQ�IRXUWHHQ������GD\V�RI�WKH�(IIHFWLYH�'DWH��

���� 7KH�SURFHGXUH�IRU��DQG�WKH�DOORZDQFH�RU�GLVDOORZDQFH�E\�WKH�&RXUW�RI��WKH�

DSSOLFDWLRQ�E\�&ODVV�&RXQVHO�IRU�D�)HH�DQG�([SHQVH�$ZDUG�DUH�QRW�SDUW�RI�WKLV�6HWWOHPHQW�

$JUHHPHQW��DQG�DUH�WR�EH�FRQVLGHUHG�E\�WKH�&RXUW�VHSDUDWHO\�IURP�WKH�&RXUW¶V�FRQVLGHUDWLRQ�RI�WKH�

IDLUQHVV��UHDVRQDEOHQHVV��DQG�DGHTXDF\�RI�WKH�6HWWOHPHQW�$JUHHPHQW��$Q\�RUGHU�RU�SURFHHGLQJ�

UHODWLQJ�WR�WKH�DSSOLFDWLRQ�IRU�D�)HH�DQG�([SHQVH�$ZDUG��WKH�SHQGHQF\�RI�DQ\�VXFK�DSSOLFDWLRQ��RU�

DQ\�DSSHDO�IURP�DQ\�VXFK�RUGHU��VKDOO�QRW�RSHUDWH�WR�WHUPLQDWH�RU�FDQFHO�WKLV�6HWWOHPHQW�$JUHHPHQW��

RU�DIIHFW�RU�GHOD\�WKH�ILQDOLW\�RI�WKH�MXGJPHQW�DSSURYLQJ�WKH�VHWWOHPHQW��

���� 1HLWKHU�'HIHQGDQWV�QRU�DQ\�RWKHU�5HOHDVHH�XQGHU�WKLV�6HWWOHPHQW�$JUHHPHQW�VKDOO�

KDYH�DQ\�UHVSRQVLELOLW\�IRU��RU�LQWHUHVW�LQ��RU�OLDELOLW\�ZKDWVRHYHU�ZLWK�UHVSHFW�WR�DQ\�SD\PHQW�WR�

&ODVV�&RXQVHO�RI�DQ\�)HH�DQG�([SHQVH�$ZDUG�LQ�WKH�$FWLRQ�RWKHU�WKDQ�E\�YLUWXH�RI�WKH�REOLJDWLRQ�

WR�SD\�WKH�6HWWOHPHQW�$PRXQW�LQWR�WKH�6HWWOHPHQW�)XQG��

���� 1HLWKHU�'HIHQGDQWV�QRU�DQ\�RWKHU�5HOHDVHH�XQGHU�WKLV�6HWWOHPHQW�$JUHHPHQW�VKDOO�

KDYH�DQ\�UHVSRQVLELOLW\�IRU��RU�LQWHUHVW�LQ��RU�OLDELOLW\�ZKDWVRHYHU�ZLWK�UHVSHFW�WR�WKH�DOORFDWLRQ�

DPRQJ�&ODVV�&RXQVHO��DQG�RU�DQ\�RWKHU�SHUVRQ�ZKR�PD\�DVVHUW�VRPH�FODLP�WKHUHWR��RI�DQ\�)HH�DQG�

([SHQVH�$ZDUG�WKDW�WKH�&RXUW�PD\�PDNH�RU�DSSURYH�LQ�WKH�$FWLRQ��

���� 1HLWKHU�'HIHQGDQWV�QRU�DQ\�RWKHU�5HOHDVHH�XQGHU�WKLV�6HWWOHPHQW�$JUHHPHQW�VKDOO�

EH�OLDEOH�IRU�DQ\�DGGLWLRQDO�IHHV�RU�H[SHQVHV�RI�WKH�3ODLQWLIIV�RU�DQ\�&ODVV�0HPEHU�LQ�FRQQHFWLRQ�

ZLWK�WKH�$FWLRQ��&ODVV�&RXQVHO�DJUHH�WKDW�WKH\�ZLOO�QRW�VHHN�DQ\�DGGLWLRQDO�IHHV�RU�FRVWV�IURP�
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$SSOH�LQ�FRQQHFWLRQ�ZLWK�WKH�$FWLRQ�RU�WKH�VHWWOHPHQW�RI�WKH�$FWLRQ��$SSOH�H[SUHVVO\�DJUHHV�WKDW�LW�

ZLOO�QRW�VHHN�WR�UHFRYHU�LWV�FRXUW�FRVWV��DWWRUQH\V¶�IHHV��RU�H[SHQVHV�RQFH�WKH�&RXUW�HQWHUV�DQ�RUGHU�

GLVPLVVLQJ�WKH�$FWLRQ�DQG�WKH�(IIHFWLYH�'DWH�KDV�SDVVHG��

-�� &RRSHUDWLRQ��

���� 7KH�3DUWLHV�DJUHH�WR�SUHSDUH�DQG�H[HFXWH�DOO�GRFXPHQWV��WR�VHHN�&RXUW�DSSURYDOV��WR�

GHIHQG�&RXUW�DSSURYDOV��DQG�WR�GR�DOO�WKLQJV�UHDVRQDEO\�QHFHVVDU\�WR�FRPSOHWH�WKH�VHWWOHPHQW�

GHVFULEHG�LQ�WKLV�$JUHHPHQW��

.�� 5HVFLVVLRQ�LI�7KLV�6HWWOHPHQW�$JUHHPHQW�,V�1RW�$SSURYHG�RU�)LQDO�-XGJPHQW�,V�1RW�
(QWHUHG�

���� ,I�WKH�&RXUW�UHIXVHV�WR�DSSURYH�WKLV�6HWWOHPHQW�$JUHHPHQW�RU�DQ\�SDUW�KHUHRI��RU�LI�

VXFK�DSSURYDO�LV�PDWHULDOO\�PRGLILHG�RU�VHW�DVLGH�RQ�DSSHDO��RU�LI�WKH�&RXUW�GRHV�QRW�HQWHU�WKH�)LQDO�

-XGJPHQW�SURYLGHG�IRU�LQ�WKLV�6HWWOHPHQW�$JUHHPHQW��RU�LI�WKH�&RXUW�HQWHUV�WKH�)LQDO�-XGJPHQW�DQG�

DSSHOODWH�UHYLHZ�LV�VRXJKW��DQG�RQ�VXFK�UHYLHZ��VXFK�)LQDO�-XGJPHQW�LV�QRW�DIILUPHG�LQ�LWV�HQWLUHW\��

WKHQ�HLWKHU�3DUW\�KDV�WKH�RSWLRQ�WR�UHVFLQG�WKLV�6HWWOHPHQW�$JUHHPHQW�LQ�LWV�HQWLUHW\��SURYLGHG��

KRZHYHU��WKDW�ERWK�3DUWLHV�VKDOO�KDYH�WKH�REOLJDWLRQ�WR�QHJRWLDWH�LQ�JRRG�IDLWK�LQ�DQ�HIIRUW�WR�UHDFK�D�

UHYLVHG�VHWWOHPHQW�DJUHHPHQW�LQ�WKH�HYHQW�WKDW�HLWKHU�3DUW\�H[HUFLVHV�WKH�ULJKW�WR�UHVFLQG�GHVFULEHG�

LQ�WKLV�SDUDJUDSK��:ULWWHQ�QRWLFH�RI�WKH�H[HUFLVH�RI�DQ\�VXFK�ULJKW�WR�UHVFLQG�VKDOO�EH�PDGH�

DFFRUGLQJ�WR�WKH�WHUPV�RI�WKLV�6HWWOHPHQW�$JUHHPHQW��$�PRGLILFDWLRQ�RU�UHYHUVDO�RQ�DSSHDO�RI�DQ\�

DPRXQW�RI�DWWRUQH\V¶�IHHV�DQG�H[SHQVHV�VKDOO�QRW�EH�GHHPHG�D�PRGLILFDWLRQ�RI�DOO�RU�D�SDUW�RI�WKH�

WHUPV�RI�WKLV�6HWWOHPHQW�$JUHHPHQW�RU�VXFK�)LQDO�-XGJPHQW��

���� ,Q�WKH�HYHQW�WKDW�WKLV�6HWWOHPHQW�$JUHHPHQW�GRHV�QRW�EHFRPH�ILQDO��WKHQ�WKLV�

6HWWOHPHQW�$JUHHPHQW�VKDOO�EH�RI�QR�IRUFH�RU�HIIHFW�DQG�DQ\�DQG�DOO�SDUWV�RI�WKH�6HWWOHPHQW�)XQG�

FDXVHG�WR�EH�GHSRVLWHG�LQ�WKH�6HWWOHPHQW�)XQG��LQFOXGLQJ�LQWHUHVW�HDUQHG�WKHUHRQ��VKDOO�EH�UHWXUQHG�

IRUWKZLWK�WR�'HIHQGDQWV�OHVV�RQO\�GLVEXUVHPHQWV�PDGH�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKLV�

6HWWOHPHQW�$JUHHPHQW��DQG�DOO�RWKHU�REOLJDWLRQV�SXUVXDQW�WR�WKLV�6HWWOHPHQW�$JUHHPHQW�VKDOO�FHDVH�

LPPHGLDWHO\��'HIHQGDQWV�DQG�3ODLQWLIIV�H[SUHVVO\�UHVHUYH�DOO�RI�WKHLU�ULJKWV�DQG�GHIHQVHV�LI�WKLV�

6HWWOHPHQW�$JUHHPHQW�GRHV�QRW�EHFRPH�ILQDO��
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���� 7KLV�6HWWOHPHQW�$JUHHPHQW�VKDOO�EH�FRQVWUXHG�DQG�LQWHUSUHWHG�WR�HIIHFWXDWH�WKH�

LQWHQW�RI�WKH�3DUWLHV��ZKLFK�LV�WR�SURYLGH��WKURXJK�WKLV�6HWWOHPHQW�$JUHHPHQW��IRU�D�FRPSOHWH�

UHVROXWLRQ�RI�WKH�UHOHYDQW�FODLPV�ZLWK�UHVSHFW�WR�DOO�3DUWLHV�WR�WKLV�6HWWOHPHQW�$JUHHPHQW��

/�� 0LVFHOODQHRXV�

���� 3ODLQWLIIV�H[SUHVVO\�ZDUUDQW�WKDW��LQ�HQWHULQJ�LQWR�WKH�6HWWOHPHQW��WKH\�KDYH�UHOLHG�

VROHO\�XSRQ�WKHLU�RZQ�NQRZOHGJH�DQG�LQYHVWLJDWLRQ��DQG�QRW�XSRQ�DQ\�SURPLVH��UHSUHVHQWDWLRQ��

ZDUUDQW\��RU�RWKHU�VWDWHPHQW�E\�'HIHQGDQWV�QRW�H[SUHVVO\�FRQWDLQHG�LQ�WKLV�$JUHHPHQW��

���� 7KLV�$JUHHPHQW�LV�H[HFXWHG�YROXQWDULO\�E\�HDFK�RI�WKH�3DUWLHV�ZLWKRXW�DQ\�GXUHVV�RU�

XQGXH�LQIOXHQFH�RQ�WKH�SDUW��RU�RQ�EHKDOI��RI�DQ\�RI�WKHP���7KH�3DUWLHV�UHSUHVHQW�DQG�ZDUUDQW�WR�

HDFK�RWKHU�WKDW�WKH\�KDYH�UHDG�DQG�IXOO\�XQGHUVWDQG�WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW�DQG�KDYH�

UHOLHG�RQ�WKH�DGYLFH�DQG�UHSUHVHQWDWLRQ�RI�OHJDO�FRXQVHO�RI�WKHLU�RZQ�FKRRVLQJ��(DFK�RI�WKH�3DUWLHV�

KDV�FRRSHUDWHG�LQ�WKH�GUDIWLQJ�DQG�SUHSDUDWLRQ�RI�WKLV�$JUHHPHQW�DQG�KDV�EHHQ�DGYLVHG�E\�FRXQVHO�

UHJDUGLQJ�WKH�WHUPV��HIIHFWV��DQG�FRQVHTXHQFHV�RI�WKLV�$JUHHPHQW��$FFRUGLQJO\��LQ�DQ\�FRQVWUXFWLRQ�

WR�EH�PDGH�RI�WKLV�$JUHHPHQW��WKLV�$JUHHPHQW�VKDOO�QRW�EH�FRQVWUXHG�DV�KDYLQJ�EHHQ�GUDIWHG�VROHO\�

E\�DQ\�RQH�RU�PRUH�RI�WKH�3DUWLHV��

���� 7KLV�6HWWOHPHQW�$JUHHPHQW�VKDOO�EH�ELQGLQJ�XSRQ��DQG�LQXUH�WR�WKH�EHQHILW�RI��WKH�

VXFFHVVRUV�DQG�DVVLJQV�RI�3ODLQWLIIV��&ODVV�0HPEHUV��DQG�'HIHQGDQWV��:LWKRXW�OLPLWLQJ�WKH�

JHQHUDOLW\�RI�WKH�IRUHJRLQJ��HDFK�DQG�HYHU\�FRYHQDQW�DQG�DJUHHPHQW�PDGH�KHUHLQ�E\�3ODLQWLIIV��RU�

&ODVV�&RXQVHO�VKDOO�EH�ELQGLQJ�XSRQ�DOO�&ODVV�0HPEHUV�DQG�5HOHDVRUV��(DFK�DQG�HYHU\�5HOHDVHH�

�RWKHU�WKDQ�WKH�'HIHQGDQWV�WKDW�DUH�SDUWLHV�KHUHWR��LV�D�WKLUG�SDUW\�EHQHILFLDU\�RI�WKLV�6HWWOHPHQW�

$JUHHPHQW�DQG�LV�DXWKRUL]HG�WR�HQIRUFH�WKH�6HWWOHPHQW�$JUHHPHQW¶V�WHUPV�DSSOLFDEOH�WR�WKDW�

5HOHDVHH��

���� Integrated Agreement��7KLV�$JUHHPHQW��LQFOXGLQJ�DOO�H[KLELWV��FRQVWLWXWHV�D�VLQJOH��

LQWHJUDWHG�ZULWWHQ�FRQWUDFW�H[SUHVVLQJ�WKH�HQWLUH�DJUHHPHQW�RI�WKH�3DUWLHV�UHODWLYH�WR�WKH�VXEMHFW�

PDWWHU�KHUHRI��1R�FRYHQDQWV��DJUHHPHQWV��UHSUHVHQWDWLRQV��RU�ZDUUDQWLHV�RI�DQ\�NLQG�ZKDWVRHYHU�

KDYH�EHHQ�PDGH�E\�DQ\�RI�WKH�3DUWLHV�KHUHWR��H[FHSW�DV�SURYLGHG�IRU�KHUHLQ���

Case 3:16-cv-04067-WHO   Document 321-1   Filed 10/01/21   Page 29 of 34



   
� � �

�������

��

��

��

��

��

��

��

��

��

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���
6(77/(0(17�$*5((0(17�
&DVH�1R�������FY�������
�

���� Modification and Amendment.�7KLV�6HWWOHPHQW�$JUHHPHQW�PD\�QRW�EH�PRGLILHG�RU�

DPHQGHG�H[FHSW�LQ�D�ZULWWHQ�LQVWUXPHQW�H[HFXWHG�E\�WKH�3DUWLHV¶�FRXQVHO�DQG�DSSURYHG�E\�WKH�

&RXUW��

���� Consent to Jurisdiction��7KH�8QLWHG�6WDWHV�'LVWULFW�&RXUW�IRU�WKH�1RUWKHUQ�'LVWULFW�

RI�&DOLIRUQLD�VKDOO�UHWDLQ�MXULVGLFWLRQ�RYHU�WKH�LPSOHPHQWDWLRQ��HQIRUFHPHQW��DQG�SHUIRUPDQFH�RI�

WKLV�6HWWOHPHQW�$JUHHPHQW��DQG�VKDOO�KDYH�H[FOXVLYH�MXULVGLFWLRQ�RYHU�DQ\�VXLW��DFWLRQ��SURFHHGLQJ��

RU�GLVSXWH�DULVLQJ�RXW�RI�RU�UHODWLQJ�WR�WKLV�6HWWOHPHQW�$JUHHPHQW�RU�WKH�DSSOLFDELOLW\�RI�WKLV�

6HWWOHPHQW�$JUHHPHQW�WKDW�LV�QRW�UHVROYHG�E\�QHJRWLDWLRQ�DQG�DJUHHPHQW�E\�3ODLQWLIIV�DQG�

'HIHQGDQWV��$Q\�DQG�DOO�GLVSXWHV�DULVLQJ�IURP�RU�UHODWHG�WR�WKH�6HWWOHPHQW�RU�WKLV�$JUHHPHQW�PXVW�

EH�EURXJKW�WKH�E\�3DUWLHV��&ODVV�&RXQVHO��$SSOH�&RXQVHO��DQG�RU�HDFK�PHPEHU�RI�WKH�&ODVV�

H[FOXVLYHO\�LQ�WKH�&RXUW��7KH�3DUWLHV��&ODVV�&RXQVHO��$SSOH�&RXQVHO��DQG�HDFK�PHPEHU�RI�WKH�&ODVV�

KHUHE\�LUUHYRFDEO\�VXEPLW�WR�WKH�H[FOXVLYH�DQG�FRQWLQXLQJ�MXULVGLFWLRQ�RI�WKH�&RXUW�IRU�DQ\�VXLW��

DFWLRQ��SURFHHGLQJ��RU�GLVSXWH�DULVLQJ�RXW�RI�RU�UHODWLQJ�WR�WKH�6HWWOHPHQW�RU�WKLV�$JUHHPHQW��

���� Choice of Law��$OO�WHUPV�RI�WKLV�$JUHHPHQW�VKDOO�EH�JRYHUQHG�DQG�LQWHUSUHWHG�

DFFRUGLQJ�WR�WKH�VXEVWDQWLYH�ODZV�RI�WKH�6WDWH�RI�&DOLIRUQLD�ZLWKRXW�UHJDUG�WR�LWV�FKRLFH�RI�ODZ�RU�

FRQIOLFW�RI�ODZV�SULQFLSOHV��

���� Notices��

D�� $OO�1RWLFHV�WR�&ODVV�&RXQVHO�SURYLGHG�IRU�KHUHLQ�VKDOO�EH�VHQW�E\�HPDLO�WR��
FKULVR#KEVVODZ�FRP��ZLWK�D�KDUG�FRS\�VHQW�E\�RYHUQLJKW�PDLO�WR�6WHYH�:��%HUPDQ��
+$*(16�%(50$1�62%2/�6+$3,52�//3�������6HFRQG�$YHQXH��6XLWH�������
6HDWWOH��:$��������

E�� $OO�1RWLFHV�WR�$SSOH�SURYLGHG�IRU�KHUHLQ�VKDOO�EH�VHQW�E\�HPDLO�WR�
VFRWWBPXUUD\#DSSOH�FRP�ZLWK�D�FRS\�WR�NGXQQ#SDXOZHLVV�FRP�DQG�
ZLVDDFVRQ#SDXOZHLVV�FRP��ZLWK�D�KDUG�FRS\�VHQW�E\�RYHUQLJKW�PDLO�WR�$SSOH�,QF�����
$SSOH�3DUN�:D\��06������1<-��&XSHUWLQR��&DOLIRUQLD��������$WWQ��&KLHI�
/LWLJDWLRQ�&RXQVHO�DQG�.DUHQ�'XQQ��3DXO��:HLVV��5LINLQG��:KDUWRQ�	�*DUULVRQ�
//3�������.�6W�1:��:DVKLQJWRQ��'&��������

F�� 7KH�QRWLFH�UHFLSLHQWV�DQG�DGGUHVVHV�GHVLJQDWHG�DERYH�PD\�EH�FKDQJHG�E\�ZULWWHQ�
QRWLFH�SXUVXDQW�WR�WKLV�6HFWLRQ��

G�� 8SRQ�WKH�UHTXHVW�RI�DQ\�RI�WKH�3DUWLHV��WKH�3DUWLHV�DJUHH�WR�SURPSWO\�SURYLGH�HDFK�
RWKHU�ZLWK�FRSLHV�RI�REMHFWLRQV�RU�RWKHU�VXEPLVVLRQV�RU�ILOLQJV�UHFHLYHG�DV�D�UHVXOW�RI�
WKH�&ODVV�1RWLFH��
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��� Authorization to Enter Settlement Agreement��(DFK�RI�WKH�XQGHUVLJQHG�DWWRUQH\V

UHSUHVHQWV�DQG�ZDUUDQWV�WKDW�KH�RU�VKH�LV�IXOO\�DXWKRUL]HG�WR�FRQGXFW�VHWWOHPHQW�QHJRWLDWLRQV�DQG�WR�

HQWHU�LQWR�WKH�WHUPV�DQG�FRQGLWLRQV�RI��DQG�WR�H[HFXWH��WKLV�6HWWOHPHQW�$JUHHPHQW�RQ�EHKDOI�RI�KLV�

RU�KHU�UHVSHFWLYH�FOLHQWV��VXEMHFW�WR�&RXUW�DSSURYDO��

��� Headings��7KH�KHDGLQJV�XVHG�LQ�WKLV�6HWWOHPHQW�$JUHHPHQW�DUH�LQWHQGHG�IRU�WKH

FRQYHQLHQFH�RI�WKH�UHDGHU�RQO\�DQG�VKDOO�QRW�DIIHFW�WKH�PHDQLQJ�RU�LQWHUSUHWDWLRQ�RI�WKLV�$JUHHPHQW��

��� Gender and Plurals���$V�XVHG�LQ�WKLV�$JUHHPHQW��WKH�PDVFXOLQH��IHPLQLQH��RU�QHXWHU

JHQGHU��DQG�WKH�VLQJXODU�RU�SOXUDO�QXPEHU��VKDOO�HDFK�EH�GHHPHG�WR�LQFOXGH�WKH�RWKHUV�ZKHQHYHU�WKH�

FRQWH[W�VR�LQGLFDWHV��

��� Survival of Warranties and Representations���7KH�ZDUUDQWLHV�DQG�UHSUHVHQWDWLRQV�RI

WKLV�$JUHHPHQW�DUH�GHHPHG�WR�VXUYLYH�WKH�GDWH�RI�H[HFXWLRQ�KHUHRI��

��� Execution in Counterparts��7KLV�$JUHHPHQW�PD\�EH�H[HFXWHG�LQ�DQ\�QXPEHU�RI

FRXQWHUSDUWV��HDFK�RI�ZKLFK�VKDOO�EH�GHHPHG�DQ�RULJLQDO��EXW�DOO�RI�ZKLFK�WRJHWKHU�VKDOO�FRQVWLWXWH�

RQH�DQG�WKH�VDPH�LQVWUXPHQW��HYHQ�WKRXJK�DOO�3DUWLHV�GR�QRW�VLJQ�WKH�VDPH�FRXQWHUSDUWV��

��� Extensions of Time���8QOHVV�RWKHUZLVH�RUGHUHG�E\�WKH�&RXUW��WKH�3DUWLHV�PD\�MRLQWO\

DJUHH�WR�UHDVRQDEOH�H[WHQVLRQV�RI�WLPH�WR�FDUU\�RXW�DQ\�RI�WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW��

'$7('���6HSWHPEHU���������� +$*(16�%(50$1�62%2/�6+$3,52�//3�
6WHYH�:��%HUPDQ��pro hac vice��
5REHUW�%��&DUH\��pro hac vice��
0LFKHOOD�$��.UDV��pro hac vice��

%\������/s/  
6WHYH�:��%HUPDQ��Pro Hac Vice��
�����6HFRQG�$YHQXH��6XLWH������
6HDWWOH��:$�������
7HOHSKRQH�����������������
)DFVLPLOH�����������������

Attorneys for Plaintiffs�
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'$7('���6HSWHPEHU����������

%\�������BBBBBBBBBBBBBBBBBBBBBBBBBB�

.DWKHULQH�$GDPV�
6HQLRU�9LFH�3UHVLGHQW�DQG�*HQHUDO�
&RXQVHO��

For Defendants�
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