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IN THE UNITED STATES DISTRICT COURT 
FOR THE NORTHERN DISTRICT OF ILLINOIS 

EASTERN DIVISION 
 

TRACEY MERCADO, MELISSA DAVIS, 
RAY MARSHALL, JERMINA LAQUA, 
MICHAEL ABBATE, TOM RILEY, aQd 
SCOTT PANZER, iQdiYidXaOO\ aQd RQ behaOf 
Rf aOO RWheUV ViPiOaUO\ ViWXaWed, 
 
   POaiQWiffV,  
 
 Y. 
 
VERDE ENERGY USA, INC., VERDE 
ENERGY, USA OHIO, LLC, VERDE 
ENERGY, USA MASSACHUSETTS, LLC, 
aQd VERDE ENERGY, USA NEW YORK, 
LLC, 
 
   DefeQdaQWV. 
 

 
 
 
1:18ícYí02068 
 

ThiV fiOiQg aSSOieV WR: AOO COaVV CaVeV 

HRQRUabOe JRaQ B. GRWWVchaOO 

 
AMENDED CLASS ACTION SETTLEMENT AGREEMENT 

 
POaiQWiffV TUace\ MeUcadR, MeOiVVa DaYiV, Ra\ MaUVhaOO, JeUPiQa LaQXa, MichaeO AbbaWe, 

TRP RiOe\, aQd ScRWW PaQ]eU acWiQg iQdiYidXaOO\ aQd RQ behaOf Rf Whe SeWWOePeQW COaVV aV defiQed 

heUeiQ (³POaiQWiffV´), aQd DefeQdaQWV VeUde EQeUg\ USA, IQc., VeUde EQeUg\ USA OhiR, LLC, 

VeUde EQeUg\ USA MaVVachXVeWWV, LLC, aQd VeUde EQeUg\ USA NeZ YRUk, LLC (Whe ³VeUde 

DefeQdaQWV´ RU ³VeUde´) eQWeU iQWR WhiV APeQded SeWWOePeQW AgUeePeQW (³AgUeePeQW´) aV Rf 

JXO\ 9, 2021. POaiQWiffV aQd Whe VeUde DefeQdaQWV aUe cROOecWiYeO\ UefeUUed WR heUeiQ aV Whe 

³PaUWieV´ aQd each, iQdiYidXaOO\, aV a ³PaUW\.´  CaSiWaOi]ed WeUPV XVed heUeiQ aUe defiQed iQ 

SecWiRQ II Rf WhiV AgUeePeQW RU iQdicaWed iQ SaUeQWheVeV eOVeZheUe iQ WhiV AgUeePeQW.  SXbjecW 

WR Whe CRXUW¶V aSSURYaO, Whe PaUWieV heUeb\ VWiSXOaWe aQd agUee WhaW, iQ cRQVideUaWiRQ fRU Whe 

SURPiVeV aQd cRYeQaQWV VeW fRUWh iQ Whe SeWWOePeQW aQd XSRQ Whe eQWU\ b\ Whe CRXUW Rf a FiQaO 

ASSURYaO OUdeU aQd Whe RccXUUeQce Rf Whe EffecWiYe DaWe, Whe AcWiRQ (aV defiQed iQ SecWiRQ 1.1 Rf 
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WhiV AgUeePeQW) VhaOO be VeWWOed aQd cRPSURPiVed XSRQ Whe WeUPV aQd cRQdiWiRQV cRQWaiQed heUeiQ.  

I. RECITALS 

1.1 The MeUcado Action.  POaiQWiff TUace\ MeUcadR fiOed a cOaVV acWiRQ cRPSOaiQW 

agaiQVW DefeQdaQW VeUde EQeUg\ USA, IQc. RQ MaUch 21, 2018, VW\Oed aV MeUcadR Y. VeUde 

EQeUg\ USA, IQc., DkW. NR. 1:18-cY-02068 (Whe ³MeUcadR AcWiRQ´) iQ Whe UQiWed SWaWeV DiVWUicW 

CRXUW fRU Whe NRUWheUQ DiVWUicW Rf IOOiQRiV.  OQ FebUXaU\ 28, 2019, Whe CRXUW iVVXed aQ OSiQiRQ 

gUaQWiQg DefeQdaQW¶V MRWiRQ WR DiVPiVV ZiWh UeVSecW WR Whe IOOiQRiV CRQVXPeU FUaXd aQd DeceSWiYe 

BXViQeVV PUacWiceV AcW (³ICFA´) cOaiP (CRXQW I) aQd deQ\iQg DefeQdaQW¶V MRWiRQ WR DiVPiVV ZiWh 

UeVSecW WR Whe BUeach Rf CRQWUacW cOaiP (CRXQW II) aQd Whe UQjXVW EQUichPeQW cOaiP (CRXQW III).  

DefeQdaQW¶V MRWiRQ WR SWUike ZaV gUaQWed iQ SaUW aQd deQied iQ SaUW.  POaiQWiff ZaV gUaQWed OeaYe 

WR aPeQd.  POaiQWiff fiOed a FiUVW APeQded CRPSOaiQW baVed RQ Whe ICFA (CRXQW I), BUeach Rf 

CRQWUacW (CRXQW II), aQd UQjXVW EQUichPeQW (CRXQW III).  DefeQdaQW fiOed a MRWiRQ WR DiVPiVV 

CRXQW I Rf POaiQWiff¶V FiUVW APeQded CRPSOaiQW, Zhich Whe PaUWieV fXOO\ bUiefed.  OQ JaQXaU\ 29, 

2020, Whe CRXUW iVVXed aQ OUdeU gUaQWiQg iQ SaUW aQd deQ\iQg iQ SaUW DefeQdaQW¶V MRWiRQ WR 

DiVPiVV CRXQW I Rf POaiQWiff¶V FiUVW APeQded CRPSOaiQW.  ShRUWO\ WheUeafWeU, Whe PaUWieV fiOed a 

JRiQW SWiSXOaWiRQ YROXQWaUiO\ diVPiVViQg ZiWh SUejXdice Whe ICFA COaiP (CRXQW I) SXUVXaQW WR Fed. 

R. CiY. P. 41(a)(1)(A)(ii).  DefeQdaQW fiOed a MRWiRQ fRU JXdgPeQW RQ Whe POeadiQgV, Zhich Whe 

PaUWieV fXOO\ bUiefed.  TR daWe, Whe CRXUW haV QRW iVVXed a UXOiQg RQ Whe MRWiRQ fRU JXdgPeQW RQ Whe 

POeadiQgV becaXVe Whe caVe iV VWa\ed SeQdiQg VeWWOePeQW.  POaiQWiffV fiOed a CRQVROidaWed SecRQd 

APeQded COaVV AcWiRQ CRPSOaiQW RQ JXQe 16, 2021 (ECF NR. 109), Zhich cRQVROidaWeV Whe 

SeQdiQg acWiRQV deVcUibed iQ WhiV SecWiRQ iQWR a ViQgOe acWiRQ iQ WhiV CRXUW fRU SXUSRVeV Rf 

VeWWOePeQW (Whe ³AcWiRQ´).  The CRQVROidaWed SecRQd APeQded CRPSOaiQW iV Whe RSeUaWiYe 
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cRPSOaiQW fRU Whe SeWWOePeQW.  DefeQdaQWV cRQVeQWed WR Whe CRQVROidaWed SecRQd APeQded 

CRPSOaiQW fRU VeWWOePeQW SXUSRVe RQO\, ZiWhRXW SUejXdice WR DefeQdaQWV¶ UighWV.  

1.2 The MaUVhall Action.  POaiQWiff Ra\ MaUVhaOO fiOed a cOaVV acWiRQ cRPSOaiQW 

agaiQVW DefeQdaQW VeUde EQeUg\ USA, IQc. RQ JaQXaU\ 31, 2018, VW\Oed aV MaUVhall Y. VeUde 

EQeUg\ USA, IQc., DkW. NR. 2:18-cY-01344-JMV-JBC (Whe ³MaUVhall AcWiRQ´), iQ Whe UQiWed 

SWaWeV DiVWUicW CRXUW fRU Whe DiVWUicW Rf NeZ JeUVe\.  OQ DecePbeU 19, 2019, Whe CRXUW iVVXed 

aQ OSiQiRQ gUaQWiQg DefeQdaQW¶V MRWiRQ WR DiVPiVV Whe FiUVW APeQded CRPSOaiQW ZiWh UeVSecW WR 

POaiQWiff¶V NeZ JeUVe\ CRQVXPeU FUaXd AcW (³CFA´) cOaiP (CRXQW I), BUeach Rf CRQWUacW cOaiP 

(CRXQW II), IPSOied CRYeQaQW Rf GRRd FaiWh aQd FaiU DeaOiQg cOaiP (CRXQW III), aQd NeZ JeUVe\ 

TUXWh-iQ-CRQVXPeU CRQWUacW, WaUUaQW\ aQd NRWice AcW (³TCCWNA´) cOaiP (CRXQW IV).  The 

diVPiVVaO ZaV ZiWhRXW SUejXdice, aQd POaiQWiff ZaV gUaQWed OeaYe WR fiOe a SecRQd APeQded 

CRPSOaiQW. DefeQdaQW¶V MRWiRQ WR SWUike ZaV deQied aV PRRW. POaiQWiff fiOed hiV SecRQd APeQded 

CRPSOaiQW baVed RQ Whe EOecWUic DiVcRXQW aQd EQeUg\ CRPSeWiWiRQ AcW, N.J. SWaW. AQQ. � 48:3-49, 

eW. VeT. (CRXQWV I aQd II), Whe CFA (CRXQW III), BUeach Rf CRQWUacW (CRXQW IV), BUeach Rf Whe 

IPSOied CRYeQaQW Rf GRRd FaiWh aQd FaiU DeaOiQg (CRXQW V), aQd Whe TCCWNA (CRXQW VI).  

DefeQdaQW fiOed a MRWiRQ WR DiVPiVV POaiQWiff¶V SecRQd APeQded CRPSOaiQW, Zhich Whe PaUWieV 

fXOO\ bUiefed.  OQ OcWRbeU 5, 2020, Whe CRXUW iVVXed aQ OSiQiRQ deQ\iQg DefeQdaQW¶V MRWiRQ WR 

DiVPiVV aV WR CRXQW III (CFA COaiP), CRXQW V (BUeach Rf IPSOied CRYeQaQW Rf GRRd FaiWh aQd 

FaiU DeaOiQg COaiP), aQd CRXQW VI (TCCWNA COaiP) aQd gUaQWiQg DefeQdaQW¶V MRWiRQ WR 

DiVPiVV ZiWh UeVSecW WR POaiQWiff¶V cOaiPV aVVeUWed iQ CRXQWV I, II, aQd IV.   

1.3 The DaYiV Action.  POaiQWiff MeOiVVa DaYiV fiOed a cOaVV acWiRQ cRPSOaiQW 

agaiQVW DefeQdaQW VeUde EQeUg\ USA, IQc. RQ ASUiO 17, 2019, VW\Oed aV DaYiV Y. VeUde EQeUg\ 

USA, IQc., DkW. NR. 1:19-cY-10741-MLW (Whe ³DaYiV AcWiRQ´), ZiWh aOOegaWiRQV VXbVWaQWiaOO\ 
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ViPiOaU WR Whe MaUVhall aQd MeUcadR AcWiRQV, iQ Whe UQiWed SWaWeV DiVWUicW CRXUW fRU Whe 

DiVWUicW Rf MaVVachXVeWWV.  DefeQdaQW fiOed a MRWiRQ WR DiVPiVV POaiQWiff¶V cOaVV acWiRQ 

cRPSOaiQW RQ JXQe 24, 2019.  IQ UeVSRQVe WR DefeQdaQW¶V MRWiRQ WR DiVPiVV, POaiQWiff fiOed aQ 

aPeQded cRPSOaiQW WR add a cOaiP XQdeU Whe MaVVachXVeWWV CRQVXPeU PURWecWiRQ AcW, ChaSWeU 

93A (³ChaSWeU 93A´), RQ JXO\ 15, 2019.  DefeQdaQW fiOed a MRWiRQ WR DiVPiVV POaiQWiff¶V fiUVW 

aPeQded cRPSOaiQW RQ JXO\ 29, 2019.  POaiQWiff fiOed a UeVSRQVe WR VeUde¶V VecRQd MRWiRQ WR 

DiVPiVV RQ AXgXVW 26, 2019.  OQ MaUch 18, 2020, Whe CRXUW heOd a WeOeShRQic heaUiQg RQ 

DefeQdaQW¶V MRWiRQ WR DiVPiVV POaiQWiff¶V fiUVW aPeQded cRPSOaiQW.  IQ aQ RUaO UXOiQg, JXdge WROf 

deQied DefeQdaQW¶V MRWiRQ WR DiVPiVV aQd RUdeUed POaiQWiff WR fiOe a VecRQd aPeQded cRPSOaiQW 

VROeO\ WR add a VecRQd DefeQdaQW eQWiW\ QaPe, VeUde EQeUg\ USA MaVVachXVeWWV, LLC aV a SaUW\. 

POaiQWiff fiOed a VecRQd aPeQded cRPSOaiQW RQ ASUiO 1, 2020, aQd DefeQdaQWV fiOed WheiU aQVZeU 

aQd affiUPaWiYe defeQVeV WR POaiQWiff¶V VecRQd aPeQded cRPSOaiQW RQ ASUiO 22, 2020.  OQ JXQe 

22, 2020, SXUVXaQW WR Whe CRXUW¶V Ma\ 8, 2020 OUdeU, Whe PaUWieV VXbPiWWed a jRiQW VWaWXV UeSRUW 

VWaWiQg WhaW Whe\ haYe cRQfeUUed aQd agUeed WR SURceed WR PediaWiRQ WR aWWePSW WR UeVROYe WhiV 

acWiRQ.  The PaUWieV jRiQWO\ UeTXeVWed WhaW Whe VWa\ Rf WhiV acWiRQ be e[WeQded SeQdiQg Whe cRPSOeWiRQ 

Rf Whe PediaWiRQ SURceVV. 

1.4 The LaQXa Action.  POaiQWiff JeUPiQa LaQXa fiOed a cOaVV acWiRQ cRPSOaiQW 

agaiQVW DefeQdaQW VeUde EQeUg\ USA NeZ YRUk, LLC RQ JaQXaU\ 21, 2020, VW\Oed aV LaQXa 

Y. VeUde EQeUg\ USA NeZ YRUk, LLC, DkW. NR. 1:20-cY-00326 (Whe ³LaQXa AcWiRQ´), ZiWh 

aOOegaWiRQV VXbVWaQWiaOO\ ViPiOaU WR Whe MaUVhall, MeUcadR, aQd DaYiV AcWiRQV, iQ Whe UQiWed 

SWaWeV DiVWUicW CRXUW fRU Whe EaVWeUQ DiVWUicW Rf NeZ YRUk.  DefeQdaQW fiOed a MRWiRQ WR DiVPiVV 

LaQXa¶V cOaiPV fRU YiROaWiRQ Rf N.Y. G.B.L. � 349 aQd N.Y. G.B.L. � 349-d, eW VeT. (CRXQWV I-III), 

BUeach Rf CRQWUacW (CRXQW IV), BUeach Rf Whe IPSOied CRYeQaQW Rf GRRd FaiWh aQd FaiU DeaOiQg 
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(CRXQW V), aQd UQjXVW EQUichPeQW (CRXQW VI).  ThiV MRWiRQ ZaV fXOO\ bUiefed b\ Whe PaUWieV.  OQ 

DecePbeU 16, 2020, Whe CRXUW deQied DefeQdaQW¶V MRWiRQ WR DiVPiVV ZiWhRXW SUejXdice WR 

DefeQdaQW¶V UighW WR UeQeZ Whe MRWiRQ WR DiVPiVV if Whe SaUWieV did QRW Ueach a VeWWOePeQW. 

1.5 The AbbaWe Action.  POaiQWiff MichaeO AbbaWe fiOed a cOaVV acWiRQ cRPSOaiQW 

agaiQVW DefeQdaQW VeUde EQeUg\ USA OhiR, LLC RQ JXQe 24, 2020, VW\Oed aV AbbaWe Y. VeUde 

EQeUg\ USA OhiR, LLC, DkW. NR. 2:20-cY-03196 (Whe ³AbbaWe AcWiRQ´), ZiWh aOOegaWiRQV 

VXbVWaQWiaOO\ ViPiOaU WR Whe MaUVhall, MeUcadR, DaYiV aQd LaQXa AcWiRQV, iQ Whe UQiWed SWaWeV 

DiVWUicW CRXUW fRU Whe SRXWheUQ DiVWUicW Rf OhiR.  DefeQdaQW fiOed a MRWiRQ WR DiVPiVV AbbaWe¶V 

cOaiPV fRU YiROaWiRQ Rf Whe OhiR CRQVXPeU SaOeV PUacWiceV AcW, R.C. 1345.02, eW. VeT. (CRXQW I), 

BUeach Rf CRQWUacW (CRXQW II), BUeach Rf Whe IPSOied CRYeQaQW Rf GRRd FaiWh aQd FaiU DeaOiQg 

(CRXQW III), aQd UQjXVW EQUichPeQW (CRXQW IV).  ThiV MRWiRQ ZaV fXOO\ bUiefed b\ Whe PaUWieV.  TR 

daWe, Whe CRXUW haV QRW iVVXed a UXOiQg RQ WhiV MRWiRQ becaXVe Whe caVe iV VWa\ed SeQdiQg VeWWOePeQW. 

1.6 The Pan]eU Action.  POaiQWiff ScRWW PaQ]eU fiOed a cOaVV acWiRQ cRPSOaiQW agaiQVW 

VeUde EQeUg\ USA, IQc. aQd OaViV PRZeU, LLC RQ AXgXVW 8, 2019, VW\Oed aV PaQ]eU Y. VeUde 

EQeUg\ USA, IQc., eW. al., DkW. NR. 2:19-cY-03598-TJS (Whe ³PaQ]eU AcWiRQ´), ZiWh aOOegaWiRQV 

ViPiOaU WR Whe MaUVhall, MeUcadR, DaYiV, LaQXa, aQd AbbaWe AcWiRQV, iQ Whe UQiWed SWaWeV 

DiVWUicW CRXUW fRU Whe EaVWeUQ DiVWUicW Rf PeQQV\OYaQia.  DefeQdaQWV fiOed a MRWiRQ WR DiVPiVV 

Whe caVe RU, iQ Whe aOWeUQaWiYe, VWa\ Whe caVe baVed RQ Whe aUbiWUaWiRQ cOaXVe iQ WheiU cXVWRPeU 

agUeePeQW.  ThiV MRWiRQ ZaV bUiefed b\ Whe PaUWieV.  OQ FebUXaU\ 10, 2020, Whe CRXUW iVVXed 

aQ OSiQiRQ deQ\iQg DefeQdaQWV¶ MRWiRQ WR DiVPiVV RU SWa\ RQ Whe gURXQd WhaW Whe CRXUW cRXOd 

QRW cRQcOXde WhaW POaiQWiff agUeed WR aUbiWUaWe hiV cOaiPV agaiQVW Whe DefeQdaQWV bXW aOORZiQg 

Whe SaUWieV WR eQgage iQ OiPiWed diVcRYeU\ beaUiQg RQ Whe iVVXe Rf ZheWheU aQ agUeePeQW WR aUbiWUaWe 

e[iVWV.  OQ JXQe 19, 2020, afWeU diVcRYeU\ eQVXed, DefeQdaQWV fiOed a UeQeZed MRWiRQ WR DiVPiVV 
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aQd MRWiRQ WR CRPSeO AUbiWUaWiRQ, Zhich Whe PaUWieV fXOO\ bUiefed.  OQ DecePbeU 17, 2020, Whe 

CRXUW iVVXed aQ OSiQiRQ aQd OUdeU, deQ\iQg DefeQdaQW¶V UeQeZed MRWiRQ WR DiVPiVV aQd MRWiRQ 

WR CRPSeO AUbiWUaWiRQ aQd VWaWiQg WhaW a WUiaO RQ Whe iVVXe Rf ZheWheU POaiQWiff UeceiYed OeWWeUV 

cRQWaiQiQg aQ agUeePeQW WR aUbiWUaWe ZRXOd be VchedXOed WR be heOd iQ MaUch 2021.  The CRXUW 

aOVR iVVXed a VeSaUaWe DecePbeU 17, 2020 OUdeU, diUecWiQg Whe SaUWieV WR fiOe a PePRUaQdXP Rf 

OaZ addUeVViQg POaiQWiff¶V adeTXac\ aV a cOaVV UeSUeVeQWaWiYe.  TR daWe, Whe CRXUW haV QRW iVVXed a 

UXOiQg RQ Whe iVVXe Rf POaiQWiff¶V adeTXac\ aV a cOaVV UeSUeVeQWaWiYe.   

1.7 PUiRU WR SUeSaUiQg WhiV AgUeePeQW, Whe PaUWieV eQgaged iQ a cRPSUeheQViYe 

e[chaQge Rf iQfRUPaWiRQ UegaUdiQg Whe facWV XQdeUO\iQg Whe cOaiPV aQd defeQVeV iQ Whe AcWiRQ. 

IQfRUPed b\ Whe e[chaQge Rf iQfRUPaWiRQ, POaiQWiffV aQd Whe VeUde DefeQdaQWV decided WR 

SXUVXe VeWWOePeQW QegRWiaWiRQV. 

1.8 The PaUWieV eQgaged iQ aUP¶V-OeQgWh VeWWOePeQW QegRWiaWiRQV, iQcOXdiQg a fXOO-

da\, UePRWe PediaWiRQ RQ OcWRbeU 10, 2020, cRQdXcWed b\ RRdQe\ A. Ma[ Rf USchXUch 

WaWVRQ WhiWe & Ma[.  The PaUWieV eQgaged iQ a VXbVeTXeQW fXOO-da\ PediaWiRQ befRUe MU. 

Ma[ RQ DecePbeU 12, 2020.  AW Whe PediaWiRQV aQd iQ addiWiRQaO QegRWiaWiRQV WheUeafWeU, Whe 

PaUWieV Ueached aQ agUeePeQW iQ SUiQciSOe RQ Whe VeWWOePeQW Rf Whe cOaiPV iQ Whe AcWiRQ.  The 

PaUWieV UecRgQi]e aQd ackQRZOedge Whe beQefiWV Rf VeWWOiQg aOO Rf Whe cOaiPV aVVeUWed iQ Whe AcWiRQ.  

1.9 AfWeU Whe PaUWieV Ueached agUeePeQW RQ Whe beQefiWV WR Whe SeWWOePeQW COaVV, Whe 

PaUWieV QegRWiaWed aQd Ueached aQ agUeePeQW cRQceUQiQg Whe VeOecWiRQ Rf a cOaiPV 

adPiQiVWUaWRU, aQd Whe cRVWV Rf QRWice aQd adPiQiVWUaWiRQ.  

1.10 POaiQWiffV beOieYe WhaW Whe cOaiPV aVVeUWed iQ WheiU caVeV haYe PeUiW.  HRZeYeU, 

POaiQWiffV aUe PiQdfXO Rf Whe iVVXeV Rf SURRf XQdeU, aQd SRVVibOe defeQVeV WR, Whe cOaiPV iQ Whe 

AcWiRQ.  POaiQWiffV fXUWheU UecRgQi]e aQd ackQRZOedge Whe e[SeQVe aQd OeQgWh Rf WiPe iW ZRXOd Wake 
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WR SURVecXWe Whe AcWiRQ agaiQVW Whe VeUde DefeQdaQWV WhURXgh WUiaO, SRVW-WUiaO SURceediQgV, aQd 

aSSeaOV.  CRXQVeO fRU POaiQWiffV haYe WakeQ iQWR accRXQW Whe XQceUWaiQ RXWcRPe aQd UiVkV Rf Whe 

OiWigaWiRQ, iQcOXdiQg Whe difficXOWieV aQd deOa\V iQheUeQW iQ VXch OiWigaWiRQ aQd Whe OikeOihRRd Rf 

SURWUacWed aSSeaOV.  CRXQVeO fRU POaiQWiffV haYe, WheUefRUe, deWeUPiQed WhaW Whe SeWWOePeQW VeW fRUWh 

iQ WhiV AgUeePeQW iV faiU, UeaVRQabOe, aQd adeTXaWe, aQd WhaW Whe SeWWOePeQW cRQfeUV VXbVWaQWiaO 

beQefiWV XSRQ, aQd iV iQ Whe beVW iQWeUeVWV Rf, Whe POaiQWiffV aQd Whe SeWWOePeQW COaVV (heUeafWeU 

defiQed).  

1.11 The VeUde DefeQdaQWV PaiQWaiQ WhaW Whe\ haYe VeYeUaO PeUiWRUiRXV defeQVeV WR 

Whe cOaiPV aVVeUWed iQ Whe AcWiRQ.  NeYeUWheOeVV, VeUde UecRgQi]eV Whe UiVkV aQd XQceUWaiQWieV 

iQheUeQW iQ OiWigaWiRQ, Whe VigQificaQW e[SeQVe aVVRciaWed ZiWh defeQdiQg cOaVV acWiRQV, Whe cRVWV 

Rf aQ\ aSSeaOV, aQd Whe diVUXSWiRQ WR iWV bXViQeVV RSeUaWiRQV aUiViQg RXW Rf cOaVV acWiRQ OiWigaWiRQ.  

VeUde aOVR UecRgQi]eV Whe UiVk WhaW a WUiaO RQ cOaVV-Zide cOaiPV PighW SUeVeQW.  AccRUdiQgO\, 

VeUde iV ZiOOiQg WR eQWeU iQWR WhiV AgUeePeQW WR bUiQg aQ eQd WR WheVe diVSXWeV. 

II. DEFINITIONS 

 AV XVed iQ WhiV AgUeePeQW aQd Whe e[hibiWV aWWached WR Whe SXSSOePeQWaO DecOaUaWiRQ Rf 

JRQaWhaQ ShXb (³ShXb DecO.´)(Zhich aUe aQ iQWegUaO SaUW Rf Whe SeWWOePeQW aQd aUe iQcRUSRUaWed iQ 

WheiU eQWiUeW\ b\ UefeUeQce), Whe fROORZiQg WeUPV VhaOO haYe Whe PeaQiQgV VeW fRUWh beORZ, XQOeVV 

WhiV AgUeePeQW VSecificaOO\ SURYideV RWheUZiVe. OWheU caSiWaOi]ed WeUPV iQ WhiV AgUeePeQW bXW QRW 

defiQed iQ WhiV VecWiRQ VhaOO haYe Whe PeaQiQgV aVcUibed WR WheP eOVeZheUe iQ WhiV AgUeePeQW.  

2.1  ³AdPiQiVWUaWiRQ E[SeQVeV´ PeaQV Whe Wa[eV, UeaVRQabOe feeV aQd e[SeQVeV 

iQcXUUed b\ Whe SeWWOePeQW AdPiQiVWUaWRU fRU aOO WaVkV Whe SeWWOePeQW AdPiQiVWUaWRU SeUfRUPV iQ 

fXUWheUaQce Rf Whe QRWice aQd adPiQiVWUaWiRQ Rf Whe SeWWOePeQW.   

2.2 ³AgUeePeQW´ RU ³SeWWOePeQW´ PeaQV WhiV COaVV AcWiRQ SeWWOePeQW AgUeePeQW, 
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iQcOXdiQg aOO WeUPV, cRQdiWiRQV, aQd e[hibiWV, Zhich cRQWaiQ Whe eQWiUe agUeePeQW beWZeeQ Whe 

PaUWieV. 

2.3 ³AWWRUQe\V¶ FeeV aQd CRVWV´ PeaQV aOO UeaVRQabOe aWWRUQe\V¶ feeV aQd RXW-Rf-SRckeW 

OiWigaWiRQ cRVWV aQd e[SeQVeV WhaW Pa\ be aZaUded b\ Whe CRXUW baVed RQ Whe SeWWOePeQW deVcUibed 

heUeiQ WR cRPSeQVaWe COaVV CRXQVeO aV deWeUPiQed b\ Whe CRXUW, aV deVcUibed PRUe SaUWicXOaUO\ iQ 

SecWiRQ VII Rf Whe SeWWOePeQW. 

2.4 ³BeQefiW´ PeaQV Whe caVh Sa\PeQW aYaiOabOe WR a PePbeU Rf Whe SeWWOePeQW COaVV 

MePbeU ZhR fiOeV a WiPeO\ aQd VaOid COaiP.  The VSecific BeQefiW Said iV VXbjecW WR UeYieZ, aXdiW, 

aQd YaOidaWiRQ b\ Whe SeWWOePeQW AdPiQiVWUaWRU baVed XSRQ Whe WeUPV aQd cRQdiWiRQV Rf WhiV 

AgUeePeQW. 

2.5 ³COaiP´ PeaQV a UeTXeVW fRU UeOief SXUVXaQW WR Whe SeWWOePeQW VXbPiWWed b\ Whe 

SeWWOePeQW COaVV MePbeU RQ a COaiP FRUP fiOed ZiWh Whe SeWWOePeQW AdPiQiVWUaWRU iQ accRUdaQce 

ZiWh Whe WeUPV Rf Whe SeWWOePeQW. 

2.6 ³COaiP DeadOiQe´ PeaQV Whe daWe b\ Zhich a COaiP FRUP PXVW be SRVWPaUked 

aQd PaiOed WR Whe SeWWOePeQW AdPiQiVWUaWRU RU eOecWURQicaOO\ VXbPiWWed WR be cRQVideUed 

WiPeO\.  The COaiP DeadOiQe ZiOO be aW 11:59 S.P. EaVWeUQ TiPe RQ Whe OaVW da\ Rf Whe COaiP 

PeUiRd. 

2.7 ³COaiP FRUP´ PeaQV Whe fRUP aWWached WR Whe RUigiQaO SeWWOePeQW AgUeePeQW 

aV E[hibit A, ZheWheU iQ eOecWURQic RU ³haUd cRS\,´ WhaW ZiOO be cRPSOeWed b\ Whe SeWWOePeQW 

COaVV MePbeU aQd WiPeO\ aQd SURSeUO\ VXbPiWWed WR Whe SeWWOePeQW AdPiQiVWUaWRU iQ RUdeU WR 

UeceiYe beQefiWV XQdeU Whe SeWWOePeQW.  

2.8 ³COaiP PeUiRd´ PeaQV Whe SeUiRd cRPPeQciQg XSRQ PaiOiQg Rf Whe COaVV 

NRWice (RU VXch RWheU WiPe aV Whe CRXUW RUdeUV) aQd cRQcOXdiQg RQe hXQdUed eighW\ (180) da\V 
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afWeU iW cRPPeQceV.  The eQd daWe Rf Whe COaiP PeUiRd VhaOO be VeW fRUWh iQ Whe COaVV NRWice. 

2.9 ³COaVV CRXQVeO´ PeaQV JRQaWhaQ ShXb aQd KeYiQ LaXkaiWiV Rf ShXb LaZ FiUP 

LLC, MeOiVVa K. SiPV, DaQieO K. BU\VRQ, aQd HaUSeU T. SegXi Rf MiObeUg CROePaQ BU\VRQ 

PhiOOiSV & GURVVPaQ, PLLC, EdZaUd A. WaOOace Rf We[OeU WaOOace LLP, JeffUe\ S. 

GROdeQbeUg Rf GROdeQbeUg SchQeideU, LPA, JaVRQ M. LeYiWRQ Rf BORck & LeYiWRQ LLP, D. 

GUeg BOaQkiQVhiS Rf FiQkeOVWeiQ, BOaQkiQVhiS, FUei-PeaUVRQ & GaUbeU, LLP, JaVRQ T. BURZQ 

Rf BURZQ, LLC, aQd AaUWhi MaQRhaU Rf KRhQ, SZifW & GUaf, P.C. 

2.10 ³COaVV MePbeU(V)´ PeaQV aOO iQdiYidXaO UeVideQWiaO cRQVXPeUV ZhR eQUROOed 

(eiWheU iQiWiaOO\ RU WhRXgh ³UROOiQg RYeU´ fURP a fi[ed UaWe SOaQ) iQ a YaUiabOe UaWe eOecWUiciW\ 

SOaQ SURYided b\ aQ\ Rf Whe VeUde DefeQdaQWV RU ZeUe RWheUZiVe chaUged a YaUiabOe UaWe fRU 

eOecWUiciW\ b\ aQ\ Rf Whe VeUde DefeQdaQWV iQ cRQQecWiRQ ZiWh SURSeUW\ ORcaWed ZiWhiQ 

MaVVachXVeWWV fURP ASUiO 17, 2013 WhURXgh OcWRbeU 31, 2015, ZiWhiQ NeZ YRUk fURP JaQXaU\ 

21, 2014 WhURXgh OcWRbeU 31, 2015, ZiWhiQ IOOiQRiV fURP JaQXaU\ 31, 2008 WhURXgh OcWRbeU 

31, 2015, ZiWhiQ NeZ JeUVe\ fURP JaQXaU\ 21, 2012 WhURXgh OcWRbeU 31, 2015, ZiWhiQ OhiR 

fURP JXQe 24, 2012 WhURXgh OcWRbeU 31, 2015, aQd ZiWhiQ PeQQV\OYaQia fURP JaQXaU\ 1, 2012 

WhURXgh OcWRbeU 31, 2015, SOXV WhRVe cXVWRPeUV iQ PeQQV\OYaQia ZhR becaPe VeUde EQeUg\ 

USA, IQc. YaUiabOe UaWe eOecWUiciW\ SOaQ cXVWRPeUV begiQQiQg iQ 2018 fROORZiQg a WUaQVfeU Rf 

WheiU cXVWRPeU UeOaWiRQVhiSV ZiWh OaViV PRZeU, LLC e[cOXdiQg, iQ aOO iQVWaQceV, SeUVRQV ZhRVe 

RQO\ cRQWUacW ZiWh VeUde cRQWaiQed eiWheU a ³GRYeUQiQg LaZ aQd AUbiWUaWiRQ´ cOaXVe RU aQ 

³AgUeePeQW FRU MaQdaWRU\ AUbiWUaWiRQ & COaVV AcWiRQ´ cOaXVe (WhRVe cOaXVeV aSSeaU eiWheU iQ 

SaUagUaSh 16 RU SaUagUaSh 17 Rf COaVV MePbeU cRQWUacWV ZiWh VeUde).1 AOVR e[cOXded fURP 

Whe cOaVV aUe: (a) Whe VeUde DefeQdaQWV; (b) Whe RfficeUV, diUecWRUV, aQd ePSOR\eeV Rf Whe VeUde 

 
1 The SUeciVe OaQgXage Rf WheVe cOaXVeV iV cRQWaiQed iQ AddeQdXP A Rf Whe SeWWOePeQW 
AgUeePeQW. 
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DefeQdaQWV; (c) aQ\ eQWiW\ iQ Zhich Whe VeUde DefeQdaQWV haYe a cRQWUROOiQg iQWeUeVW; (d) aQ\ 

affiOiaWe RU OegaO UeSUeVeQWaWiYe Rf Whe VeUde DefeQdaQWV; (e) Whe JXdge WR ZhRP Whe AcWiRQ iV 

aVVigQed, Whe JXdge¶V VWaff aQd aQ\ PePbeU Rf WheiU iPPediaWe faPiO\; aQd (f) aQ\ heiUV aVVigQV 

aQd/RU VXcceVVRUV Rf aQ\ VXch SeUVRQV RU eQWiWieV iQ WheiU caSaciW\ aV VXch.  

2.11 ³COaVV NRWice´ PeaQV Whe QRWice Rf SeQdeQc\ aQd SURSRVed VeWWOePeQW Rf cOaVV 

acWiRQ WhaW Whe PaUWieV ZiOO aVk Whe CRXUW WR aSSURYe iQ cRQQecWiRQ ZiWh Whe MRWiRQ fRU 

PUeOiPiQaU\ ASSURYaO Rf COaVV AcWiRQ SeWWOePeQW.  The COaVV NRWice, Zhich ZiOO be aYaiOabOe 

WR SeWWOiQg COaVV MePbeUV RQ Whe ZebViWe cUeaWed aQd PaiQWaiQed b\ Whe SeWWOePeQW 

AdPiQiVWUaWRU, VhaOO be iQ Whe fRUPV Rf E[hibits A-2 ± A-4 WR Whe ShXb DecO.  WiWhiQ fRXUWeeQ 

(14) da\V Rf Whe CRXUW¶V eQWU\ Rf Whe PUeOiPiQaU\ ASSURYaO OUdeU, Whe VeUde DefeQdaQWV agUee WR 

SURYide Whe SeWWOePeQW AdPiQiVWUaWRU ZiWh Whe QaPeV, OaVW kQRZQ ePaiO addUeVVeV (if aYaiOabOe), 

SRVWaO addUeVVeV, accRXQW QXPbeUV, aQd hRXVehROd XVage aPRXQWV fRU eOecWUiciW\ VXSSO\ VeUYice 

ZhiOe RQ a YaUiabOe UaWe SOaQ fRU aOO SeWWOePeQW COaVV MePbeUV. WiWhiQ fRUW\-fiYe (45) da\V Rf Whe 

CRXUW¶V eQWU\ Rf Whe PUeOiPiQaU\ ASSURYaO OUdeU, Whe SeWWOePeQW AdPiQiVWUaWRU VhaOO diVVePiQaWe 

COaVV NRWice b\ fiUVW cOaVV PaiO, aQd ZheUe aYaiOabOe, b\ ePaiO, iQ accRUdaQce ZiWh Whe NRWice POaQ 

VeW fRUWh beORZ. 

2.12 ³COaVV PeUiRd´ PeaQV: iQ cRQQecWiRQ ZiWh SURSeUW\ ORcaWed ZiWhiQ 

MaVVachXVeWWV fURP ASUiO 17, 2013 WhURXgh Whe daWe Rf Whe PUeOiPiQaU\ ASSURYaO OUdeU; 

ZiWhiQ NeZ YRUk fURP JaQXaU\ 21, 2014 WhURXgh Whe daWe Rf Whe PUeOiPiQaU\ ASSURYaO OUdeU; 

ZiWhiQ IOOiQRiV fURP JaQXaU\ 31, 2008 WhURXgh Whe daWe Rf Whe PUeOiPiQaU\ ASSURYaO OUdeU; 

ZiWhiQ NeZ JeUVe\ fURP JaQXaU\ 21, 2012 WhURXgh Whe daWe Rf Whe PUeOiPiQaU\ ASSURYaO OUdeU; 

ZiWhiQ OhiR fURP JXQe 24, 2012 WhURXgh Whe daWe Rf Whe PUeOiPiQaU\ ASSURYaO OUdeU; aQd 

ZiWhiQ PeQQV\OYaQia fURP JaQXaU\ 1, 2012 WhURXgh Whe daWe Rf Whe PUeOiPiQaU\ ASSURYaO 
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OUdeU.  

2.13 ³COaVV ReSUeVeQWaWiYeV´ PeaQ POaiQWiffV TUace\ MeUcadR, MeOiVVa DaYiV, Ra\ 

MaUVhaOO, JeUPiQa LaQXa, MichaeO AbbaWe, TRP RiOe\, aQd ScRWW PaQ]eU. 

2.14 ³CRXUW´ PeaQV Whe UQiWed SWaWeV DiVWUicW CRXUW fRU Whe NRUWheUQ DiVWUicW Rf 

IOOiQRiV.  

2.15  ³DefeQdaQWV´ RU Whe ³VeUde DefeQdaQWV´ PeaQV VeUde EQeUg\ USA, IQc., VeUde 

EQeUg\, USA OhiR, LLC, VeUde EQeUg\, USA MaVVachXVeWWV, LLC, aQd VeUde EQeUg\, USA NeZ 

YRUk, LLC, iQcOXdiQg WheiU RfficeUV, diUecWRUV, RZQeUV, RSeUaWRUV, SaUeQWV, VXbVidiaUieV, 

ePSOR\eeV, ageQWV, UeSUeVeQWaWiYeV, OaZ\eUV, iQVXUeUV, aQd/RU affiOiaWeV. 

2.16 ³EffecWiYe DaWe´ PeaQV WeQ (10) bXViQeVV da\V afWeU Whe daWe Rf eQWU\ Rf Whe 

CRXUW¶V FiQaO ASSURYaO OUdeU aQd Whe e[SiUaWiRQ Rf Whe WiPe fRU fiOiQg a QRWice Rf aSSeaO fURP 

Whe FiQaO ASSURYaO OUdeU, if QR aSSeaO iV fiOed, RU if aQ aSSeaO iV fiOed, Whe OaWeVW Rf: (a) Whe daWe 

Rf fiQaO affiUPaQce Rf Whe FiQaO ASSURYaO OUdeU; (b) Whe e[SiUaWiRQ Rf Whe WiPe WR SeWiWiRQ fRU 

ZUiW Rf ceUWiRUaUi WR UeYieZ Whe FiQaO ASSURYaO OUdeU, if affiUPed, aQd if ceUWiRUaUi iV gUaQWed, 

Whe daWe Rf fiQaO affiUPaQce Rf Whe OUdeU fROORZiQg UeYieZ SXUVXaQW WR WhaW gUaQW; RU (c) Whe 

daWe Rf fiQaO diVPiVVaO Rf aQ\ aSSeaO fURP Whe FiQaO ASSURYaO OUdeU RU Whe fiQaO diVPiVVaO Rf 

aQ\ SURceediQg RQ ceUWiRUaUi WR UeYieZ Whe OUdeU WhaW haV Whe effecW Rf cRQfiUPiQg Whe OUdeU.   

2.17 ³FaiUQeVV HeaUiQg´ RU ³FiQaO ASSURYaO HeaUiQg´ PeaQV Whe fiQaO heaUiQg WR be 

cRQdXcWed b\ Whe CRXUW, RQ QRWice WR Whe SeWWOePeQW COaVV, WR cRQVideU aSSURYaO Rf Whe 

SeWWOePeQW aQd COaVV CRXQVeO¶V PRWiRQ fRU aSSURYaO Rf aWWRUQe\V¶ feeV aQd UeiPbXUVePeQW Rf 

cRVWV aQd e[SeQVeV.  The PaUWieV ZiOO aVk Whe CRXUW WR VchedXOe a FaiUQeVV HeaUiQg 

aSSUR[iPaWeO\ QiQeW\ (90) WR RQe hXQdUed WZeQW\ (120) da\V fURP Whe eQWU\ Rf Whe PUeOiPiQaU\ 

ASSURYaO OUdeU.  
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2.18 ³FiQaO ASSURYaO OUdeU´ PeaQV Whe OUdeU eQWeUed b\ Whe CRXUW gUaQWiQg fiQaO 

aSSURYaO WR Whe SeWWOePeQW, aSSURYiQg WhiV AgUeePeQW XQdeU Fed. R. CiY. P. 23(e) aQd PakiQg VXch 

RWheU fiQdiQgV aQd deWeUPiQaWiRQV aV Whe CRXUW deePV QeceVVaU\ aQd aSSURSUiaWe WR effecWXaWe Whe 

WeUPV Rf WhiV AgUeePeQW, ZiWhRXW PRdif\iQg aQ\ WeUPV Rf WhiV AgUeePeQW WhaW eiWheU PaUW\ deePV 

PaWeUiaO.  The FiQaO ASSURYaO OUdeU VhRXOd QRW be eQWeUed eaUOieU WhaQ QiQeW\ (90) da\V afWeU Whe 

aSSURSUiaWe VWaWe aQd fedeUaO RfficiaOV haYe beeQ VeUYed ZiWh QRWice Rf Whe SeWWOePeQW iQ accRUdaQce 

ZiWh Whe COaVV AcWiRQ FaiUQeVV AcW Rf 2005, aV cRdified aW 28 U.S.C. � 1715(b).   

2.19 ³HRXVehROd´ PeaQV Whe Sh\VicaO dZeOOiQg aQd/RU SURSeUW\ aW Zhich a VeUde 

cXVWRPeU had aQ accRXQW fRU YaUiabOe UaWe eOecWUiciW\ VXSSO\ VeUYice iQ IOOiQRiV, NeZ JeUVe\, NeZ 

YRUk, OhiR, MaVVachXVeWWV, aQd PeQQV\OYaQia. 

2.20 ³IQdiYidXaO SeWWOePeQW APRXQW´ PeaQV Whe PRQeWaU\ aPRXQW/beQefiW caOcXOaWed aV 

Rf Whe eQd daWe Rf Whe COaVV PeUiRd WhaW iV aOORcaWed WR each SeWWOePeQW COaVV MePbeU. 

2.21 ³Lead COaVV CRXQVeO´ PeaQV JRQaWhaQ ShXb aQd KeYiQ LaXkaiWiV Rf ShXb LaZ 

FiUP LLC. 

2.22 ³LRQg-FRUP NRWice´ PeaQV Whe QRWice Rf SeQdeQc\ aQd SURSRVed VeWWOePeQW Rf 

cOaVV acWiRQ WhaW Whe PaUWieV ZiOO aVk Whe CRXUW WR aSSURYe iQ cRQQecWiRQ ZiWh Whe MRWiRQ fRU 

PUeOiPiQaU\ ASSURYaO Rf COaVV AcWiRQ SeWWOePeQW.  The LRQg-FRUP NRWice, Zhich ZiOO be 

aYaiOabOe WR SeWWOePeQW COaVV MePbeUV RQO\ RQ Whe ZebViWe cUeaWed aQd PaiQWaiQed b\ Whe 

SeWWOePeQW AdPiQiVWUaWRU, VhaOO be VXbVWaQWiaOO\ iQ Whe fRUP Rf E[hibit A-3 aWWached WR Whe 

ShXb DecO. 

2.23 ³Ma[iPXP SeWWOePeQW APRXQW´ PeaQV Whe WRWaO aPRXQW Rf SeYeQ MiOOiRQ 

DROOaUV ($7,000,000).  UQdeU QR ciUcXPVWaQceV VhaOO VeUde be UeTXiUed WR Sa\ RU cRQWUibXWe 

aQ\ PRUe fXQdV iQ UeOaWiRQ WR Whe SeWWOePeQW.   
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2.24 ³NaPed POaiQWiff EQhaQcePeQW AZaUdV´ RU ³EQhaQcePeQW AZaUdV´ PeaQV Whe 

PRQeWaU\ aPRXQWV aZaUded b\ Whe CRXUW iQ UecRgQiWiRQ Rf Whe aVViVWaQce SURYided b\ Whe 

QaPed POaiQWiffV iQ Whe SURVecXWiRQ Rf Whe AcWiRQ, Whe aPRXQWV Rf Zhich aUe aV VeW fRUWh iQ 

SecWiRQ VII. 

2.25 ³NeW SeWWOePeQW FXQd´ PeaQV Whe SeWWOePeQW FXQd OeVV: (i) Whe AWWRUQe\V¶ FeeV 

aQd CRVWV; (ii) Whe EQhaQcePeQW AZaUdV; (iii) Whe NRWice aQd AdPiQiVWUaWiRQ CRVWV; aQd (iY) 

aQ\ aSSOicabOe Wa[eV. 

2.26 ³NRWice aQd AdPiQiVWUaWiRQ CRVWV´ PeaQV Whe Wa[eV aQd UeaVRQabOe cRVWV aQd feeV 

Rf QRWice aQd adPiQiVWUaWiRQ Rf Whe SeWWOePeQW WhaW aUe iQcXUUed b\ Whe SeWWOePeQW AdPiQiVWUaWRU iQ 

cRQQecWiRQ ZiWh SURYidiQg QRWice WR Whe SeWWOePeQW COaVV, adPiQiVWeUiQg Whe COaiP FRUP SURceVV, 

aQd diVWUibXWiQg Whe SeWWOePeQW FXQd. 

2.27 ³NRWice Rf PURSRVed COaVV AcWiRQ SeWWOePeQW´ PeaQV Whe QRWiceV deVcUibed iQ Whe 

NRWice POaQ aV aSSURYed b\ Whe CRXUW. 

2.28 ³NRWice POaQ´ PeaQV Whe SOaQQed PeWhRd b\ Zhich QRWice Rf WhiV AgUeePeQW ZiOO 

be giYeQ WR Whe SeWWOePeQW COaVV. 

2.29 ³ObjecWiRQ´ PeaQV aQ RbjecWiRQ fiOed ZiWh Whe CRXUW b\ a MePbeU Rf Whe SeWWOePeQW 

COaVV, RbjecWiQg WR aQ\ aVSecW Rf Whe SeWWOePeQW. 

2.30 ³ObjecWiRQ DeadOiQe´ PeaQV Whe OaVW daWe RQ Zhich a SeWWOePeQW COaVV MePbeU 

Pa\ RbjecW WR Whe SeWWOePeQW, aQd VXbPiW a ReTXeVW fRU RbjecWiRQ aV VeW fRUWh iQ Whe PUeOiPiQaU\ 

ASSURYaO OUdeU aQd Zhich ZiOO be QR PRUe WhaQ Vi[W\ (60) da\V fURP Whe daWe XSRQ Zhich NRWice 

Rf Whe PURSRVed COaVV AcWiRQ SeWWOePeQW iV cRPPeQced.  The ObjecWiRQ DeadOiQe ZiOO be VSecified 

iQ Whe PUeOiPiQaU\ ASSURYaO OUdeU aQd Whe NRWice Rf PURSRVed COaVV AcWiRQ SeWWOePeQW.   

2.31 ³OSW-OXW´ PeaQV a WiPeO\ UeTXeVW b\ a SeWWOePeQW COaVV MePbeU WR be e[cOXded 
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fURP Whe SeWWOePeQW COaVV b\ fROORZiQg Whe SURcedXUeV VeW fRUWh iQ Whe PUeOiPiQaU\ ASSURYaO 

OUdeU aQd NRWice Rf PURSRVed COaVV AcWiRQ SeWWOePeQW.  

2.32 ³OSW-OXW DeadOiQe´ PeaQV Whe OaVW daWe RQ Zhich a SeWWOiQg COaVV MePbeU Pa\ 

UeTXeVW WR be e[cOXded fURP Whe SeWWOePeQW COaVV, aQd VXbPiW a ReTXeVW fRU E[cOXViRQ aV VeW fRUWh 

iQ Whe PUeOiPiQaU\ ASSURYaO OUdeU aQd Zhich ZiOO be QR PRUe WhaQ Vi[W\ (60) da\V fURP Whe daWe 

XSRQ Zhich NRWice Rf Whe PURSRVed COaVV AcWiRQ SeWWOePeQW iV cRPPeQced.  

2.33  ³PaUWieV´ PeaQV, cROOecWiYeO\, Whe COaVV ReSUeVeQWaWiYeV aQd Whe VeUde DefeQdaQWV, 

aQd ³PaUW\´ PeaQV aQ\ RQe Rf WheP. 

2.34 ³PeUVRQ´ PeaQV aQ\ QaWXUaO SeUVRQ, cRUSRUaWiRQ, SaUWQeUVhiS, bXViQeVV 

RUgaQi]aWiRQ, aVVRciaWiRQ, RU RWheU W\Se Rf OegaO eQWiW\.  

2.35 ³PUeOiPiQaU\ ASSURYaO OUdeU´ PeaQV Whe RUdeU iVVXed b\ Whe CRXUW SURYiViRQaOO\ 

(i) gUaQWiQg SUeOiPiQaU\ aSSURYaO Rf WhiV AgUeePeQW; (ii) ceUWif\iQg Whe COaVV fRU VeWWOePeQW 

SXUSRVeV; (iii) aSSRiQWiQg COaVV ReSUeVeQWaWiYeV aQd COaVV CRXQVeO; (iY) aSSURYiQg Whe fRUP aQd 

PaQQeU Rf Whe NRWice POaQ aQd aSSRiQWiQg a SeWWOePeQW AdPiQiVWUaWRU; (Y) eVWabOiVhiQg deadOiQeV 

fRU ReTXeVWV fRU E[cOXViRQ aQd Whe fiOiQg Rf RbjecWiRQV WR Whe SURSRVed VeWWOePeQW cRQWePSOaWed b\ 

WhiV AgUeePeQW; (Yi) fiQdiQg WhaW Whe PaUWieV haYe cRPSOied ZiWh 28 U.S.C. � 1715; aQd (Yii) 

VchedXOiQg Whe FiQaO ASSURYaO HeaUiQg.  The PUeOiPiQaU\ ASSURYaO OUdeU VhaOO be VXbVWaQWiaOO\ iQ 

Whe fRUP Rf E[hibit A-1 aWWached WR Whe ShXb DecO. 

2.36 ³QSF´ PeaQV a CRXUW-aSSURYed QXaOified SeWWOePeQW FXQd fRU fedeUaO Wa[ SXUSRVeV 

SXUVXaQW WR TUeaV. Reg. � 1.468B-1 iQ Zhich Whe SeWWOePeQW FXQd ZiOO be deSRViWed. 

2.37 ³ReOeaVed COaiPV´ PeaQV Whe fROORZiQg: IQ e[chaQge fRU Whe beQefiWV e[chaQged 

iQ accRUdaQce ZiWh WhiV AgUeePeQW, Whe ReOeaViQg PaUWieV VhaOO UeOeaVe Whe ReOeaVed PeUVRQV fURP 

aQd fRU aQ\ aQd aOO cOaiPV, OieQV, dePaQdV, acWiRQV, caXVeV Rf acWiRQ, RbOigaWiRQV, daPageV, SXQiWiYe 
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daPageV, WUebOe daPageV, SeQaOWieV, UeVciVViRQ, decOaUaWRU\ RU iQjXQcWiYe UeOief, diVgRUgePeQW, 

OiabiOiWieV, iQWeUeVW, aQd cRVWV, iQcOXdiQg aWWRUQe\V¶ feeV, Rf aQ\ QaWXUe RU kiQd ZhaWVReYeU, WhaW aURVe 

RU aUiVe aW aQ\ WiPe WhURXgh Whe daWe Rf Whe PUeOiPiQaU\ ASSURYaO OUdeU, ZheWheU OegaO, eTXiWabOe 

RU RWheUZiVe, ZheWheU kQRZQ RU XQkQRZQ, VXVSecWed RU XQVXVSecWed, e[iVWiQg QRZ RU aUiViQg iQ 

Whe fXWXUe, WhaW acWXaOO\ ZeUe, RU cRXOd haYe beeQ, aVVeUWed iQ Whe AcWiRQ UegaUdiQg Whe cOaiPV 

aOOeged b\ POaiQWiffV iQ Whe SecRQd APeQded CRPSOaiQW, iQcOXdiQg, bXW QRW OiPiWed WR, cOaiPV fRU 

YiROaWiRQV Rf Whe IOOiQRiV CRQVXPeU FUaXd aQd DeceSWiYe BXViQeVV PUacWiceV AcW, Whe NeZ JeUVe\ 

CRQVXPeU FUaXd AcW, Whe MaVVachXVeWWV CRQVXPeU PURWecWiRQ AcW (³ChaSWeU 93A´), Whe NeZ YRUk 

GeQeUaO BXViQeVV LaZ, Whe OhiR CRQVXPeU SaOeV PUacWiceV AcW, Whe PeQQV\OYaQia UQfaiU TUade 

PUacWiceV aQd CRQVXPeU PURWecWiRQ LaZ, Whe EOecWUic DiVcRXQW aQd EQeUg\ CRPSeWiWiRQ AcW, 

aQd/RU UegXOaWiRQV SURPXOgaWed b\ Whe IOOiQRiV CRPPeUce CRPPiVViRQ, Whe MaVVachXVeWWV 

DeSaUWPeQW Rf PXbOic UWiOiWieV, Whe NeZ JeUVe\ PXbOic UWiOiWieV CRPPiVViRQ, Whe NeZ YRUk SWaWe 

PXbOic SeUYice CRPPiVViRQ Whe PeQQV\OYaQia PXbOic UWiOiW\ CRPPiVViRQ, aQd/RU Whe PXbOic 

UWiOiWieV CRPPiVViRQ Rf OhiR aV ZeOO aV cRPPRQ-OaZ cOaiPV fRU bUeach Rf cRQWUacW, bUeach Rf Whe 

cRYeQaQW Rf gRRd faiWh aQd faiU deaOiQg, fUaXd, bUeach Rf iPSOied cRQWUacW aQd/RU XQjXVW 

eQUichPeQW/TXaQWXP PeUXiW, aQd aQ\ aQd aOO cOaiPV UeOaWed WR RU aUiViQg fURP aQ\ cRQdXcW aOOeged 

iQ Whe SecRQd APeQded CRPSOaiQW (iQcOXdiQg, bXW QRW OiPiWed WR, UeOaWiQg WR aQ\ YaUiabOe UaWeV Whe 

DefeQdaQWV chaUged fRU Whe VXSSO\ Rf eOecWUiciW\ XQdeU aQ\ agUeePeQWV, XQdeUVWaQdiQgV RU 

SURgUaPV iQ MaVVachXVeWWV, NeZ YRUk, NeZ JeUVe\, OhiR, IOOiQRiV, aQd PeQQV\OYaQia aQd ZheWheU 

Whe aOOeged cRQdXcW RU UeOaWed cRQdXcW Pa\ haYe RccXUUed aQd/RU iV baVed, RU cRXOd be baVed, RQ 

aQ\ acW, RPiVViRQ, iQadeTXac\, PiVVWaWePeQW, UeSUeVeQWaWiRQ, haUP, PaWWeU, caXVe RU eYeQW b\ aQ\ 

Rf Whe ReOeaVed PeUVRQV, iQcOXdiQg, ZiWhRXW OiPiWaWiRQ, aQ\ cOaiPV Zhich aUiVe RU aURVe XQdeU, RU 

UeOaWe WR Whe IOOiQRiV CRQVXPeU FUaXd aQd DeceSWiYe BXViQeVV PUacWiceV AcW, Whe NeZ JeUVe\ 
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CRQVXPeU FUaXd AcW, ChaSWeU 93A, Whe NeZ YRUk GeQeUaO BXViQeVV LaZ, Whe OhiR CRQVXPeU 

SaOeV PUacWiceV AcW, RU Whe PeQQV\OYaQia UQfaiU TUade PUacWiceV aQd CRQVXPeU PURWecWiRQ LaZ.  IQ 

addiWiRQ, POaiQWiffV agUee WR UeOeaVe (aQd ReOeaVed COaiPV VhaOO aOVR iQcOXde) aOO cOaiPV, OieQV, 

dePaQdV, acWiRQV, caXVeV Rf acWiRQ, RbOigaWiRQV, daPageV, SXQiWiYe daPageV, WUebOe daPageV, 

SeQaOWieV, OiabiOiWieV, iQWeUeVW aQd cRVWV, iQcOXdiQg aWWRUQe\V¶ feeV, Rf aQ\ QaWXUe RU kiQd ZhaWVReYeU, 

Zhich POaiQWiffV haYe, had, RU Zhich aURVe agaiQVW Whe ReOeaVed PeUVRQV aW aQ\ WiPe WhURXgh Whe 

daWe Rf Whe PUeOiPiQaU\ ASSURYaO OUdeU, ZheWheU OegaO, eTXiWabOe RU RWheUZiVe, ZheWheU kQRZQ RU 

XQkQRZQ, VXVSecWed RU XQVXVSecWed, aV aOOeged iQ Whe SecRQd APeQded CRPSOaiQW.                   

2.38  ³ReOeaVed PeUVRQV´ PeaQV Whe VeUde DefeQdaQWV aQd WheiU SUeVeQW aQd fRUPeU 

SaUeQWV, aVVigQRUV, VXbVidiaUieV, diYiViRQV, affiOiaWeV, SUedeceVVRUV, VXcceVVRUV aQd aVVigQV, aV 

ZeOO aV WheiU UeVSecWiYe cXUUeQW aQd fRUPeU RfficeUV, diUecWRUV, PePbeUV, VWakehROdeUV, RZQeUV, 

ePSOR\eeV, ageQWV, OiceQVeeV, accRXQWaQWV, aWWRUQe\V aQd iQVXUeUV. 

2.39 ³ReOeaViQg PaUWieV´ PeaQV POaiQWiffV, aOO SeWWOePeQW COaVV MePbeUV, COaVV CRXQVeO, 

aQd aQ\ PeUVRQ cOaiPiQg b\ RU WhURXgh hiP/heU/WheP/iW, iQcOXdiQg aQ\ PeUVRQ cOaiPiQg WR be 

hiV/heU/WheiU/iWV VSRXVe, SaUeQW, chiOd, heiU, gXaUdiaQ, aVVRciaWe, cR-RZQeU, aWWRUQe\, ageQW, 

adPiQiVWUaWRU, deYiVee, SUedeceVVRU, VXcceVVRU, aVVigQee, UeSUeVeQWaWiYe Rf aQ\ kiQd, VhaUehROdeU, 

SaUWQeU, diUecWRU, ePSOR\ee RU affiOiaWe.  

2.40 ³ReTXeVW fRU E[cOXViRQ´ PeaQV Whe fRUP WhaW PXVW be cRPSOeWed aQd UeWXUQed iQ 

Whe PaQQeU aQd ZiWhiQ Whe WiPe SeUiRd VSecified iQ WhiV AgUeePeQW fRU a SeWWOePeQW COaVV MePbeU 

WR UeTXeVW e[cOXViRQ fURP Whe SeWWOePeQW COaVV. 

2.41 ³SecRQd APeQded CRPSOaiQW´ PeaQV Whe cRQVROidaWed cRPSOaiQW iQ WhiV acWiRQ 

fiOed RQ JXQe 16, 2021 [ECF NR. 109].  

2.42 ³SeWWOePeQW´ PeaQV aOO Rf Whe WeUPV, cRQdiWiRQV aQd e[hibiWV aWWached WR Whe ShXb 
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DecO.   

2.43 ³SeWWOePeQW AdPiQiVWUaWRU´ PeaQV a WhiUd-SaUW\ cOaVV acWiRQ SeWWOePeQW 

adPiQiVWUaWRU ZhR ZiOO iPSOePeQW Whe deVigQaWed aVSecWV Rf WhiV AgUeePeQW.  The SeWWOePeQW 

AdPiQiVWUaWRU ZiOO be chaUged ZiWh deWeUPiQiQg Whe aSSOicabOe IQdiYidXaO SeWWOePeQW APRXQW fRU 

each COaVV MePbeU iQ accRUdaQce ZiWh WhiV AgUeePeQW aQd Whe daWa SURYided b\ Whe VeUde 

DefeQdaQWV.  The SeWWOePeQW AdPiQiVWUaWRU, VXbjecW WR CRXUW aSSURYaO, ZiOO be ESiT COaVV AcWiRQ 

& COaiPV SROXWiRQV, IQc. (³ESiT´), XQOeVV aQRWheU WhiUd-SaUW\ adPiQiVWUaWRU iV OaWeU agUeed WR b\ 

Whe PaUWieV iQ ZUiWiQg aQd aSSURYed b\ Whe CRXUW. 

2.44 ³SeWWOePeQW COaVV´ RU ³SeWWOePeQW COaVV MePbeUV´ PeaQV aOO COaVV MePbeUV 

WhaW dR QRW OSW-OXW Rf Whe SeWWOePeQW. 

2.45 ³SeWWOePeQW FXQd´ PeaQV Whe QRQ-UeYeUViRQaU\ caVh fXQd eVWabOiVhed b\ ESiT WhaW 

VhaOO be fXQded b\ Whe VeUde DefeQdaQWV iQ Whe WRWaO aPRXQW Rf SeYeQ MiOOiRQ DROOaUV 

($7,000,000.00).  The SeWWOePeQW FXQd iV Whe WRWaO VXP WhaW Whe VeUde DefeQdaQWV ZiOO Sa\ iQ 

cRQQecWiRQ ZiWh WhiV AgUeePeQW.  IQ QR eYeQW ZiOO VeUde be UeVSRQVibOe fRU cRQWUibXWiQg PRQieV WR 

Whe SeWWOePeQW FXQd RWheU WhaQ WhiV SeYeQ MiOOiRQ DROOaUV ($7,000,000.00). 

2.46 ³SeWWOePeQW WebViWe´ PeaQV aQ iQWeUQeW ZebViWe cUeaWed aQd PaiQWaiQed b\ Whe 

SeWWOePeQW AdPiQiVWUaWRU.  The URL Rf Whe SeWWOePeQW WebViWe iV 

ZZZ.VaUiabOeRaWeEQeUg\SeWWOePeQW.cRP aQd VhaOO be SURYided iQ Whe NRWiceV aSSURYed b\ Whe 

CRXUW. 

2.47 ³DiUecW NRWice´ PeaQV Whe VXPPaU\ QRWice Rf Whe SeQdeQc\ aQd SURSRVed 

VeWWOePeQW Rf cOaVV acWiRQ WhaW Whe PaUWieV ZiOO aVk Whe CRXUW WR aSSURYe iQ cRQQecWiRQ ZiWh Whe 

PRWiRQ fRU cOaVV QRWice Rf VeWWOePeQW.  The DiUecW NRWice VhaOO be VXbVWaQWiaOO\ iQ Whe fRUP Rf 

E[hibit A-2 WR Whe ShXb DecO. The DiUecW NRWice ZiOO iQcOXde aQ ideQWificaWiRQ QXPbeU XQiTXe 
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WR each accRXQW PaiQWaiQed b\ aQ\ SeWWOePeQW COaVV MePbeU aQd iQfRUPaWiRQ cRQceUQiQg Whe 

VXbPiVViRQ Rf aQ RQOiQe COaiP FRUP.  

2.48 ³VaOid COaiP´ PeaQV a COaiP FRUP VXbPiWWed b\ Whe SeWWOePeQW COaVV MePbeU 

WhaW (a) iV VXbPiWWed iQ accRUdaQce ZiWh Whe diUecWiRQV accRPSaQ\iQg Whe COaiP FRUP aQd Whe 

SURYiViRQV Rf Whe SeWWOePeQW; (b) iV, RQ Whe iQiWiaO VXbPiVViRQ RU fROORZiQg cRUUecWiRQ afWeU UeceiSW 

Rf a deficieQc\ QRWice fURP Whe SeWWOePeQW AdPiQiVWUaWRU, accXUaWeO\, fXOO\, aQd WUXWhfXOO\ 

cRPSOeWed, aQd e[ecXWed b\ a SeWWOePeQW COaVV MePbeU, ZiWh aOO Rf Whe iQfRUPaWiRQ UeTXeVWed iQ 

Whe COaiP FRUP; (c) iV VigQed Sh\VicaOO\ RU b\ e-VigQaWXUe Rf a SeWWOePeQW COaVV MePbeU 

SeUVRQaOO\, VXbjecW WR Whe SeQaOW\ Rf SeUjXU\; (d) iV UeWXUQed Yia PaiO aQd SRVW-PaUked b\ Whe COaiPV 

DeadOiQe, RU, if VXbPiWWed RQOiQe, iV UeceiYed b\ 11:59 S.P. EaVWeUQ TiPe RQ Whe fiQaO da\ Rf Whe 

COaiP PeUiRd; aQd (e) iV deWeUPiQed WR be YaOid b\ Whe SeWWOePeQW AdPiQiVWUaWRU, jRiQWO\ b\ Whe 

PaUWieV afWeU gRRd-faiWh cRQVXOWaWiRQ, RU b\ Whe CRXUW.  

III. CONDITIONAL CERTIFICATION OF THE SETTLEMENT CLASS 

3.1 The PaUWieV agUee WhaW Whe AcWiRQ Pa\ be ceUWified aV a cOaVV acWiRQ fRU VeWWOePeQW 

SXUSRVeV RQO\ XQdeU Fed. R. CiY. P. 23(a) aQd (b)(3) iQ accRUdaQce ZiWh Whe WeUPV Rf WhiV 

AgUeePeQW aQd ZiWhRXW SUejXdice WR VeUde¶V UighW WR cRQWeVW cOaVV ceUWificaWiRQ iQ Whe eYeQW WhaW 

WhiV AgUeePeQW faiOV WR becRPe effecWiYe RU iV QRW fXOO\ iPSOePeQWed iQ accRUdaQce ZiWh iWV WeUPV.  

VeUde deQieV WhaW Whe cOaiPV aVVeUWed agaiQVW iW aUe VXiWabOe fRU cOaVV ceUWificaWiRQ fRU aQ\ SXUSRVeV 

RWheU WhaQ fRU VeWWOePeQW SXUSRVeV, aQd QR POaiQWiff, COaVV CRXQVeO, RU Lead COaVV CRXQVeO ZiOO 

aUgXe RU iQ aQ\ Za\ aVVeUW WhaW VeUde¶V ZiOOiQgQeVV WR eQWeU iQWR Whe SeWWOePeQW RU aQ\ jXdiciaO 

aSSURYaO RU SUeOiPiQaU\ aSSURYaO Rf Whe SeWWOePeQW iV eYideQce WhaW aQ\ COaiP aVVeUWed b\ aQ\ 

POaiQWiff iV VXiWabOe fRU cOaVV ceUWificaWiRQ fRU aQ\ UeaVRQ RWheU WhaQ fRU VeWWOePeQW SXUSRVeV. 

If Whe SeWWOePeQW iV QRW aSSURYed RU WhiV AgUeePeQW faiOV WR be fXOO\ iPSOePeQWed, Whe VeUde 
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DefeQdaQWV UeVeUYe aOO UighWV WR RbjecW WR aQ\ VXbVeTXeQW PRWiRQ WR ceUWif\ a cOaVV iQ Whe AcWiRQ RU 

aQ\ RWheU OaZVXiW aQd QR UeSUeVeQWaWiRQ RU cRQceVViRQ Pade iQ cRQQecWiRQ ZiWh Whe SeWWOePeQW RU 

WhiV AgUeePeQW VhaOO be cRQVideUed OaZ Rf Whe caVe RU aQ adPiVViRQ b\ Whe VeUde DefeQdaQWV RU WR 

haYe aQ\ kiQd Rf SUecOXViYe effecW agaiQVW Whe VeUde DefeQdaQWV RU WR giYe UiVe WR aQ\ fRUP Rf 

eVWRSSeO RU ZaiYeU b\ Whe VeUde DefeQdaQWV iQ WheVe acWiRQV RU aQ\ RWheU SURceediQg. 

3.2 The VeUde DefeQdaQWV e[SUeVVO\ deQ\ aQ\ aQd aOO OiabiOiW\ aQd/RU ZURQgdRiQg ZiWh 

UeVSecW WR aQ\ aQd aOO Rf Whe cOaiPV aOOeged iQ Whe AcWiRQ aQd aQ\ ViPiOaU OaZVXiW aQd eQWeU iQWR Whe 

SeWWOePeQW VROeO\ WR cRPSURPiVe diVSXWed cOaiPV.  AccRUdiQgO\, aQ\ UefeUeQceV WR Whe aOOeged 

bXViQeVV SUacWiceV Rf Whe VeUde DefeQdaQWV iQ Whe SeWWOePeQW, WhiV AgUeePeQW, RU Whe UeOaWed CRXUW 

heaUiQgV aQd SURceVVeV VhaOO UaiVe QR iQfeUeQce UeVSecWiQg Whe SURSUieW\ Rf WhRVe bXViQeVV SUacWiceV 

RU aQ\ RWheU bXViQeVV SUacWiceV Rf Whe VeUde DefeQdaQWV. 

IV. REQUIRED EVENTS 

4.1 AV VRRQ aV SUacWicabOe afWeU Whe e[ecXWiRQ Rf WhiV AgUeePeQW, COaVV CRXQVeO VhaOO 

fiOe WhiV AgUeePeQW aQd a PRWiRQ fRU SUeOiPiQaU\ aSSURYaO VeekiQg eQWU\ Rf Whe PUeOiPiQaU\ 

ASSURYaO OUdeU, VXbVWaQWiaOO\ iQ Whe fRUP Rf E[hibit A-1 aWWached WR Whe ShXb DecO., Zhich RUdeU 

b\ iWV WeUPV VhaOO accRPSOiVh aOO Rf Whe fROORZiQg: 

4.1.1 PUeOiPiQaUiO\ aSSURYe Whe SeWWOePeQW aV ZiWhiQ Whe UaQge Rf UeaVRQabOeQeVV 

WR Whe SeWWOePeQW COaVV;  

4.1.2 CRQdiWiRQaOO\ ceUWif\ Whe SeWWOePeQW COaVV fRU Whe SXUSRVe Rf effecWXaWiQg 

Whe SeWWOePeQW; 

4.1.3 DeVigQaWe POaiQWiffV aV Whe UeSUeVeQWaWiYeV Rf Whe SeWWOePeQW COaVV; 

4.1.4 DeVigQaWe Lead COaVV CRXQVeO aQd COaVV CRXQVeO aV cRXQVeO fRU Whe 

SeWWOePeQW COaVV; 
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4.1.5 ASSURYe Whe SeWWOePeQW AdPiQiVWUaWRU aQd iQVWUXcW Whe SeWWOePeQW 

AdPiQiVWUaWRU WR SeUfRUP Whe fROORZiQg fXQcWiRQV iQ accRUdaQce ZiWh Whe 

WeUPV Rf WhiV AgUeePeQW aQd Whe PUeOiPiQaU\ ASSURYaO OUdeU: 

i BefRUe diVVePiQaWiQg COaVV NRWice, eVWabOiVh Whe SeWWOePeQW WebViWe, 

Zhich SeWWOiQg COaVV MePbeUV caQ YiViW WR Uead aQd RbWaiQ addiWiRQaO 

iQfRUPaWiRQ UegaUdiQg Whe SeWWOePeQW, iQcOXdiQg VXbPiVViRQ Rf COaiP 

FRUPV; 

ii PURceVV ObjecWiRQV WR Whe SeWWOePeQW iQ accRUdaQce ZiWh SecWiRQ IX Rf 

WhiV AgUeePeQW; aQd 

iii PURceVV COaiP FRUPV iQ accRUdaQce ZiWh SecWiRQ V Rf WhiV AgUeePeQW;  

4.1.6 Seek aQ RUdeU WR VWa\ aQ\ RWheU SURceediQgV affecWiQg Whe ceUWified cOaVV 

SeQdiQg iQ aQ\ RWheU CRXUW, SeQdiQg Whe iVVXaQce Rf Whe FiQaO ASSURYaO 

OUdeU; aQd 

4.1.7 ASSURYe Whe fRUP, cRQWeQWV, aQd PeWhRd Rf QRWice WR be giYeQ WR Whe 

SeWWOePeQW COaVV aV VeW fRUWh iQ SecWiRQ VI Rf WhiV AgUeePeQW, aQd diUecW 

Whe VeUde DefeQdaQWV WR SURYide, RU caXVe WR be SURYided, VXch QRWice aQd 

WR fiOe ZiWh Whe CRXUW a decOaUaWiRQ Rf cRPSOiaQce ZiWh WhRVe QRWice 

UeTXiUePeQWV, aV VeW fRUWh iQ SecWiRQ VI Rf WhiV AgUeePeQW. 

V. SETTLEMENT CONSIDERATION AND PROCEDURES FOR PROVIDING 
BENEFITS TO SETTLEMENT CLASS MEMBERS 

 
5.1 Benefit Available to Settlement Class Members  

IQ RUdeU WR TXaOif\ fRU a BeQefiW, COaVV MePbeUV PXVW WiPeO\ VXbPiW a VaOid COaiP.  ThiV 

Pa\ be dRQe RQ Whe SeWWOePeQW WebViWe RQ RU befRUe Whe COaiPV DeadOiQe.  COaVV MePbeUV Pa\ 

aOVR VXbPiW a SaSeU cRS\ Rf Whe COaiP FRUP.  COaiP FRUPV VXbPiWWed Yia PaiO PXVW be SRVWPaUked 
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RQ RU befRUe Whe COaiPV DeadOiQe.  The COaiP PeUiRd ZiOO be RQe hXQdUed eighW\ (180) da\V fURP 

Whe cRPPeQcePeQW Rf Whe NRWice POaQ.  COaiPV UeWXUQed b\ PaiO PXVW be SRVWPaUked b\ Whe 180Wh 

da\.  COaiP FRUPV VXbPiWWed XViQg Whe SeWWOePeQW WebViWe PXVW be VXbPiWWed b\ 11:59 S.P. 

EaVWeUQ TiPe RQ Whe 180Wh da\ Rf Whe COaiP PeUiRd.  

AOO COaVV MePbeUV ZhR VXbPiW a COaiP FRUP PXVW VigQ (RU, iQ Whe caVe Rf COaiPV Pade 

RQ-OiQe RQ Whe SeWWOePeQW AdPiQiVWUaWRU¶V ZebViWe, eOecWURQicaOO\ cRQfiUP), aV SaUW Rf Whe 

COaiP FRUP, aQ aWWeVWaWiRQ XQdeU SeQaOW\ Rf SeUjXU\ WhaW: (i) Whe\ (RU WheiU bXViQeVV) aUe/ZeUe 

a QaPed accRXQW hROdeU ZiWh RQe Rf Whe VeUde DefeQdaQWV dXUiQg Whe COaVV PeUiRd; (ii) Whe\ 

eQUROOed (eiWheU iQiWiaOO\ RU WhRXgh ³UROOiQg RYeU´ fURP a fi[ed UaWe SOaQ) RU ZeUe RWheUZiVe 

cXVWRPeUV iQ RU SaUWieV WR a VeUde YaUiabOe UaWe eOecWUiciW\ SOaQ iQ cRQQecWiRQ ZiWh SURSeUW\ 

ORcaWed ZiWhiQ MaVVachXVeWWV fURP ASUiO 17, 2013 WhURXgh OcWRbeU 31, 2015, ZiWhiQ NeZ 

YRUk fURP JaQXaU\ 21, 2014 WhURXgh OcWRbeU 31, 2015, ZiWhiQ IOOiQRiV fURP JaQXaU\ 31, 2008 

WhURXgh OcWRbeU 31, 2015, ZiWhiQ NeZ JeUVe\ fURP JaQXaU\ 21, 2012 WhURXgh OcWRbeU 31, 

2015, ZiWhiQ OhiR fURP JXQe 24, 2012 WhURXgh OcWRbeU 31, 2015, aQd ZiWhiQ PeQQV\OYaQia 

fURP JaQXaU\ 1, 2012 WhURXgh OcWRbeU 31, 2015, SOXV WhRVe cXVWRPeUV iQ PeQQV\OYaQia ZhR 

becaPe VeUde EQeUg\ USA, IQc. YaUiabOe UaWe eOecWUiciW\ SOaQ cXVWRPeUV begiQQiQg iQ 2018 

fROORZiQg a WUaQVfeU Rf WheiU cXVWRPeU UeOaWiRQVhiSV ZiWh OaViV PRZeU, LLC; (iii) Whe\ did QRW 

haYe WheiU accRXQW baOaQce diVchaUged dXe WR baQkUXSWc\ RU UeceiYeUVhiS; aQd (iY) Whe\ 

ackQRZOedge WhaW VXbPiVViRQ Rf Whe COaiP FRUP ZaiYeV aQ\ OSW-OXW UighWV WhaW Whe\ Pa\ 

RWheUZiVe haYe; aQd (Y) Whe\ haYe Whe OegaO aXWhRUiW\ WR VXbPiW Whe COaiP. 

SeWWOePeQW COaVV MePbeUV ZhR aUe Said b\ check VhaOO haYe QiQeW\ (90) da\V ZiWhiQ 

Zhich WR caVh RU deSRViW WhRVe checkV.  USRQ Whe e[SiUaWiRQ Rf VXch SeUiRd, aQ\ check QRW 

caVhed RU deSRViWed ZiOO becRPe YRid.  The YRidiQg Rf aQ\ VXch check b\ Whe SaVVage Rf WiPe 
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aV deVcUibed iQ WhiV SaUagUaSh VhaOO QRW VeUYe WR iQYaOidaWe Whe UeOeaVe giYeQ iQ SecWiRQ XII 

heUeRf b\ aQ\ SeWWOePeQW COaVV MePbeU ZhR faiOed WR WiPeO\ QegRWiaWe hiV RU heU check. 

VI. SETTLEMENT FUND 
 

6.1 The SeWWOePeQW FXQd VhaOO be XVed WR Sa\: (i) AWWRUQe\V¶ FeeV aQd CRVWV; (ii) 

EQhaQcePeQW AZaUdV; (iii) NRWice aQd AdPiQiVWUaWiRQ CRVWV; aQd (iY) aQ\ aSSOicabOe Wa[eV.  The 

baOaQce UePaiQiQg iQ Whe SeWWOePeQW FXQd, i.e., Whe ³NeW SeWWOePeQW FXQd,´ VhaOO be diVWUibXWed WR 

SeWWOiQg COaVV MePbeUV aV SURYided heUeiQ.  IQ QR eYeQW VhaOO VeUde RU aQ\ ReOeaVed PaUWieV beaU 

aQ\ UeVSRQVibiOiW\ fRU aQ\ VXch aPRXQWV, feeV, cRVWV, RU e[SeQVeV be\RQd VeUde¶V UeVSRQVibiOiW\ WR 

Sa\ Whe SeWWOePeQW FXQd SXUVXaQW WR SecWiRQ VI Rf WhiV AgUeePeQW. 

6.2 AfWeU Whe gUaQW Rf SUeOiPiQaU\ aSSURYaO bXW SUiRU WR Whe EffecWiYe DaWe Rf Whe 

SeWWOePeQW aQd Whe eVWabOiVhPeQW Rf a SeWWOePeQW FXQd, Whe VeUde DefeQdaQWV VhaOO Pake SeUiRdic 

Sa\PeQWV diUecWO\ WR ESiT fRU UeaVRQabOe NRWice aQd AdPiQiVWUaWiRQ CRVWV WR be iQcXUUed b\ ESiT 

iQ accRUdaQce ZiWh Whe Sa\PeQW VchedXOe aWWached WR Whe VeUYiceV agUeePeQW beWZeeQ ESiT aQd 

VeUde. AOO Sa\PeQWV Pade b\ Whe VeUde DefeQdaQWV diUecWO\ WR ESiT VhaOO be deePed WR be 

cRQWUibXWiRQV WR Whe SeWWOePeQW FXQd.  WiWhiQ VeYeQ (7) bXViQeVV da\V afWeU Whe EffecWiYe DaWe Rf Whe 

SeWWOePeQW, VeUde VhaOO deSRViW Whe UePaiQdeU Rf Whe SeWWOePeQW FXQd, bXW iQ QR eYeQW VhaOO VeUde¶V 

cXPXOaWiYe Sa\PeQW WR ESiT aQd WR Whe SeWWOePeQW FXQd e[ceed Whe Ma[iPXP SeWWOePeQW APRXQW 

($7,000,000).   

6.3 The SeWWOePeQW FXQd VhaOO be a CRXUW-aSSURYed QSF fRU fedeUaO Wa[ SXUSRVeV 

SXUVXaQW WR TUeaV. Reg. � 1.468B-1.  The VeUde DefeQdaQWV VhaOO be Whe ³WUaQVfeURU´ WR Whe QSF 

ZiWhiQ Whe PeaQiQg Rf SecWiRQ 1.468B-1(d)(1) Rf Whe TUeaVXU\ RegXOaWiRQV ZiWh UeVSecW WR Whe 

SeWWOePeQW FXQd.  The SeWWOePeQW AdPiQiVWUaWRU VhaOO be Whe ³adPiQiVWUaWRU´ Rf Whe QSF ZiWhiQ Whe 

PeaQiQg Rf SecWiRQ 1.468B-2(k)(3) Rf Whe TUeaVXU\ RegXOaWiRQV, UeVSRQVibOe fRU caXViQg Whe fiOiQg 
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Rf aOO Wa[ UeWXUQV UeTXiUed WR be fiOed b\ RU ZiWh UeVSecW WR Whe QSF, Sa\iQg fURP Whe QSF aQ\ Wa[eV 

RZed b\ RU ZiWh UeVSecW WR Whe QSF, aQd cRPSO\iQg ZiWh aQ\ aSSOicabOe iQfRUPaWiRQ UeSRUWiQg RU 

Wa[ ZiWhhROdiQg UeTXiUePeQWV iPSRVed b\ SecWiRQ 1.468B-2(O)(2) Rf Whe TUeaVXU\ RegXOaWiRQV RU 

aQ\ RWheU aSSOicabOe OaZ RQ RU ZiWh UeVSecW WR Whe QSF.  The VeUde DefeQdaQWV VhaOO SURYide WR 

Whe SeWWOePeQW AdPiQiVWUaWRU aQ\ dRcXPeQWaWiRQ UeaVRQabO\ UeTXiUed fRU Whe SeWWOePeQW 

AdPiQiVWUaWRU WR faciOiWaWe RbWaiQiQg QSF VWaWXV fRU Whe SeWWOePeQW FXQd SXUVXaQW WR TUeaV. Reg. 

�1.468B-O.  AOO Wa[eV RQ iQcRPe RU iQWeUeVW geQeUaWed b\ Whe SeWWOePeQW FXQd, if aQ\, VhaOO be Said 

RXW Rf Whe SeWWOePeQW FXQd. 

6.4 Lead COaVV CRXQVeO aQd cRXQVeO fRU Whe VeUde DefeQdaQWV agUee WhaW HXQWiQgWRQ 

BaQk VhaOO be Whe baQk iQ Zhich Whe SeWWOePeQW FXQd VhaOO be deSRViWed.  The SeWWOePeQW FXQd 

baQk VhaOO iQYeVW Whe SeWWOePeQW FXQd e[cOXViYeO\ iQ aQ iQWeUeVW-beaUiQg accRXQW RU accRXQWV ZheUe 

Whe SUiQciSaO ZiOO QRW decUeaVe aQd iV fXOO\ iQVXUed b\ Whe UQiWed SWaWeV GRYeUQPeQW RU aQ ageQc\ 

WheUeRf, iQcOXdiQg ceUWificaWeV Rf deSRViW, a U.S. TUeaVXU\ FXQd RU a baQk accRXQW WhaW iV eiWheU (a) 

fXOO\ iQVXUed b\ Whe FedeUaO DeSRViW IQVXUaQce CRUSRUaWiRQ (³FDIC´) RU (b) VecXUed b\ iQVWUXPeQWV 

backed b\ Whe fXOO faiWh aQd cUediW Rf Whe UQiWed SWaWeV GRYeUQPeQW.  The SeWWOePeQW FXQd eVcURZ 

baQk VhaOO UeiQYeVW Whe SURceedV Rf WheVe iQVWUXPeQWV aV Whe\ PaWXUe iQ ViPiOaU iQVWUXPeQWV aW WheiU 

WheQ-cXUUeQW PaUkeW UaWeV.  AOO iQWeUeVW eaUQed RQ Whe iQYeVWPeQW Rf Whe SeWWOePeQW FXQd VhaOO be 

added WR Whe SeWWOePeQW FXQd fRU diVWUibXWiRQ aV VeW fRUWh heUeiQ. 

6.5  OWheU WhaQ Sa\PeQW Rf Whe SeWWOePeQW FXQd, Whe VeUde DefeQdaQWV ZiOO haYe QR 

fiQaQciaO RbOigaWiRQV WR COaVV ReSUeVeQWaWiYeV, SeWWOePeQW COaVV MePbeUV, COaVV CRXQVeO, aQ\ 

RWheU aWWRUQe\ UeSUeVeQWiQg aQ\ COaVV MePbeU, RU Whe SeWWOePeQW AdPiQiVWUaWRU ZiWh UeVSecW WR Whe 

ReOeaVed COaiPV RU RWheUZiVe.  The SeWWOePeQW FXQd UeSUeVeQWV Whe WRWaO e[WeQW Rf VeUde¶V 

PRQeWaU\ RbOigaWiRQV XQdeU WhiV AgUeePeQW.  IQ QR eYeQW VhaOO VeUde¶V WRWaO PRQeWaU\ RbOigaWiRQV 
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ZiWh UeVSecW WR WhiV AgUeePeQW e[ceed Whe Ma[iPXP SeWWOePeQW APRXQW. 

6.6 The SeWWOePeQW FXQd ZiOO be XVed WR cRYeU aOO RbOigaWiRQV ZiWh UeVSecW WR cRVWV 

UeOaWed WR WhiV AgUeePeQW, iQcOXdiQg Whe UeaVRQabO\ iQcXUUed e[SeQVeV Rf Whe SeWWOePeQW 

AdPiQiVWUaWRU, Whe NRWice POaQ, Sa\PeQWV WR SeWWOePeQW COaVV MePbeUV, aQ\ EQhaQcePeQW 

AZaUdV, aQ\ AWWRUQe\V¶ FeeV aQd CRVWV, aQ\ aSSOicabOe Wa[eV, aQd aQ\ RWheU UeaVRQabO\ iQcXUUed 

adPiQiVWUaWiYe feeV aQd e[SeQVeV iQ cRQQecWiRQ ZiWh WhiV AgUeePeQW; SURYided, hRZeYeU, WhaW Lead 

COaVV CRXQVeO iQ cRQjXQcWiRQ ZiWh cRXQVeO fRU Whe VeUde DefeQdaQWV, PXVW aSSURYe aQ\ Sa\PeQWV 

WR Whe SeWWOePeQW AdPiQiVWUaWRU SUiRU WR Whe SeWWOePeQW AdPiQiVWUaWRU iQcXUUiQg VXch e[SeQVeV. The 

PaUWieV iQWeQd WhaW, afWeU Whe fRUegRiQg Sa\PeQWV aQd diVbXUVePeQWV aUe Pade, WheUe ZiOO be QR 

fXQdV UePaiQiQg. NRQeWheOeVV, WR Whe e[WeQW aQ\ fXQdV UePaiQ, QR SRUWiRQ Rf Whe SeWWOePeQW FXQd 

ZiOO be UeWXUQed WR Whe VeUde DefeQdaQWV. 

6.7 If WhiV AgUeePeQW iV WeUPiQaWed, Whe SeWWOePeQW AdPiQiVWUaWRU ZiOO UeWXUQ aOO fXQdV 

WR Whe VeUde DefeQdaQWV ZiWhiQ WeQ (10) da\V Rf Whe WeUPiQaWiRQ daWe; SURYided, hRZeYeU, WhaW Whe 

SeWWOePeQW AdPiQiVWUaWRU Qeed QRW UeWXUQ aQ\ fXQdV aOUead\ VSeQW RQ QRWice aQd RQ UeaVRQabOe 

SeWWOePeQW AdPiQiVWUaWRU e[SeQVeV befRUe Whe WeUPiQaWiRQ daWe.  NRWZiWhVWaQdiQg aQ\ SURYiViRQ 

heUeiQ, iQ Whe eYeQW WhiV AgUeePeQW iV QRW aSSURYed b\ aQ\ cRXUW, RU WeUPiQaWed fRU aQ\ UeaVRQ, RU 

Whe SeWWOePeQW VeW fRUWh iQ WhiV AgUeePeQW iV decOaUed QXOO aQd YRid, RU iQ Whe eYeQW WhaW Whe 

EffecWiYe DaWe dReV QRW RccXU, SeWWOePeQW COaVV MePbeUV, COaVV ReSUeVeQWaWiYeV, aQd COaVV 

CRXQVeO VhaOO QRW iQ aQ\ Za\ be UeVSRQVibOe RU OiabOe fRU aQ\ adPiQiVWUaWiRQ e[SeQVeV, Wa[eV ZiWh 

UeVSecW WR Whe SeWWOePeQW FXQd, RU aQ\ e[SeQVeV, iQcOXdiQg cRVWV Rf QRWice aQd adPiQiVWUaWiRQ 

aVVRciaWed ZiWh Whe SeWWOePeQW RU WhiV AgUeePeQW, e[ceSW WhaW each PaUW\ VhaOO beaU iWV RZQ 

aWWRUQe\V' feeV aQd cRVWV aQd Whe VeUde DefeQdaQWV' fXWXUe Sa\PeQW RbOigaWiRQV VhaOO ceaVe. 

6.8 The ReOeaVed PeUVRQV, aQd Whe ReOeaViQg PaUWieV VhaOO haYe QR OiabiOiW\, RbOigaWiRQ 
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RU UeVSRQVibiOiW\ ZiWh UeVSecW WR Whe iQYeVWPeQW, diVbXUVePeQW, RU RWheU adPiQiVWUaWiRQ RU RYeUVighW 

Rf Whe SeWWOePeQW FXQd RU QSF aQd VhaOO haYe QR OiabiOiW\, RbOigaWiRQ RU UeVSRQVibiOiW\ ZiWh UeVSecW 

WR aQ\ OiabiOiW\, RbOigaWiRQ RU UeVSRQVibiOiW\ Rf Whe SeWWOePeQW AdPiQiVWUaWRU, iQcOXdiQg bXW QRW 

OiPiWed WR, OiabiOiWieV, RbOigaWiRQV RU UeVSRQVibiOiWieV aUiViQg iQ cRQQecWiRQ ZiWh Whe iQYeVWPeQW, 

diVbXUVePeQW RU RWheU adPiQiVWUaWiRQ Rf Whe SeWWOePeQW FXQd aQd QSF. 

6.9 OQce deSRViWed b\ Whe VeUde DefeQdaQWV, Whe SeWWOePeQW FXQd VhaOO be deePed aQd 

cRQVideUed WR be iQ cXVWRdia legiV Rf Whe CRXUW aQd VhaOO UePaiQ VXbjecW WR Whe jXUiVdicWiRQ Rf Whe 

CRXUW XQWiO VXch WiPe aV VXch fXQdV VhaOO be diVWUibXWed SXUVXaQW WR WhiV AgUeePeQW, RU WhiV 

AgUeePeQW iV WeUPiQaWed, RU Whe CRXUW decOiQeV WR eQWeU Whe FiQaO ASSURYaO OUdeU, RU SXUVXaQW WR 

fXUWheU RUdeU(V) Rf Whe CRXUW. 

6.10 NRWZiWhVWaQdiQg aQ\ effRUW, RU faiOXUe, Rf Whe SeWWOePeQW AdPiQiVWUaWRU RU Whe 

PaUWieV WR WUeaW Whe SeWWOePeQW FXQd aV a QSF, aQ\ Wa[ OiabiOiW\, WRgeWheU ZiWh aQ\ iQWeUeVW RU 

SeQaOWieV iPSRVed WheUeRQ, iQcXUUed b\ Whe VeUde DefeQdaQWV RU aQ\ ReOeaVeeV UeVXOWiQg fURP 

iQcRPe eaUQed RQ Whe SeWWOePeQW FXQd RU Whe Sa\PeQWV Pade fURP Whe SeWWOePeQW FXQd (RU Whe 

UeceiSW Rf aQ\ Sa\PeQW XQdeU WhiV SaUagUaSh) VhaOO be UeiPbXUVed fURP Whe SeWWOePeQW FXQd iQ Whe 

aPRXQW Rf VXch Wa[ OiabiOiW\, iQWeUeVW RU SeQaOWieV SURPSWO\ XSRQ aQd iQ QR eYeQW OaWeU WhaQ fiYe (5) 

da\V afWeU VeUde¶V RU aQ\ ReOeaVed PaUW\¶V ZUiWWeQ UeTXeVW WR Whe SeWWOePeQW AdPiQiVWUaWRU. 

6.11 FRU aYRidaQce Rf dRXbW, QeiWheU ReOeaVed PeUVRQV QRU ReOeaViQg PaUWieV VhaOO haYe 

aQ\ OiabiOiW\, RbOigaWiRQ, RU UeVSRQVibiOiW\ ZhaWVReYeU fRU Wa[ RbOigaWiRQV aUiViQg fURP Sa\PeQWV WR 

aQ\ SeWWOePeQW COaVV MePbeU RU baVed RQ Whe acWiYiWieV aQd iQcRPe Rf Whe QSF.  IQ addiWiRQ, 

QeiWheU ReOeaVed PeUVRQV QRU ReOeaViQg PaUWieV VhaOO haYe aQ\ OiabiOiW\, RbOigaWiRQ, RU UeVSRQVibiOiW\ 

ZhaWVReYeU fRU Wa[ RbOigaWiRQV aUiViQg fURP Sa\PeQWV WR COaVV CRXQVeO.  The QSF ZiOO be VROeO\ 

UeVSRQVibOe fRU iWV Wa[ RbOigaWiRQV.  Each SeWWOePeQW COaVV MePbeU ZiOO be VROeO\ UeVSRQVibOe fRU 
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hiV, heU, RU iWV Wa[ RbOigaWiRQV.  Each COaVV CRXQVeO RU RWheU aWWRUQe\ RU fiUP UeceiYiQg a diVWUibXWiRQ 

fURP Whe SeWWOePeQW FXQd ZiOO be VROeO\ UeVSRQVibOe fRU hiV, heU, RU iWV Wa[ RbOigaWiRQV. 

6.12 NeiWheU COaVV CRXQVeO QRU cRXQVeO fRU Whe VeUde DefeQdaQWV aUe SURYidiQg OegaO 

adYice UegaUdiQg Whe Wa[abiOiW\ Rf aQ\ aPRXQW Said heUeXQdeU aQd QRWhiQg cRQWaiQed heUeiQ VhaOO 

be iQWeUSUeWed aV cRQVWiWXWiQg OegaO adYice UegaUdiQg Whe Wa[abiOiW\ Rf aQ\ aPRXQW Said heUeXQdeU, 

QRU VhaOO iW be UeOied XSRQ aV VXch.  AQ\ Wa[ iVVXeV UaiVed b\ WhiV AgUeePeQW Pa\ be XQiTXe aV WR 

each PaUW\ aQd SeWWOePeQW COaVV MePbeU, aQd each PaUW\ aQd SeWWOePeQW COaVV MePbeU iV adYiVed 

WR RbWaiQ Wa[ adYice fURP hiV, heU, RU iWV RZQ Wa[ adYiVRU ZiWh UeVSecW WR aQ\ Sa\PeQWV UeVXOWiQg 

fURP WhiV AgUeePeQW.  Each PaUW\ aQd SeWWOePeQW COaVV MePbeU ZiOO be UeVSRQVibOe fRU Sa\iQg hiV, 

heU, RU iWV RZQ UeVSecWiYe VhaUe Rf aOO aSSOicabOe VWaWe, ORcaO, aQd fedeUaO Wa[eV RQ aOO aPRXQWV 

UeceiYed RU Said SXUVXaQW WR WhiV AgUeePeQW. 

6.13 VeUde VhaOO haYe QR OiabiOiW\ ZhaWVReYeU ZiWh UeVSecW WR (i) aQ\ acW, RPiVViRQ, RU 

deWeUPiQaWiRQ b\ COaVV CRXQVeO RU Whe SeWWOePeQW AdPiQiVWUaWRU, RU aQ\ Rf WheiU UeVSecWiYe 

deVigQeeV RU ageQWV, iQ cRQQecWiRQ ZiWh Whe adPiQiVWUaWiRQ Rf Whe SeWWOePeQW RU RWheUZiVe; (ii) Whe 

PaQagePeQW, iQYeVWPeQW, RU diVWUibXWiRQ Rf Whe SeWWOePeQW FXQd; (iii) Whe deWeUPiQaWiRQ, 

adPiQiVWUaWiRQ, RU caOcXOaWiRQ Rf COaiPV WR be Said WR SeWWOePeQW COaVV MePbeUV fURP Whe 

SeWWOePeQW FXQd; RU (iY) Whe Sa\PeQW RU ZiWhhROdiQg Rf Wa[eV RU UeOaWed e[SeQVeV, RU aQ\ e[SeQVeV 

RU ORVVeV iQcXUUed iQ cRQQecWiRQ WheUeZiWh. The ReOeaViQg PaUWieV aQd COaVV CRXQVeO UeOeaVe Whe 

ReOeaVed PeUVRQV fURP aQ\ aQd aOO OiabiOiW\ aQd COaiPV aUiViQg fURP RU ZiWh UeVSecW WR Whe 

adPiQiVWUaWiRQ, iQYeVWPeQW, aQd/RU diVWUibXWiRQ Rf Whe SeWWOePeQW FXQd. 

6.14  NR SeUVRQ VhaOO haYe aQ\ cOaiP agaiQVW COaVV ReSUeVeQWaWiYeV, COaVV CRXQVeO, Whe 

ReOeaVed PeUVRQV, cRXQVeO Rf UecRUd fRU aQ\ SaUW\ iQ Whe AcWiRQ, Whe SeWWOePeQW AdPiQiVWUaWRU, RU 

aQ\ RWheU SeUVRQ deVigQaWed b\ COaVV CRXQVeO, baVed RQ deWeUPiQaWiRQV RU diVWUibXWiRQV Pade 
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VXbVWaQWiaOO\ iQ accRUdaQce ZiWh WhiV AgUeePeQW aQd Whe SeWWOePeQW cRQWaiQed heUeiQ, 

adPiQiVWUaWiRQ Rf Whe SeWWOePeQW FXQd aQd Whe QSF, RU fXUWheU RUdeU(V) Rf Whe CRXUW. 

VII. PROCEDURES FOR PROVIDING NOTICE AND BENEFIT TO SETTLEMENT 
CLASS MEMBERS 

 
7.1 The PaUWieV VhaOO jRiQWO\ aVk Whe CRXUW WR aSSURYe ESiT aV Whe SeWWOePeQW 

AdPiQiVWUaWRU.  The SeWWOePeQW AdPiQiVWUaWRU VhaOO, VXbjecW WR Whe VXSeUYiViRQ Rf Whe CRXUW, 

adPiQiVWeU Whe UeOief SURYided b\ WhiV AgUeePeQW b\ SURceVViQg COaiP FRUPV iQ a UaWiRQaO, 

UeVSRQViYe, cRVW effecWiYe, aQd WiPeO\ PaQQeU.  The SeWWOePeQW AdPiQiVWUaWRU VhaOO PaiQWaiQ 

UeaVRQabO\ deWaiOed UecRUdV Rf iWV acWiYiWieV XQdeU WhiV AgUeePeQW.  The SeWWOePeQW AdPiQiVWUaWRU 

VhaOO PaiQWaiQ aOO UecRUdV aV aUe UeTXiUed b\ aSSOicabOe OaZ iQ accRUdaQce ZiWh iWV QRUPaO bXViQeVV 

SUacWiceV aQd VXch UecRUdV ZiOO be Pade aYaiOabOe WR COaVV CRXQVeO, cRXQVeO fRU Whe VeUde 

DefeQdaQWV, Whe PaUWieV, aQd WheiU UeSUeVeQWaWiYeV SURPSWO\ XSRQ UeTXeVW.  

7.2 The SeWWOePeQW AdPiQiVWUaWRU VhaOO be UeVSRQVibOe fRU, aPRQg RWheU WhiQgV, 

SURYidiQg QRWice aV VeW fRUWh iQ Whe NRWice POaQ, SURceVViQg COaiP FRUPV, aQd adPiQiVWeUiQg Whe 

SeWWOePeQW WebViWe, OSW-OXW SURceVV, aQd SeWWOePeQW COaiPV SURceVV deVcUibed heUeiQ (iQcOXdiQg 

UeceiYiQg aQd PaiQWaiQiQg RQ behaOf Rf Whe CRXUW aQd Whe PaUWieV aQ\ SeWWOePeQW COaVV MePbeUV¶ 

cRUUeVSRQdeQce UegaUdiQg OSW-OXW UeTXeVWV fURP Whe SeWWOePeQW COaVV).  The SeWWOePeQW 

AdPiQiVWUaWRU ZiOO XVe adeTXaWe aQd cXVWRPaU\ SURcedXUeV aQd VWaQdaUdV WR SUeYeQW Whe Sa\PeQW 

Rf fUaXdXOeQW COaiPV iQcOXdiQg bXW QRW OiPiWed WR: YaOidaWiQg COaiPV agaiQVW Whe VeUde DefeQdaQWV¶ 

UecRUdV, XViQg a XQiTXe COaVV MePbeU ideQWifieU Zhich ZiOO be PaWched WR Whe QRWice OiVW aQd 

VcUeeQiQg fRU PXOWiSOe RU fUaXdXOeQW COaiPV Zhich aUe QRW cRQViVWeQW ZiWh Whe facWV.  The SeWWOePeQW 

AdPiQiVWUaWRU aQd PaUWieV VhaOO haYe Whe UighW WR aXdiW COaiPV, aQd Whe SeWWOePeQW AdPiQiVWUaWRU 

Pa\ UeTXeVW addiWiRQaO iQfRUPaWiRQ fURP SeWWOePeQW COaVV MePbeUV VXbPiWWiQg COaiPV.  If aQ\ 

fUaXd iV deWecWed RU UeaVRQabO\ VXVSecWed, Whe SeWWOePeQW AdPiQiVWUaWRU Pa\ UeTXeVW fXUWheU 
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iQfRUPaWiRQ fURP Whe SeWWOePeQW COaVV MePbeU (iQcOXdiQg b\ cURVV e[aPiQaWiRQ) RU deQ\ COaiPV, 

VXbjecW WR Whe VXSeUYiViRQ Rf Whe PaUWieV aQd XOWiPaWe RYeUVighW b\ Whe CRXUW.  The SeWWOePeQW 

AdPiQiVWUaWRU VhaOO aSSURYe RU deQ\ aOO COaiPV, aQd iWV deciViRQ VhaOO be fiQaO aQd biQdiQg, e[ceSW 

WhaW COaVV CRXQVeO, Whe VeUde DefeQdaQWV, aQd cRXQVeO fRU Whe VeUde DefeQdaQWV VhaOO haYe Whe 

UighW WR aXdiW COaiPV aQd WR chaOOeQge Whe SeWWOePeQW AdPiQiVWUaWRU¶V deciViRQV.  IQ Whe eYeQW WhaW 

aQ\ PaUW\ diVSXWeV a deciViRQ b\ Whe SeWWOePeQW AdPiQiVWUaWRU, Whe PaUWieV VhaOO cRQfeU iQ gRRd faiWh 

aQd, if Whe\ aUe abOe WR Ueach agUeePeQW, diUecW Whe SeWWOePeQW AdPiQiVWUaWRU accRUdiQgO\.  ShRXOd 

Whe PaUWieV be XQabOe WR Ueach agUeePeQW, aQ\ PaUW\ Pa\ VXbPiW Whe iVVXe WR Whe CRXUW fRU 

UeVROXWiRQ.    

7.3 SeWWOePeQW COaVV MePbeUV ZiOO be ideQWified baVed RQ Whe UecRUdV PaiQWaiQed b\ 

Whe VeUde DefeQdaQWV SURYided WhaW, if Whe SeWWOePeQW AdPiQiVWUaWRU deWeUPiQeV, SXUVXaQW WR Whe 

SURcedXUeV VeW fRUWh heUeiQ, WhaW a SeWWOePeQW COaVV MePbeU¶V cXUUeQW PaiOiQg addUeVV iV diffeUeQW 

fURP Whe OaVW kQRZQ PaiOiQg addUeVV, WheQ VXch cXUUeQW PaiOiQg addUeVV ZiOO be ePSOR\ed fRU aOO 

cRPPXQicaWiRQV ZiWh Whe SeWWOePeQW COaVV MePbeU. 

7.4  The PaUWieV ZiOO be jRiQWO\ UeVSRQVibOe fRU agUeeiQg XSRQ Whe fRUP aQd OaQgXage Rf 

Whe QRWice WR Whe SeWWOePeQW COaVV aQd Whe\ agUee WR cRRSeUaWe iQ dUafWiQg WhaW QRWice aQd eQVXUiQg 

WhaW Whe QRWice cRPSOieV ZiWh Whe UeTXiUePeQWV Rf FedeUaO RXOe Rf CiYiO PURcedXUe 23 aQd dXe 

SURceVV, VXbjecW WR CRXUW aSSURYaO.  CRSieV Rf Whe SURSRVed QRWice WR Whe SeWWOePeQW COaVV VhaOO be 

VeUYed aQd fiOed ZiWh Whe PRWiRQ fRU SUeOiPiQaU\ aSSURYaO Rf Whe SeWWOePeQW. 

7.5 NR OaWeU WhaQ fRUW\-fiYe (45) da\V afWeU eQWU\ Rf Whe PUeOiPiQaU\ ASSURYaO OUdeU 

aSSURYiQg WhiV AgUeePeQW aQd Whe NRWice POaQ, Whe ShRUW-FRUP NRWice ZiOO be VeQW b\ UQiWed SWaWeV 

MaiO WR WhRVe SeWWOePeQW COaVV MePbeUV fRU ZhRP Whe VeUde DefeQdaQWV haYe aQ addUeVV RQ fiOe, 

SRVWage SUeSaid, a RQe Sage VXPPaU\ QRWice ZiWh a cOaiP fRUP cRQWaiQiQg a XQiTXe cOaVV PePbeU 
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ideQWifieU. The ShRUW-FRUP NRWice ZiOO aOVR be VeQW b\ ePaiO cRQWaiQiQg a XQiTXe cOaVV PePbeU 

ideQWifieU WR WhRVe SeWWOePeQW COaVV MePbeUV fRU ZhRP Whe VeUde DefeQdaQWV haYe aQ ePaiO 

addUeVV RQ fiOe.  The LRQg-FRUP NRWice ZiOO be aYaiOabOe RQ Whe SeWWOePeQW WebViWe WR aOO 

SeWWOePeQW COaVV MePbeUV bXW ZiOO QRW cRQWaiQ a XQiTXe cOaVV PePbeU ideQWifieU.   

7.6 NR OaWeU WhaQ WZeQW\-RQe (21) da\V SUiRU WR Whe FiQaO ASSURYaO HeaUiQg, Whe 

SeWWOePeQW AdPiQiVWUaWRU VhaOO ceUWif\ WR Whe CRXUW cRPSOiaQce ZiWh Whe QRWice SURYiViRQV Rf 

WhiV SecWiRQ. 

7.7 NR OaWeU WhaQ WZeQW\-RQe (21) da\V afWeU eQWU\ Rf Whe PUeOiPiQaU\ ASSURYaO OUdeU 

aSSURYiQg Whe SeWWOePeQW, Whe SeWWOePeQW AdPiQiVWUaWRU ZiOO cUeaWe aQd PaiQWaiQ Whe SeWWOePeQW 

WebViWe WR SURYide, aPRQg RWheU WhiQgV, cRSieV Rf Whe LRQg-FRUP NRWice, Whe SeWWOePeQW 

AdPiQiVWUaWRU¶V aQd COaVV CRXQVeO¶V cRQWacW iQfRUPaWiRQ, ceUWaiQ VeOecWed SOeadiQgV aQd CRXUW 

RUdeUV fURP Whe AcWiRQ, a PeWhRd fRU Whe eOecWURQic VXbPiVViRQ Rf COaiP FRUPV aW Whe aSSURSUiaWe 

WiPe, aQd a PeWhRd fRU UeTXeVWiQg Whe COaiP FRUP(V) b\ PaiO.  The ZebViWe ZiOO aOVR cRQWaiQ a 

³fUeTXeQWO\ aVked TXeVWiRQV´ VecWiRQ, VXbjecW WR iQSXW aQd aSSURYaO b\ Whe PaUWieV, VeWWiQg fRUWh, 

aPRQg RWheU WhiQgV, SURcedXUeV fRU cRPSOeWiQg aQd VXbPiWWiQg a COaiP FRUP RQOiQe RU b\ PaiO; 

SURcedXUeV fRU UeTXeVWiQg e[cOXViRQ fURP Whe SeWWOePeQW COaVV SXUVXaQW WR Whe WeUPV Rf Whe 

PUeOiPiQaU\ ASSURYaO OUdeU; SURcedXUeV fRU RbjecWiQg WR Whe SeWWOePeQW SXUVXaQW WR Whe WeUPV Rf 

Whe PUeOiPiQaU\ ASSURYaO OUdeU; Whe VchedXOed daWe fRU Whe FiQaO ASSURYaO HeaUiQg, aQd deadOiQeV 

UeOeYaQW WR Whe SeWWOePeQW aV eVWabOiVhed iQ Whe PUeOiPiQaU\ ASSURYaO OUdeU, iQcOXdiQg Whe daWeV 

fRU VeekiQg e[cOXViRQ fURP Whe SeWWOePeQW COaVV, RbjecWiQg WR Whe SeWWOePeQW, aQd fiOiQg a COaiP 

FRUP. 

VIII. FORMULA FOR DETERMINING CLASS MEMBER BENEFIT 

 8.1 Each SeWWOePeQW COaVV MePbeU ZhR fiOeV a VaOid COaiP VhaOO UeceiYe a SUR-UaWa 
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VhaUe Rf Whe NeW SeWWOePeQW FXQd. ThaW SUR-UaWa VhaUe VhaOO be baVed RQ Whe SeWWOePeQW COaVV 

MePbeU¶V SURSRUWiRQaO kWh XVage dXUiQg Whe COaVV PeUiRd Rf Whe aggUegaWe kWh Rf YaUiabOe UaWe 

eQeUg\ cRQVXPed b\ aOO COaVV MePbeUV dXUiQg Whe COaVV PeUiRd. 

 8.2  The diVWUibXWiRQ Rf Whe SeWWOePeQW FXQd VhaOO haYe Whe fROORZiQg SUefeUeQWiaO RUdeU: 

8.2.1 Pa\PeQW Rf aOO NRWice aQd AdPiQiVWUaWiRQ CRVWV; 
 

  8.2.2 Pa\PeQW Rf aQ\ Wa[eV aVVRciaWed ZiWh Whe SeWWOePeQW FXQd; 

8.2.3 Pa\PeQW Rf aQ\ AWWRUQe\V¶ FeeV aQd CRVWV SOXV aQ\ iQWeUeVW RU iQcRPe 
eaUQed RQ Whe AWWRUQe\V¶ FeeV aQd CRVWV SRUWiRQ Rf Whe SeWWOePeQW FXQd 
aQd EQhaQcePeQW AZaUdV; 

 
8.2.4 Pa\PeQW Rf Whe NeW SeWWOePeQW FXQd WR SeWWOePeQW COaVV MePbeUV iQ 

accRUdaQce ZiWh Whe FiQaO ASSURYaO OUdeU RU aQ\ VXbVeTXeQW RUdeU Rf Whe 
CRXUW ZiWhiQ WhiUW\ (30) da\V Rf fiQaO diVSRViWiRQ Rf aOO cOaiPV b\ Whe 
SeWWOePeQW AdPiQiVWUaWRU; aQd 

 
8.2.5 Pa\PeQW Rf aQ\ UeVidXe Rf Whe SeWWOePeQW FXQd aV VeW fRUWh iQ WhiV 

AgUeePeQW, VXbjecW WR a UedXcWiRQ fRU aQ\ aVVRciaWed adPiQiVWUaWiYe cRVWV. 
 

 8.3 SeWWOePeQW Pa\PeQWV WR SeWWOePeQW COaVV MePbeUV 
   

8.3.1 SeWWOePeQW COaVV MePbeUV Pa\ VXbPiW RQe COaiP SeU SeWWOePeQW COaVV 
MePbeU WR UeceiYe a diVWUibXWiRQ fURP Whe SeWWOePeQW FXQd. 

 
8.3.2 FRU feaVibiOiW\ aQd fUaXd-SUeYeQWiRQ UeaVRQV, diVWUibXWiRQV WR SeWWOePeQW 

COaVV MePbeUV ZiOO be Pade b\ eOecWURQic Sa\PeQW.  If aQ\ SeWWOePeQW 
COaVV MePbeU caQQRW UeceiYe aQ eOecWURQic Sa\PeQW, Whe SeWWOePeQW 
AdPiQiVWUaWRU ZiOO SURYide aQ aOWeUQaWiYe fRUP Rf Sa\PeQW. 

 
8.3.3 The PeWhRd fRU VXbPiWWiQg a COaiP aQd fRU UeceiYiQg a diVWUibXWiRQ ZiOO be 

deVcUibed aQd SURYided iQ Whe NRWice POaQ afWeU cRQVXOWaWiRQ ZiWh Whe 
SeWWOePeQW AdPiQiVWUaWRU. SeWWOePeQW COaVV MePbeUV ZiOO be UeTXiUed WR 
SURYe eOigibiOiW\ b\ PeaQV UeaVRQabO\ UeViVWaQW WR fUaXd WR be PXWXaOO\ 
agUeed XSRQ b\ Whe PaUWieV afWeU cRQVXOWaWiRQ ZiWh Whe SeWWOePeQW 
AdPiQiVWUaWRU. 

 
8.3.4 SeWWOePeQW COaVV MePbeUV ZiWh VaOid COaiPV ZhR faiO WR SURYide VXfficieQW 

RU cRUUecW iQfRUPaWiRQ RU faiO WR VXbPiW a VaOid COaiP ZiWhiQ Whe WiPe SeUiRd 
ideQWified iQ Whe NRWice POaQ ZaiYe aQ\ UighW WR aQ\ Sa\PeQW fURP Whe NeW 
SeWWOePeQW FXQd RU RWheUZiVe XQdeU WhiV AgUeePeQW bXW VhaOO iQ aOO RWheU 
UeVSecWV be bRXQd b\ aOO Rf Whe WeUPV Rf WhiV AgUeePeQW aQd VhaOO be 
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SeUPaQeQWO\ baUUed aQd eQjRiQed fURP bUiQgiQg aQ\ acWiRQ, cOaiP, RU RWheU 
SURceediQg Rf aQ\ kiQd agaiQVW aQ\ Rf Whe ReOeaVed PaUWieV cRQceUQiQg aQ\ 
Rf Whe ReOeaVed COaiPV. 

 
8.3.5 The SeWWOePeQW AdPiQiVWUaWRU VhaOO UeYieZ aOO COaiPV WR deWeUPiQe WheiU 

YaOidiW\.  The SeWWOePeQW AdPiQiVWUaWRU Pa\ UejecW aQ\ COaiP WhaW dReV QRW 
cRPSO\ iQ aQ\ PaWeUiaO UeVSecW ZiWh Whe iQVWUXcWiRQV iQ Whe NRWice POaQ; iV 
QRW VXbPiWWed b\ a SeWWOePeQW COaVV MePbeU; iV a dXSOicaWe Rf aQRWheU 
COaiP; iV UeaVRQabO\ VXVSecWed WR be fUaXdXOeQW; RU iV VXbPiWWed afWeU Whe 
deadOiQe fRU COaiPV.  The deciViRQ Rf Whe SeWWOePeQW AdPiQiVWUaWRU VhaOO be 
fiQaO aV WR Whe deWeUPiQaWiRQ Rf a COaiP¶V YaOidiW\. 

 
8.3.6 LaWe COaiPV Pa\ be cRQVideUed if deePed aSSURSUiaWe b\ Whe SeWWOePeQW 

AdPiQiVWUaWRU iQ cRQVXOWaWiRQ ZiWh COaVV CRXQVeO, RU if RUdeUed b\ Whe 
CRXUW. 

 
8.3.7 COaiPV Rf SeWWOePeQW COaVV MePbeUV WhaW aUe deePed YaOid ZiOO be Said RXW 

WR SeWWOePeQW COaVV MePbeUV b\ Whe SeWWOePeQW AdPiQiVWUaWRU begiQQiQg 
ZiWhiQ WhiUW\ (30) da\V Rf fiQaO diVSRViWiRQ Rf aOO cOaiPV b\ Whe SeWWOePeQW 
AdPiQiVWUaWRU.  

 
 8.4 ReVidXaO  

8.4.1 WiWhiQ RQe hXQdUed aQd WZeQW\ (120) da\V afWeU Whe daWe Whe SeWWOePeQW 
AdPiQiVWUaWRU diVWUibXWeV Whe fiUVW SeWWOePeQW FXQd Pa\PeQWV, aQ\ fXQdV 
UePaiQiQg iQ Whe SeWWOePeQW FXQd VhaOO be UediVWUibXWed RQ a SUR UaWa baViV 
WR SeWWOePeQW COaVV MePbeUV ZhR SUeYiRXVO\ UeceiYed Sa\PeQW, WR Whe 
e[WeQW feaVibOe aQd SUacWicaO iQ OighW Rf Whe cRVWV Rf adPiQiVWeUiQg VXch 
VXbVeTXeQW Sa\PeQWV, XQOeVV Whe aPRXQWV iQYROYed aUe WRR VPaOO WR Pake 
iQdiYidXaO diVWUibXWiRQV ecRQRPicaOO\ YiabOe RU RWheU VSecific UeaVRQV e[iVW 
WhaW ZRXOd Pake VXch fXUWheU diVWUibXWiRQV iPSRVVibOe RU XQfaiU. 

 
8.4.2 If Whe SeWWOePeQW AdPiQiVWUaWRU deWeUPiQeV WhaW aQ\ UeVidXaO Rf Whe 

SeWWOePeQW FXQd caQQRW be diVWUibXWed RQ a SUR UaWa baViV WR SeWWOePeQW COaVV 
MePbeUV ZhR VXbPiWWed a COaiP, Whe CRXUW Pa\ deVigQaWe aQ aSSURSUiaWe 
aOWeUQaWiYe SOaQ fRU diVWUibXWiRQ Rf Whe UeVidXaO. 

 
8.4.3 AOO cRVWV aVVRciaWed ZiWh Whe diVSRViWiRQ Rf UeVidXaO fXQdV ± ZheWheU WhURXgh 

addiWiRQaO diVWUibXWiRQV WR SeWWOePeQW COaVV MePbeUV aQd/RU WhURXgh aQ 
aOWeUQaWiYe SOaQ aSSURYed b\ Whe CRXUW ± VhaOO be Sa\abOe VROeO\ fURP Whe 
SeWWOePeQW FXQd. 

 
IX. CLASS COUNSEL¶S APPLICATION FOR AN AWARD OF ATTORNEYS¶ FEES, 

REIMBURSEMENT OF COSTS, AND NAMED PLAINTIFF ENHANCEMENT 
AWARDS  

9.1 The PaUWieV agUee, VXbjecW WR CRXUW aSSURYaO, WhaW JRQaWhaQ ShXb aQd KeYiQ 
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LaXkaiWiV Rf ShXb LaZ FiUP LLC VhaOO be aSSRiQWed aV Lead COaVV CRXQVeO, aQd WhaW MeOiVVa 

K. SiPV, DaQieO K. BU\VRQ, aQd HaUSeU T. SegXi Rf MiObeUg CROePaQ BU\VRQ PhiOOiSV & 

GURVVPaQ, PLLC, EdZaUd A. WaOOace Rf We[OeU WaOOace LLP, JeffUe\ S. GROdeQbeUg Rf 

GROdeQbeUg SchQeideU, LPA, JaVRQ M. LeYiWRQ Rf BORck & LeYiWRQ LLP, D. GUeg BOaQkiQVhiS 

Rf FiQkeOVWeiQ, BOaQkiQVhiS, FUei-PeaUVRQ & GaUbeU, LLP, JaVRQ T. BURZQ Rf BURZQ, LLC, 

aQd AaUWhi MaQRhaU Rf KRhQ, SZifW & GUaf, P.C. VhaOO be aSSRiQWed COaVV CRXQVeO, ZiWhRXW 

SUejXdice WR VeUde¶V UighW WR cRQWeVW Whe aSSRiQWPeQW iQ Whe eYeQW WhaW WhiV AgUeePeQW iV QRW fXOO\ 

iPSOePeQWed iQ accRUdaQce ZiWh iWV WeUPV.  If Whe SeWWOePeQW iV QRW aSSURYed RU WhiV AgUeePeQW 

faiOV WR be iPSOePeQWed fXOO\, Whe VeUde DefeQdaQWV UeVeUYe aOO UighWV WR RbjecW WR aQ\ VXbVeTXeQW 

PRWiRQ WR aSSRiQW cOaVV cRXQVeO iQ WheVe RU aQ\ RWheU acWiRQV.  

9.2 COaVV CRXQVeO ZiOO VXbPiW aQ aSSOicaWiRQ (Whe ³Fee aQd E[SeQVe ASSOicaWiRQ´) WR 

Whe CRXUW fRU aQ aZaUd fURP Whe SeWWOePeQW FXQd Rf: (i) aWWRUQe\V¶ feeV QRW WR e[ceed 33-1/3% Rf 

Whe SeWWOePeQW FXQd; (ii) UeiPbXUVePeQW Rf OiWigaWiRQ e[SeQVeV, SOXV iQWeUeVW, iQcXUUed iQ cRQQecWiRQ 

ZiWh Whe SURVecXWiRQ Rf Whe AcWiRQ; aQd/RU (iii) EQhaQcePeQW AZaUdV fRU COaVV POaiQWiffV iQ 

cRQjXQcWiRQ ZiWh WheiU UeSUeVeQWaWiRQ Rf Whe COaVV.  DefeQdaQWV ZiOO Wake QR SRViWiRQ UegaUdiQg Whe 

Fee aQd E[SeQVe ASSOicaWiRQ. AWWRUQe\V¶ feeV, e[SeQVeV, aQd iQWeUeVW, aV aZaUded b\ Whe CRXUW 

(³Fee aQd E[SeQVe AZaUd´) WR COaVV CRXQVeO, VhaOO be Said fURP Whe SeWWOePeQW FXQd WR Lead 

COaVV CRXQVeO WeQ (10) da\V afWeU Whe EffecWiYe DaWe.  

9.3 IQ cRQQecWiRQ ZiWh iWV Fee aQd E[SeQVe ASSOicaWiRQ, COaVV CRXQVeO iQWeQdV WR aVk 

Whe CRXUW fRU aSSURYaO Rf EQhaQcePeQW AZaUdV WR COaVV ReSUeVeQWaWiYeV WR be Said fURP Whe 

SeWWOePeQW FXQd iQ Whe fROORZiQg aPRXQWV: POaiQWiff MeUcadR: $25,000; POaiQWiff MaUVhaOO: $7,500; 

POaiQWiff LaQXa: $5,000; POaiQWiff AbbaWe: $5,000; POaiQWiff DaYiV: $5,000; POaiQWiff RiOe\: $5,000, 

aQd POaiQWiff PaQ]eU: $5,000. VeUde UeVeUYeV aOO UighWV WR RSSRVe eiWheU Whe EQhaQcePeQW AZaUdV 
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iQ WRWaO, RU Whe afRUePeQWiRQed aPRXQW COaVV CRXQVeO UeTXeVWV fRU RQe RU PRUe Rf Whe COaVV 

ReSUeVeQWaWiYeV.  AOO EQhaQcePeQW AZaUdV VhaOO be Said fURP Whe SeWWOePeQW FXQd. ShRXOd Whe 

CRXUW aZaUd OeVV WhaQ Whe aPRXQWV UeTXeVWed, Whe diffeUeQce iQ Whe aPRXQWV VRXghW aQd Whe aPRXQWV 

XOWiPaWeO\ aZaUded VhaOO UePaiQ iQ Whe SeWWOePeQW FXQd.  

9.4  Lead COaVV CRXQVeO VhaOO haYe VROe aXWhRUiW\ WR deWeUPiQe Whe aOORcaWiRQ Rf feeV 

aQd cRVWV aPRQg aQd beWZeeQ Lead COaVV CRXQVeO aQd COaVV CRXQVeO, aQd VhaOO dR VR iQ gRRd faiWh 

accRUdiQg WR Whe cRQWUibXWiRQV Pade iQ Whe AcWiRQ. 

9.5 IW iV QRW a cRQdiWiRQ Rf WhiV AgUeePeQW WhaW aQ\ SaUWicXOaU aPRXQW Rf aWWRUQe\V¶ feeV, 

cRVWV, RU e[SeQVeV RU EQhaQcePeQW AZaUdV be aSSURYed b\ Whe CRXUW, RU WhaW VXch feeV, cRVWV, 

e[SeQVeV RU aZaUdV be aSSURYed aW aOO.  AQ\ RUdeU RU SURceediQg UeOaWiQg WR Whe aPRXQW Rf aQ\ 

aZaUd Rf aWWRUQe\V¶ feeV, cRVWV, RU e[SeQVeV RU EQhaQcePeQW AZaUdV, RU aQ\ aSSeaO fURP aQ\ RUdeU 

UeOaWiQg WheUeWR, RU UeYeUVaO RU PRdificaWiRQ WheUeRf, VhaOO QRW RSeUaWe WR PRdif\, WeUPiQaWe RU caQceO 

WhiV AgUeePeQW, RU affecW RU deOa\ Whe fiQaOiW\ Rf Whe FiQaO OUdeU aQd JXdgPeQW, e[ceSW WhaW aQ\ 

PRdificaWiRQ, RUdeU RU jXdgPeQW caQQRW UeVXOW iQ VeUde¶V RYeUaOO RbOigaWiRQ e[ceediQg Whe agUeed-

XSRQ aPRXQW Rf Whe SeWWOePeQW FXQd. 

9.6 E[ceSW aV RWheUZiVe SURYided iQ WhiV SecWiRQ, each PaUW\ ZiOO beaU iWV RZQ cRVWV, 

iQcOXdiQg aWWRUQe\V¶ feeV, iQcXUUed iQ cRQQecWiRQ ZiWh Whe AcWiRQ. 

X. NOTICE AND DISSEMINATION TO THE SETTLEMENT CLASS  
 

10.1 SXbjecW WR CRXUW aSSURYaO, Whe PaUWieV agUee WhaW Whe COaiPV AdPiQiVWUaWRU VhaOO 

caXVe QRWice Rf Whe SURSRVed SeWWOePeQW WR be SURYided WR Whe SeWWOePeQW COaVV aV SURYided beORZ.  

10.2 The PaUWieV agUee WhaW Whe COaVV NRWice VhaOO be iQ Whe PaQQeU aQd fRUP agUeed XSRQ 

b\ Whe PaUWieV aQd aSSURYed b\ Whe CRXUW.  CROOecWiYeO\, Whe COaVV NRWice VhaOO iQ geQeUaO WeUPV VeW 

fRUWh aQd VXfficieQWO\ iQfRUP Whe SeWWOePeQW COaVV MePbeUV Rf: (1) a VhRUW, SOaiQ VWaWePeQW Rf Whe 
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backgURXQd Rf Whe AcWiRQ, Whe COaVV ceUWificaWiRQ, aQd Whe eVVeQWiaO WeUPV Rf Whe SeWWOePeQW; (2) Whe 

aSSURSUiaWe PeaQV fRU RbWaiQiQg addiWiRQaO iQfRUPaWiRQ UegaUdiQg Whe SeWWOePeQW aQd Whe AcWiRQ; 

(3) Whe aSSURSUiaWe iQfRUPaWiRQ cRQceUQiQg Whe SURcedXUe fRU OSWiQg-OXW fURP Whe SeWWOePeQW aQd 

fiOiQg aQ ObjecWiRQ WR Whe SeWWOePeQW, if Whe\ VhRXOd ZiVh WR dR VR; aQd (4) WhaW aQ\ UeOief WR 

SeWWOePeQW COaVV MePbeUV iV cRQWiQgeQW RQ Whe CRXUW¶V fiQaO aSSURYaO Rf Whe SeWWOePeQW.  The 

PaUWieV ZiOO UeTXeVW Whe CRXUW WR aSSURYe Whe COaVV NRWice iQ Whe MRWiRQ fRU PUeOiPiQaU\ ASSURYaO. 

XI. OPT OUTS AND OBJECTIONS 

 SXbjecW WR aQ OUdeU Rf Whe CRXUW VR SURYidiQg, Whe PaUWieV agUee WhaW: 

11.1 Opt-Out 

AQ\ SRWeQWiaO SeWWOePeQW COaVV MePbeU Pa\ eOecW WR be e[cOXded fURP Whe SeWWOePeQW 

aQd fURP Whe SeWWOePeQW COaVV b\ OSWiQg-OXW Rf Whe SeWWOePeQW COaVV.  AQ\ SRWeQWiaO 

SeWWOePeQW COaVV MePbeU ZhR deViUeV WR be e[cOXded fURP Whe SeWWOePeQW COaVV PXVW giYe 

ZUiWWeQ QRWice Rf Whe eOecWiRQ WR OSW-OXW RQ RU befRUe Whe daWe VSecified iQ Whe PUeOiPiQaU\ 

ASSURYaO OUdeU, ZiWh cRSieV PaiOed WR Whe SeWWOePeQW AdPiQiVWUaWRU, COaVV CRXQVeO, aQd 

cRXQVeO fRU Whe VeUde DefeQdaQWV.  OSW-OXW UeTXeVWV PXVW: (i) be VigQed b\ Whe SeWWOePeQW 

COaVV MePbeU ZhR iV UeTXeVWiQg e[cOXViRQ; (ii) iQcOXde Whe fXOO QaPe, addUeVV, aQd ShRQe 

QXPbeU(V) Rf Whe SeWWOePeQW COaVV MePbeU UeTXeVWiQg e[cOXViRQ; aQd (iii) iQcOXde Whe 

fROORZiQg VWaWePeQW: ³I/We UeTXeVW WR OSW-OXW fURP Whe VeWWOePeQW iQ Whe AcWiRQ.´  NR OSW-

OXW UeTXeVW ZiOO be YaOid XQOeVV aOO Rf Whe iQfRUPaWiRQ deVcUibed abRYe, Rf Whe fXQcWiRQaO 

eTXiYaOeQW, iV iQcOXded.  NR SeWWOePeQW COaVV MePbeU, RU aQ\ SeUVRQ acWiQg RQ behaOf Rf RU iQ 

cRQceUW RU SaUWiciSaWiRQ ZiWh WhaW SeWWOePeQW COaVV MePbeU, Pa\ e[cOXde aQ\ RWheU SeWWOePeQW 

COaVV MePbeU fURP Whe SeWWOePeQW COaVV.  The OaVW daWe fRU SeWWOePeQW COaVV MePbeUV WR OSW-

OXW Rf Whe SeWWOePeQW ZiOO, VXbjecW WR CRXUW aSSURYaO, be RQ Whe OSW-OXW DeadOiQe cRQWaiQed 
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iQ Whe PUeOiPiQaU\ ASSURYaO OUdeU.   

The COaVV ReSUeVeQWaWiYeV affiUPaWiYeO\ VXSSRUW WhiV SeWWOePeQW aQd agUee QRW WR OSW-

OXW Rf Whe SeWWOePeQW.  NRQe Rf Whe COaVV ReSUeVeQWaWiYeV, COaVV CRXQVeO, VeUde, RU WheiU 

cRXQVeO VhaOO iQ aQ\ Za\ eQcRXUage aQ\ SeWWOePeQW COaVV MePbeU WR RSW RXW RU diVcRXUage 

aQ\ SeWWOePeQW COaVV MePbeU fURP SaUWiciSaWiQg iQ Whe SeWWOePeQW. 

11.2 Objections 

AQ\ SeWWOePeQW COaVV MePbeU ZhR ZiVheV WR RbjecW WR Whe SeWWOePeQW PXVW fiOe a ZUiWWeQ 

ObjecWiRQ aQd, if Whe SeWWOePeQW COaVV MePbeU ZiVheV WR aSSeaU aW Whe FaiUQeVV HeaUiQg, a QRWice 

Rf iQWeQWiRQ WR aSSeaU befRUe Whe CRXUW aW Whe FaiUQeVV HeaUiQg, aQd VeUYe cRSieV RQ Whe SeWWOePeQW 

AdPiQiVWUaWRU, COaVV CRXQVeO, aQd cRXQVeO fRU VeUde.  TR be heaUd aW Whe FaiUQeVV HeaUiQg, Whe 

SeWWOePeQW COaVV MePbeU PXVW Pake aQ\ ObjecWiRQ iQ ZUiWiQg, fiOe iW ZiWh Whe COeUk Rf CRXUW b\ 

Whe OSW-OXW aQd ObjecWiRQ DeadOiQe, aQd fiOe a QRWice Rf iQWeQWiRQ WR aSSeaU.  The ObjecWiRQ PXVW 

aOVR be PaiOed WR each Rf Whe fROORZiQg, UeceiYed QR OaWeU WhaQ Whe OaVW da\ WR fiOe Whe RbjecWiRQ: (i) 

COaVV CRXQVeO Yia JRQaWhaQ ShXb, ShXb LaZ FiUP LLC, 134 KiQgV HZ\. E., 2Qd FORRU, 

HaddRQfieOd, NJ 08033, aQd (ii) cRXQVeO fRU Whe VeUde DefeQdaQWV Yia KeYiQ P. AOOeQ, ECKERT 

SEAMANS CHERIN & MELLOTT, LLC, 600 GUaQW SWUeeW, 44Wh FORRU, PiWWVbXUgh, PA 15219. AQ\ 

ObjecWiRQ PXVW (a) aWWach dRcXPeQWV eVWabOiVhiQg, RU SURYide iQfRUPaWiRQ VXfficieQW WR aOORZ Whe 

PaUWieV WR cRQfiUP, WhaW Whe RbjecWRU iV a SeWWOePeQW COaVV MePbeU; (b) iQcOXde a VWaWePeQW Rf VXch 

SeWWOePeQW COaVV MePbeU¶V VSecific ObjecWiRQ; (c) VWaWe Whe gURXQdV fRU Whe ObjecWiRQ; (d) ideQWif\ 

aQ\ dRcXPeQWV VXch RbjecWRU deViUeV Whe CRXUW WR cRQVideU; (e) SURYide aOO iQfRUPaWiRQ UeTXeVWed 

RQ Whe COaiP FRUP. AQ\ ObjecWiRQ WR be cRQVideUed WiPeO\ PXVW be fiOed b\ Whe ObjecWiRQ DeadOiQe 

cRQWaiQed RQ Whe PUeOiPiQaU\ ASSURYaO OUdeU.  
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XII. PROCEDURES FOR SETTLEMENT APPROVAL 

12.1     Approval of Class Notice of Settlement 

PURPSWO\ afWeU Whe e[ecXWiRQ Rf WhiV AgUeePeQW, POaiQWiffV ZiOO PRYe Whe CRXUW fRU aQ 

RUdeU SUeOiPiQaU\ aSSURYiQg Whe SeWWOePeQW aQd UeTXeVWiQg WhaW Whe CRXUW aSSURYe Whe fRUP aQd 

cRQWeQW Rf Whe DiUecW NRWice, EPaiO NRWice, aQd LRQg-FRUP NRWice, VXbVWaQWiaOO\ iQ Whe fRUPV 

Rf E[hibits A-2 ± A-4 aWWached WR Whe ShXb DecO., aV deVcUibed iQ SecWiRQ VIII abRYe, aQd: 

12.1.1 CeUWif\iQg Whe SeWWOePeQW COaVV, fRU VeWWOePeQW SXUSRVeV RQO\, SXUVXaQW WR 

FedeUaO RXOe Rf CiYiO PURcedXUe 23(a)(O)-(4) aQd (b)(3), ZiWh POaiQWiffV TUace\ 

MeUcadR, MeOiVVa DaYiV, Ra\ MaUVhaOO, JeUPiQa LaQXa, MichaeO AbbaWe, TRP 

RiOe\, aQd ScRWW PaQ]eU aSSRiQWed aV COaVV ReSUeVeQWaWiYeV fRU Whe SeWWOePeQW 

COaVV aQd cRXQVeO fRU POaiQWiffV, aV VWaWed heUeiQ, aSSRiQWed aV COaVV CRXQVeO 

fRU Whe SeWWOePeQW COaVV; 

12.1.2 SeWWiQg Whe daWe Rf Whe FaiUQeVV HeaUiQg, XSRQ QRWice WR Whe SeWWOePeQW COaVV, 

WR cRQVideU: 

i. ZheWheU Whe SeWWOePeQW VhRXOd be aSSURYed aV faiU, UeaVRQabOe, aQd adeTXaWe 

aQd ZheWheU Whe AcWiRQ VhRXOd be diVPiVVed ZiWh SUejXdice; 

ii. COaVV CRXQVeO¶V PRWiRQ fRU aQ aZaUd Rf aWWRUQe\V' feeV, cRVWV aQd 

e[SeQVeV; aQd 

iii. COaVV CRXQVeO ZiOO fiOe a PRWiRQ fRU fiQaO aSSURYaO Rf Whe SeWWOePeQW, aQd 

aQ aSSOicaWiRQ fRU Whe aZaUd Rf aWWRUQe\V¶ feeV, cRVWV, aQd eQhaQcePeQW 

aZaUdV fRU Whe COaVV ReSUeVeQWaWiYeV, QR OaWeU WhaQ 45 da\V fROORZiQg 

Whe PaiOiQg Rf COaVV NRWice. COaVV CRXQVeO ZiOO UeVSRQd WR aQ\ 

RbjecWiRQV WR Whe fRUegRiQg PRWiRQV QR OaWeU WhaQ VeYeQ (7) da\V SUiRU WR 
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Whe daWe Rf Whe FiQaO FaiUQeVV HeaUiQg. 

USRQ Whe fiOiQg Rf POaiQWiff¶V MRWiRQ fRU PUeOiPiQaU\ ASSURYaO Rf COaVV NRWice Rf SeWWOePeQW, 

cRXQVeO fRU VeUde ZiOO SURYide QRWice Rf Whe SeWWOePeQW WR Whe aSSURSUiaWe RfficiaOV SXUVXaQW WR Whe 

COaVV AcWiRQ FaiUQeVV AcW Rf 2005, 28 U.S.C. � 1715, ZiWh Whe cRVWV Rf VXch QRWice WR be Said b\ 

VeUde. 

12.2     Final Approval of the Court 

ThiV AgUeePeQW aQd Whe SeWWOePeQW ePbRdied heUeiQ aUe VXbjecW WR FiQaO ASSURYaO b\ Whe 

CRXUW.  If Whe SeWWOePeQW iV aSSURYed, Whe CRXUW ZiOO eQWeU a jXdgPeQW diVPiVViQg Whe AcWiRQ ZiWh 

SUejXdice.  The PaUWieV ZaiYe aQ\ UighW WR aSSeaO RU cROOaWeUaOO\ aWWack a FiQaO ASSURYaO OUdeU 

eQWeUed b\ Whe CRXUW. 

If WhiV AgUeePeQW RU aQ\ PaWeUiaO SaUW Rf iW iV PRdified b\ Whe CRXUW RU iV PaWeUiaOO\ 

PRdified XSRQ aSSeaO RU UePaQd, eiWheU PaUW\ Pa\ WeUPiQaWe WhiV AgUeePeQW SXUVXaQW WR SecWiRQ 

XIII.  ELECTION TO TERMINATE  

If QR PaUW\ WiPeO\ eOecWV WR WeUPiQaWe, WheQ Whe PaUWieV VhaOO UePaiQ bRXQd WR Whe 

SeWWOePeQW aV VR PRdified.  NR RUdeU RU acWiRQ Rf Whe cRXUW SeUWaiQiQg WR aWWRUQe\V¶ feeV RU 

e[SeQVeV VhaOO be cRQVideUed WR cRQVWiWXWe a PRdificaWiRQ VR ORQg aV VXch RUdeU, acWiRQ, RU 

PRdificaWiRQ dReV QRW iQcUeaVe Whe cRVW Rf VeWWOePeQW WR be bRUQe b\ Whe VeUde DefeQdaQWV, 

aQd dReV QRW UeTXiUe WhaW Whe VeUde DefeQdaQWV dR aQ\WhiQg QRW VSecificaOO\ VeW fRUWh heUeiQ, 

RU iV RQe WhaW VigQificaQWO\ affecWV Whe UighWV RU RbOigaWiRQV Rf RQe RU PRUe Rf Whe PaUWieV.  

SiPiOaUO\, QR RUdeU RU acWiRQ Rf Whe cRXUW SeUWaiQiQg WR Whe NaPed POaiQWiff EQhaQcePeQW 

AZaUdV VhaOO be cRQVideUed WR cRQVWiWXWe a PaWeUiaO PRdificaWiRQ VR ORQg aV VXch RUdeU, acWiRQ 

RU PRdificaWiRQ dReV QRW iQcUeaVe Whe cRVW Rf SeWWOePeQW WR be bRUQe b\ Whe VeUde DefeQdaQWV 

aQd dReV QRW UeTXiUe WhaW Whe VeUde DefeQdaQWV dR aQ\WhiQg QRW VSecificaOO\ VeW fRUWh heUeiQ.   
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XIV. RELEASES 

USRQ Whe EffecWiYe DaWe aQd ZiWhRXW aQ\ fXUWheU acWiRQ b\ Whe cRXUW RU b\ aQ\ PaUW\ WR 

WhiV AgUeePeQW, POaiQWiffV aQd Whe SeWWOePeQW COaVV MePbeUV aQd aOO Rf WheiU adPiQiVWUaWRUV, 

e[ecXWRUV, SeUVRQaO UeSUeVeQWaWiYeV, heiUV, ageQWV, aWWRUQe\V, aVVigQV, SUedeceVVRUV aQd 

VXcceVVRUV, fRU gRRd aQd VXfficieQW cRQVideUaWiRQ, Whe UeceiSW aQd adeTXac\ Rf Zhich aUe 

ackQRZOedged, VhaOO be deePed WR, aQd VhaOO, iQ facW, haYe UePiVed, UeOeaVed aQd fRUeYeU 

diVchaUged aQ\ aQd aOO ReOeaVed COaiPV, Zhich Whe\, RU aQ\ Rf WheP, had RU haV RU Pa\ iQ Whe 

fXWXUe haYe RU cOaiP WR haYe agaiQVW aQ\ Rf Whe ReOeaVed PeUVRQV. 

The ReOeaViQg PaUWieV heUeb\ fXOO\ UeOeaVe aQd fRUeYeU diVchaUge Whe ReOeaVed PaUWieV 

fURP Whe ReOeaVed COaiPV. 

WiWhRXW OiPiWiQg Whe fRUegRiQg, Whe UeOeaVe VSecificaOO\ e[WeQdV WR COaiPV WhaW Whe 

ReOeaViQg PaUWieV dR QRW kQRZ RU VXVSecW WR e[iVW iQ WheiU faYRU aW Whe WiPe WhaW Whe SeWWOePeQW, 

aQd Whe UeOeaVe cRQWaiQed heUeiQ, becRPeV effecWiYe. ThiV SaUagUaSh cRQVWiWXWeV a ZaiYeU Rf, 

ZiWhRXW OiPiWaWiRQ aV WR aQ\ RWheU aSSOicabOe OaZ, VecWiRQ 1542 Rf Whe CaOifRUQia CiYiO CRde, 

Zhich SURYideV: 

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH 
THE CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS 
OR HER FAVOR AT THE TIME OF EXECUTING THE RELEASE, 
WHICH IF KNOWN BY HIM OR HER MUST HAVE MATERIALLY 
AFFECTED HIS OR HER SETTLEMENT WITH THE DEBTOR. 
 
The ReOeaViQg PaUWieV XQdeUVWaQd aQd ackQRZOedge Whe VigQificaQce Rf WheVe ZaiYeUV Rf 

CaOifRUQia CiYiO CRde VecWiRQ 1542 aQd aQ\ RWheU aSSOicabOe fedeUaO RU VWaWe VWaWXWe, caVe OaZ, 

UXOe RU UegXOaWiRQ UeOaWiQg WR OiPiWaWiRQV RQ UeOeaVeV.  IQ cRQQecWiRQ ZiWh VXch ZaiYeUV aQd 

UeOiQTXiVhPeQW, Whe ReOeaViQg PaUWieV ackQRZOedge WhaW Whe\ aUe aZaUe WhaW Whe\ Pa\ heUeafWeU 

diVcRYeU facWV iQ addiWiRQ WR, RU diffeUeQW fURP, WhRVe facWV WhaW Whe\ QRZ kQRZ RU beOieYe WR 
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be WUXe ZiWh UeVSecW WR Whe VXbjecW PaWWeU Rf Whe SeWWOePeQW, bXW WhaW iW iV WheiU iQWeQWiRQ WR 

UeOeaVe fXOO\, fiQaOO\ aQd fRUeYeU aOO ReOeaVed COaiPV ZiWh UeVSecW WR Whe ReOeaVed PaUWieV, aQd 

iQ fXUWheUaQce Rf VXch iQWeQWiRQ, Whe UeOeaVe Rf Whe ReOeaVed COaiPV ZiOO be aQd UePaiQ iQ 

effecW QRWZiWhVWaQdiQg Whe diVcRYeU\ RU e[iVWeQce Rf aQ\ VXch addiWiRQaO RU diffeUeQW facWV. 

XV. FINAL JUDGMENT AND SETTLEMENT APPROVAL 

ThiV AgUeePeQW iV VXbjecW WR aQd cRQdiWiRQed XSRQ Whe iVVXaQce b\ Whe CRXUW Rf Whe FiQaO 

ASSURYaO OUdeU WhaW fiQaOO\ ceUWifieV Whe SeWWOePeQW COaVV fRU Whe SXUSRVeV Rf Whe SeWWOePeQW, gUaQWV 

fiQaO aSSURYaO Rf WhiV AgUeePeQW, aQd SURYideV Whe UeOief VSecified heUeiQ, Zhich UeOief VhaOO be 

VXbjecW WR Whe WeUPV aQd cRQdiWiRQV Rf WhiV AgUeePeQW aQd Whe PaUWieV¶ SeUfRUPaQce Rf WheiU 

cRQWiQXiQg UighWV aQd RbOigaWiRQV heUeXQdeU.  

XVI. REPRESENTATIONS AND WARRANTIES 

Each PaUW\ UeSUeVeQWV aQd ZaUUaQWV WR, aQd agUeeV ZiWh, Whe RWheU PaUWieV aV fROORZV: 

16.1 Each PaUW\ haV had Whe RSSRUWXQiW\ WR UeceiYe, aQd haV UeceiYed, iQdeSeQdeQW OegaO 

adYice fURP hiV, heU, RU iWV aWWRUQe\V UegaUdiQg Whe adYiVabiOiW\ Rf PakiQg Whe SeWWOePeQW, Whe 

adYiVabiOiW\ Rf e[ecXWiQg WhiV AgUeePeQW, aQd Whe OegaO aQd iQcRPe Wa[ cRQVeTXeQceV Rf WhiV 

AgUeePeQW, aQd fXOO\ XQdeUVWaQdV aQd acceSWV Whe WeUPV Rf WhiV AgUeePeQW. 

16.2 The VeUde DefeQdaQWV UeSUeVeQW aQd ZaUUaQW: (a) WhaW Whe\ haYe Whe UeTXiViWe 

cRPSaQ\ SRZeU aQd aXWhRUiW\ WR e[ecXWe, deOiYeU aQd SeUfRUP WhiV AgUeePeQW aQd WR cRQVXPPaWe 

Whe WUaQVacWiRQV cRQWePSOaWed heUeb\; (b) WhaW Whe e[ecXWiRQ, deOiYeU\ aQd SeUfRUPaQce Rf WhiV 

AgUeePeQW aQd Whe cRQVXPPaWiRQ b\ iW Rf Whe acWiRQV cRQWePSOaWed heUeiQ haYe beeQ dXO\ 

aXWhRUi]ed b\ QeceVVaU\ cRPSaQ\ acWiRQ RQ Whe SaUW Rf Whe VeUde DefeQdaQWV; aQd (c) WhaW WhiV 

AgUeePeQW haV beeQ dXO\ aQd YaOidO\ e[ecXWed aQd deOiYeUed b\ Whe VeUde DefeQdaQWV aQd 

cRQVWiWXWeV WheiU OegaO, YaOid aQd biQdiQg RbOigaWiRQ. 
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16.3 The COaVV ReSUeVeQWaWiYeV UeSUeVeQW aQd ZaUUaQW WhaW Whe\ aUe eQWeUiQg iQWR WhiV 

AgUeePeQW RQ behaOf Rf WhePVeOYeV iQdiYidXaOO\ aQd aV SURSRVed UeSUeVeQWaWiYeV Rf Whe SeWWOePeQW 

COaVV MePbeUV, Rf WheiU RZQ fUee ZiOO aQd ZiWhRXW Whe UeceiSW Rf aQ\ cRQVideUaWiRQ RWheU WhaQ ZhaW 

iV SURYided iQ WhiV AgUeePeQW RU diVcORVed WR, aQd aXWhRUi]ed b\, Whe CRXUW. The COaVV 

ReSUeVeQWaWiYeV UeSUeVeQW aQd ZaUUaQW WhaW Whe\ haYe UeYieZed Whe WeUPV Rf WhiV AgUeePeQW iQ 

cRQVXOWaWiRQ ZiWh COaVV CRXQVeO aQd beOieYeV WheP WR be faiU aQd UeaVRQabOe, aQd cRYeQaQWV WhaW 

Whe\ ZiOO QRW fiOe aQ OSW-OXW UeTXeVW fURP Whe SeWWOePeQW COaVV RU RbjecW WR WhiV AgUeePeQW.  

16.4 POaiQWiffV UeSUeVeQW aQd ZaUUaQW WhaW QR SRUWiRQ Rf aQ\ cOaiP, UighW, dePaQd, acWiRQ, 

RU caXVe Rf acWiRQ agaiQVW aQ\ Rf Whe ReOeaVed PaUWieV WhaW POaiQWiffV haYe, Pa\ haYe aUiViQg RXW Rf 

WheVe OaZVXiWV RU cRXOd haYe aVVeUWed iQ WheVe OaZVXiWV, aQd QR SRUWiRQ Rf aQ\ UecRYeU\ RU VeWWOePeQW 

WR Zhich POaiQWiffV Pa\ be eQWiWOed, haV beeQ aVVigQed, WUaQVfeUUed, RU cRQYe\ed b\ RU fRU POaiQWiffV 

iQ aQ\ PaQQeU; aQd QR PeUVRQ RWheU WhaQ POaiQWiffV haV aQ\ OegaO RU eTXiWabOe iQWeUeVW iQ Whe cOaiPV, 

dePaQdV, acWiRQV, RU caXVeV Rf acWiRQ UefeUUed WR iQ WhiV AgUeePeQW aV WhRVe Rf POaiQWiffV.. 

16.5 NR PaUW\ UeOieV RU haV UeOied RQ aQ\ VWaWePeQW, UeSUeVeQWaWiRQ, RPiVViRQ, 

iQdXcePeQW, RU SURPiVe Rf aQ\ RWheU PaUW\ (RU aQ\ RfficeU, ageQW, ePSOR\ee, UeSUeVeQWaWiYe, RU 

aWWRUQe\ fRU aQ\ RWheU SaUW\) iQ e[ecXWiQg WhiV AgUeePeQW, RU eQWeUiQg Whe SeWWOePeQW SURYided fRU 

heUeiQ, e[ceSW aV e[SUeVVO\ VWaWed iQ WhiV AgUeePeQW.  

XVII. NO ADMISSIONS OF FAULT 

The AgUeePeQW aQd eYeU\ WeUP cRQWaiQed iQ iW iV cRQdiWiRQed XSRQ fiQaO aSSURYaO Rf Whe 

CRXUW aQd iV Pade fRU VeWWOePeQW SXUSRVeV RQO\.  WheWheU RU QRW cRQVXPPaWed, WhiV AgUeePeQW 

VhaOO QRW be cRQVWUXed aV, RffeUed iQ eYideQce aV, UeceiYed iQ eYideQce aV, aQd/RU deePed WR be, 

eYideQce Rf a SUeVXPSWiRQ, cRQceVViRQ RU aQ adPiVViRQ b\ POaiQWiffV, Whe VeUde DefeQdaQWV, aQ\ 

SeWWOePeQW COaVV MePbeU RU ReOeaVed PaUW\, Rf Whe WUXWh Rf aQ\ facW aOOeged RU Whe YaOidiW\ Rf aQ\ 
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cOaiP RU defeQVe WhaW haV beeQ, cRXOd haYe beeQ, RU iQ Whe fXWXUe PighW be aVVeUWed iQ aQ\ OiWigaWiRQ, 

RU Whe deficieQc\ Rf aQ\ cOaiP RU defeQVe WhaW haV beeQ, cRXOd haYe beeQ, RU iQ Whe fXWXUe PighW be 

aVVeUWed iQ aQ\ OiWigaWiRQ, RU Rf aQ\ OiabiOiW\, faXOW, ZURQgdRiQg RU RWheUZiVe Rf VXch PaUW\.  

XVIII.  MISCELLANEOUS PROVISIONS 

18.1 Termination of Agreement 

  E[ceSW aV e[SUeVVO\ VeW fRUWh heUeiQ, Whe PaUWieV VhaOO haYe Whe UighW WR WeUPiQaWe Whe 

SeWWOePeQW aQd WhiV AgUeePeQW b\ SURYidiQg ZUiWWeQ QRWice Rf WheiU eOecWiRQ WR dR VR WR Whe RWheU 

PaUW\ ZiWhiQ Vi[W\ (60) da\V afWeU Whe daWe Zhich (a) Whe CRXUW decOiQeV WR eQWeU Whe PUeOiPiQaU\ 

ASSURYaO OUdeU RU PakeV PaWeUiaO chaQgeV WheUeWR; (b) Whe CRXUW UefXVeV WR aSSURYe Whe 

SeWWOePeQW RU aQ\ PaWeUiaO SaUW WheUeRf; (c) Whe CRXUW decOiQeV WR eQWeU Whe FiQaO ASSURYaO OUdeU 

RU PakeV PaWeUiaO chaQgeV WheUeWR; (d) Whe FiQaO ASSURYaO OUdeU iV YacaWed, PRdified RU UeYeUVed 

iQ aQ\ PaWeUiaO UeVSecW; RU (e) Whe EffecWiYe DaWe RWheUZiVe dReV QRW RccXU.  

  If aQ\ Rf Whe POaiQWiffV RU PRUe WhaQ fiYe SeUceQW (5%) Rf Whe SeWWOePeQW COaVV MePbeUV 

OSW-OXW Rf Whe SeWWOePeQW, VeUde DefeQdaQWV Pa\, iQ WheiU VROe diVcUeWiRQ, WeUPiQaWe Whe 

SeWWOePeQW ZiWhiQ fiYe (5) bXViQeVV da\V afWeU UeceiYiQg QRWice fURP Whe SeWWOePeQW AdPiQiVWUaWRU 

WhaW WhiV WhUeVhROd haV beeQ Ueached, Zhich QRWice VhaOO be SURYided b\ Whe SeWWOePeQW 

AdPiQiVWUaWRU QR OaWeU WhaQ WeQ (10) da\V befRUe Whe FaiUQeVV HeaUiQg.  

  18.2 Entire Agreement 

  ThiV AgUeePeQW, WRgeWheU ZiWh Whe E[hibiWV aWWached WR Whe ShXb DecO., cRQVWiWXWeV Whe 

cRPSOeWe aQd eQWiUe agUeePeQW beWZeeQ Whe PaUWieV ZiWh UeVSecW WR Whe VXbjecW PaWWeU Rf Whe 

SeWWOePeQW aQd VXSeUVedeV aOO SUiRU QegRWiaWiRQV, cRPPXQicaWiRQV, PePRUaQda, aQd 

agUeePeQWV beWZeeQ Whe PaUWieV.  NeiWheU POaiQWiffV QRU Whe VeUde DefeQdaQWV aUe eQWeUiQg 

iQWR WhiV AgUeePeQW iQ UeOiaQce XSRQ aQ\ UeSUeVeQWaWiRQV, ZaUUaQWieV, RU iQdXcePeQWV RWheU 
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WhaQ WhRVe cRQWaiQed iQ WhiV AgUeePeQW. 

  18.3 Change of Time Periods 

  The WiPe SeUiRdV aQd/RU daWeV deVcUibed iQ WhiV AgUeePeQW ZiWh UeVSecW WR Whe giYiQg 

Rf QRWiceV aQd heaUiQgV aUe VXbjecW WR aSSURYaO aQd chaQge b\ Whe CRXUW RU b\ Whe ZUiWWeQ 

agUeePeQW Rf POaiQWiffV¶ CRXQVeO aQd cRXQVeO WR VeUde, ZiWhRXW QRWice WR SeWWOePeQW COaVV 

MePbeUV e[ceSW WhaW Whe SeWWOePeQW AdPiQiVWUaWRU VhaOO eQVXUe WhaW VXch daWeV aUe SRVWed RQ 

Whe SeWWOePeQW WebViWe. 

  18.4 E[tension of Time 

  The PaUWieV UeVeUYe Whe UighW, b\ agUeePeQW aQd VXbjecW WR Whe CRXUW¶V aSSURYaO, WR gUaQW 

aQ\ UeaVRQabOe e[WeQViRQ Rf WiPe WhaW PighW be Qeeded WR caUU\ RXW aQ\ Rf Whe SURYiViRQV Rf WhiV 

AgUeePeQW. 

  18.5 Plaintiffs¶ Authorit\ 

  COaVV CRXQVeO UeSUeVeQW aQd ZaUUaQW WhaW Whe\ aUe aXWhRUi]ed WR Wake aOO aSSURSUiaWe 

acWiRQV UeTXiUed RU SeUPiWWed WR be WakeQ b\ RU RQ behaOf Rf Whe POaiQWiffV aQd, VXbVeTXeQW WR 

aQ aSSURSUiaWe CRXUW OUdeU, Whe SeWWOePeQW COaVV iQ RUdeU WR effecWXaWe Whe WeUPV Rf WhiV 

AgUeePeQW aQd aUe aOVR aXWhRUi]ed WR eQWeU iQWR aSSURSUiaWe PRdificaWiRQV RU aPeQdPeQWV WR 

WhiV AgUeePeQW RQ behaOf Rf Whe POaiQWiffV aQd, VXbVeTXeQW WR aQ aSSURSUiaWe CRXUW OUdeU, Whe 

SeWWOePeQW COaVV MePbeUV. 

  18.6 Counterparts 

  ThiV AgUeePeQW Pa\ be e[ecXWed iQ RQe RU PRUe cRXQWeUSaUWV, aOO Rf Zhich WRgeWheU 

VhaOO be deePed WR be RQe aQd Whe VaPe iQVWUXPeQW.  The PaUWieV agUee WhaW a cRS\ Rf Whe 

e[ecXWed cRXQWeUSaUWV Pa\ be fiOed ZiWh Whe CRXUW iQ cRQQecWiRQ ZiWh Whe PRWiRQ WR aSSURYe 

Whe SeWWOePeQW, eiWheU iQ SRUWabOe dRcXPeQW fRUPaW RU VRPe RWheU VXiWabOe eOecWURQic fRUP, aV 
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aQ e[hibiW WR POaiQWiffV¶ MRWiRQ fRU PUeOiPiQaU\ ASSURYaO ZiWhRXW Whe Qeed WR cROOaWe aQd fiOe 

a cRS\ ZiWh RUigiQaO VigQaWXUeV. 

  18.7 Cooperation 

  The PaUWieV VhaOO cRRSeUaWe ZiWh Whe SeWWOePeQW AdPiQiVWUaWRU WR Whe e[WeQW UeaVRQabO\ 

QeceVVaU\ WR aVViVW aQd faciOiWaWe Whe SeWWOePeQW AdPiQiVWUaWRU iQ caUU\iQg RXW iWV dXWieV aQd 

UeVSRQVibiOiWieV.  The PaUWieV ZiOO aOVR cRRSeUaWe VR WhaW COaVV CRXQVeO Pa\ haYe VXch 

cRQfiUPaWRU\ diVcRYeU\ aV iV UeaVRQabO\ QeceVVaU\ iQ cRQQecWiRQ ZiWh WhiV AgUeePeQW. 

  18.8 Binding Nature 

  ThiV AgUeePeQW VhaOO be biQdiQg XSRQ Whe heiUV, e[ecXWRUV, adPiQiVWUaWRUV, VXcceVVRUV 

aQd aVVigQV Rf Whe POaiQWiffV, SeWWOePeQW COaVV MePbeUV, aQd Whe VeUde DefeQdaQWV. 

  18.9 Construing this Agreement 

  ThiV AgUeePeQW VhaOO QRW be cRQVWUXed PRUe VWUicWO\ agaiQVW RQe PaUW\ WhaQ aQRWheU PeUeO\ 

b\ YiUWXe Rf Whe facW WhaW iW Pa\ haYe beeQ iQiWiaOO\ dUafWed b\ cRXQVeO fRU RQO\ RQe Rf Whe PaUWieV.  

IW iV UecRgQi]ed WhaW WhiV AgUeePeQW iV Whe UeVXOW Rf aUP¶V-OeQgWh QegRWiaWiRQV beWZeeQ Whe PaUWieV, 

aQd iW iV ackQRZOedged WhaW aOO PaUWieV haYe cRQWUibXWed VXbVWaQWiaOO\ WR Whe SUeSaUaWiRQ Rf WhiV 

AgUeePeQW; accRUdiQgO\, Whe dRcWUiQe Rf cRQWUa SURfeUeQWXm VhaOO QRW aSSO\ iQ cRQVWUXiQg WhiV 

AgUeePeQW, QRU VhaOO aQ\ RWheU VXch ViPiOaU dRcWUiQe aSSO\. 

  18.10 Choice of Law 

  ThiV AgUeePeQW VhaOO be gRYeUQed b\ aQd iQWeUSUeWed iQ accRUdaQce ZiWh Whe VXbVWaQWiYe 

OaZ Rf Whe SWaWe Rf IOOiQRiV, e[cOXViYe Rf chRice Rf OaZ SUiQciSOeV. 

  18.11 Jurisdiction 

  The PaUWieV VXbPiW WR Whe e[cOXViYe jXUiVdicWiRQ Rf Whe UQiWed SWaWeV DiVWUicW CRXUW fRU 

Whe NRUWheUQ DiVWUicW Rf IOOiQRiV fRU Whe SXUSRVe Rf eQfRUciQg WhiV AgUeePeQW RU iPSOePeQWiQg 
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aQ\ SaUW Rf Whe SeWWOePeQW ePbRdied iQ WhiV AgUeePeQW. 

  18.12 Headings 

  The caSWiRQV aQd headiQgV ePSOR\ed iQ WhiV AgUeePeQW aUe fRU cRQYeQieQce RQO\, aUe 

QRW a SaUW Rf WhiV AgUeePeQW, aQd VhaOO QRW be XVed iQ cRQVWUXiQg RU iQWeUSUeWiQg WhiV AgUeePeQW. 

  18.13 Evidentiar\ Preclusion 

  The PaUWieV, Lead COaVV CRXQVeO, COaVV CRXQVeO, aQd CRXQVeO fRU Whe VeUde DefeQdaQWV 

agUee WhaW, WR Whe fXOOeVW e[WeQW SeUPiWWed b\ OaZ, QeiWheU WhiV AgUeePeQW QRU Whe SeWWOePeQW, 

QRU aQ\ acW SeUfRUPed RU dRcXPeQW e[ecXWed SXUVXaQW WR RU iQ fXUWheUaQce Rf WhiV AgUeePeQW 

RU Whe SeWWOePeQW: (a) iV RU Pa\ be deePed WR be RU Pa\ be XVed aV aQ adPiVViRQ Rf, RU 

eYideQce Rf, Whe YaOidiW\ Rf aQ\ cOaiP RU Rf aQ\ ZURQgdRiQg RU OiabiOiW\ Rf Whe ReOeaVed 

PaUWieV; RU (b) iV RU Pa\ be deePed WR be RU Pa\ be XVed aV aQ adPiVViRQ Rf, RU eYideQce Rf, 

aQ\ faXOW RU RPiVViRQ Rf aQ\ ReOeaVed PaUW\ RU Whe aSSURSUiaWeQeVV Rf cOaVV ceUWificaWiRQ 

UegaUdiQg aQ\ cOaiPV agaiQVW aQ\ iQdiYidXaO RU aQ\ eQWiW\ iQ aQ\ ciYiO, cUiPiQaO RU 

adPiQiVWUaWiYe SURceediQg iQ aQ\ cRXUW, adPiQiVWUaWiYe ageQc\ RU RWheU WUibXQaO.   

 The PaUWieV, COaVV CRXQVeO, Lead CRXQVeO aQd cRXQVeO fRU Whe VeUde DefeQdaQWV 

fXUWheU agUee WhaW Whe\ Pa\ QRW XVe WhiV AgUeePeQW fRU aQ\ SXUSRVe RWheU WhaQ WR effecWXaWe 

Whe SeWWOePeQW aQd/RU eQfRUce Whe AgUeePeQW¶V WeUPV.  IQ addiWiRQ, aQ\ faiOXUe Rf Whe CRXUW WR 

aSSURYe Whe SeWWOePeQW aQd/RU aQ\ RbjecWiRQV RU iQWeUYeQWiRQV Pa\ QRW be XVed aV eYideQce iQ 

Whe AcWiRQ RU aQ\ RWheU SURceediQg fRU aQ\ SXUSRVe ZhaWVReYeU.   

18.14 Effect of Non-approval 

  IQ Whe eYeQW WhaW WhiV AgUeePeQW iV QRW aSSURYed b\ Whe CRXUW iQ VXbVWaQWiaOO\ iWV SUeVeQW 

fRUP, aQ\ ObjecWiRQ WR Whe SeWWOePeQW iV VXVWaiQed b\ Whe CRXUW, RU Whe SeWWOePeQW dReV QRW 

becRPe fiQaO fRU aQ\ UeaVRQ iQcOXdiQg WeUPiQaWiRQ, Whe WeUPV aQd SURYiViRQV Rf WhiV 
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AgUeePeQW VhaOO haYe QR fXUWheU fRUce aQd effecW ZiWh UeVSecW WR Whe PaUWieV RU Whe SeWWOePeQW 

COaVV MePbeUV, aQd VhaOO QRW be XVed iQ Whe AcWiRQ RU iQ aQ\ RWheU acWiRQ RU SURceediQg fRU 

aQ\ SXUSRVe, aQd aQ\ RUdeU RU jXdgPeQW eQWeUed b\ Whe CRXUW iQ accRUdaQce ZiWh Whe WeUPV 

Rf WhiV AgUeePeQW VhaOO be WUeaWed aV YacaWed, QXQc SUR WXQc.  IQ VXch eYeQW, WhiV AgUeePeQW 

aQd aOO QegRWiaWiRQV, SURceediQgV, dRcXPeQWV SUeSaUed aQd VWaWePeQWV Pade iQ cRQQecWiRQ 

ZiWh WhiV AgUeePeQW VhaOO be ZiWhRXW SUejXdice WR aQ\ PaUW\ RU SeWWOePeQW COaVV MePbeU aQd 

VhaOO QRW be adPiVVibOe RU RffeUed iQWR eYideQce iQ aQ\ acWiRQ RU SURceediQg, aQd VhaOO QRW be 

deePed, aVVeUWed RU cRQVWUXed WR be aQ adPiVViRQ RU cRQfeVViRQ b\ aQ\ PaUW\ RU aQ\ RWheU 

PeUVRQ RU eQWiW\ Rf aQ\ facW, PaWWeU RU SURSRViWiRQ Rf OaZ, aQd VhaOO QRW be XVed RU aVVeUWed iQ 

aQ\ RWheU PaQQeU RU fRU aQ\ SXUSRVe, aQd aOO PaUWieV aQd SeWWOePeQW COaVV MePbeUV VhaOO 

VWaQd iQ Whe VaPe SRViWiRQ aV if WhiV AgUeePeQW aQd SeWWOePeQW had QRW beeQ QegRWiaWed, Pade 

RU VXbPiWWed WR Whe CRXUW. 

18.15  Effectiveness, Amendments, and Binding Nature 

  ThiV AgUeePeQW Pa\ be aPeQded RQO\ iQ ZUiWiQg VigQed b\ Whe PaUWieV.  E[ceSW aV 

RWheUZiVe VWaWed abRYe, each PaUW\, iQcOXdiQg POaiQWiffV RQ behaOf Rf WhePVeOYeV aQd Whe 

SeWWOePeQW COaVV, e[SUeVVO\ acceSWV aQd aVVXPeV Whe UiVk WhaW, if facWV RU OaZV SeUWiQeQW WR 

PaWWeUV cRYeUed b\ WhiV AgUeePeQW aUe heUeafWeU fRXQd WR be RWheU WhaQ aV QRZ beOieYed RU 

aVVXPed b\ WhaW SaUW\ WR be WUXe RU aSSOicabOe, WhiV AgUeePeQW VhaOO QeYeUWheOeVV UePaiQ 

effecWiYe. 

  ThiV AgUeePeQW iV biQdiQg RQ, aQd VhaOO iQXUe WR Whe beQefiW Rf, Whe PaUWieV aQd WheiU 

UeVSecWiYe ageQWV, ePSOR\eeV, UeSUeVeQWaWiYeV, RfficeUV, diUecWRUV, SaUeQWV, VXbVidiaUieV, 

aVVigQV, e[ecXWRUV, adPiQiVWUaWRUV, iQVXUeUV, aQd VXcceVVRUV iQ iQWeUeVW.  AOO ReOeaVed PaUWieV 

RWheU WhaQ VeUde, Zhich iV a PaUW\, aUe iQWeQded WR be WhiUd-SaUW\ beQeficiaUieV Rf WhiV 
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AgUeePeQW. 

 18.16 Sta\ Pending Court Approval 

  COaVV CRXQVeO aQd cRXQVeO fRU Whe VeUde DefeQdaQWV agUee WhaW, aV VRRQ aV UeaVRQabO\ 

SUacWicabOe afWeU Whe SecRQd APeQded CRPSOaiQW iV fiOed iQ Whe MeUcadR AcWiRQ, Whe\ VhaOO 

PRYe WR VWa\ aOO SURceediQgV iPSacWed b\ WhiV AgUeePeQW, VSecificaOO\ Whe MaUVhall, DaYiV, 

LaQXa, AbbaWe, aQd PaQ]eU AcWiRQV, aQd UeTXeVW WhaW VXch VWa\V UePaiQ iQ SOace XQWiO Whe 

EffecWiYe DaWe Rf Whe SeWWOePeQW haV RccXUUed. IQ Whe eYeQW WhaW aQ\ Rf Whe cRXUWV SUeVidiQg 

RYeU Whe MaUVhall, DaYiV, LaQXa, AbbaWe, aQd PaQ]eU AcWiRQV decOiQe WR eQWeU a VWa\, COaVV 

CRXQVeO aQd cRXQVeO fRU Whe VeUde DefeQdaQWV agUee WhaW Whe\ VhaOO QRW acWiYeO\ OiWigaWe Whe 

cOaiPV aQd defeQVeV UaiVed iQ WhRVe AcWiRQV XQWiO Whe EffecWiYe DaWe Rf Whe SeWWOePeQW haV 

RccXUUed. If, deVSiWe Whe PaUWieV¶ beVW effRUWV, WhiV AgUeePeQW VhRXOd faiO WR becRPe effecWiYe, 

Whe PaUWieV ZiOO UeWXUQ WR WheiU SUiRU SRViWiRQV iQ WhiV AcWiRQ. 

  The PaUWieV aOVR agUee WR XVe WheiU beVW effRUWV WR Veek Whe VWa\ aQd diVPiVVaO Rf, aQd WR 

RSSRVe eQWU\ Rf aQ\ iQWeUiP RU fiQaO UeOief iQ faYRU Rf aQ\ SeWWOePeQW COaVV MePbeU iQ, aQ\ 

RWheU SURceediQgV agaiQVW aQ\ Rf Whe ReOeaVed PaUWieV Zhich chaOOeQgeV Whe SeWWOePeQW RU 

RWheUZiVe aVVeUWV RU iQYROYeV, diUecWO\ RU iQdiUecWO\, a ReOeaVed COaiP. 

 18.17 Notices 

  WheQeYeU WhiV AgUeePeQW UeTXiUeV RU cRQWePSOaWeV WhaW RQe PaUW\ VhaOO RU Pa\ giYe 

QRWice WR Whe RWheU, QRWice VhaOO be SURYided iQ ZUiWiQg b\ ceUWified RU gXaUaQWeed RYeUQighW 

PaiO, aQd ePaiO WR: 

  a. If WR POaiQWiffV RU COaVV CRXQVeO: 

JRQaWhaQ ShXb 
ShXb LaZ FiUP LLC 
134 KiQgV HZ\. E., 2Qd FORRU 
HaddRQfieOd, NJ 08033 

Case: 1:18-cv-02068 Document #: 127-1 Filed: 07/09/21 Page 47 of 54 PageID #:1233



 47 

  b. If WR VeUde RU iWV CRXQVeO: 

   KeYiQ P. AOOeQ 
   ECKERT SEAMANS CHERIN & MELLOTT, LLC   

 600 GUaQW SWUeeW, 44Wh FORRU  
 PiWWVbXUgh, PA 15219  

 
 18.18 Good Faith 

  The PaUWieV agUee WhaW Whe\ ZiOO acW iQ gRRd faiWh aQd ZiOO QRW eQgage iQ aQ\ cRQdXcW 

WhaW ZiOO RU Pa\ fUXVWUaWe Whe SXUSRVe Rf WhiV AgUeePeQW.  The PaUWieV fXUWheU agUee, VXbjecW 

WR CRXUW aSSURYaO aV Qeeded, WR UeaVRQabOe e[WeQViRQV Rf WiPe WR caUU\ RXW aQ\ Rf Whe 

SURYiViRQV Rf WhiV AgUeePeQW. 

  18.19 Protective Orders 

  AOO RUdeUV, VeWWOePeQW agUeePeQWV aQd deVigQaWiRQV UegaUdiQg Whe cRQfideQWiaOiW\ Rf 

dRcXPeQWV aQd iQfRUPaWiRQ (³PURWecWiYe OUdeUV´) UePaiQ iQ effecW, aQd aOO PaUWieV aQd 

cRXQVeO UePaiQ bRXQd WR cRPSO\ ZiWh Whe PURWecWiYe OUdeUV, iQcOXdiQg Whe SURYiViRQV WR 

ceUWif\ Whe deVWUXcWiRQ Rf ³CRQfideQWiaO´ dRcXPeQWV.  

 18.20 Confidentialit\ 

The WeUPV Rf WhiV AgUeePeQW VhaOO UePaiQ cRQfideQWiaO XQWiO fiOed iQ Whe UQiWed SWaWeV 

DiVWUicW CRXUW fRU Whe NRUWheUQ DiVWUicW Rf IOOiQRiV. 

 18.21 Binding on Successors 

  The AgUeePeQW VhaOO be biQdiQg XSRQ, aQd iQXUe WR Whe beQefiW Rf, Whe heiUV, aQd 

ReOeaVed PaUWieV. 

 18.22 Arms-Length Negotiations 

  The deWeUPiQaWiRQ Rf Whe WeUPV aQd cRQdiWiRQV cRQWaiQed heUeiQ aQd Whe dUafWiQg Rf Whe 

SURYiViRQV Rf WhiV AgUeePeQW haV beeQ b\ PXWXaO XQdeUVWaQdiQg afWeU QegRWiaWiRQ, ZiWh 

cRQVideUaWiRQ b\, aQd SaUWiciSaWiRQ Rf, Whe PaUWieV heUeWR aQd WheiU cRXQVeO.  ThiV AgUeePeQW 

Case: 1:18-cv-02068 Document #: 127-1 Filed: 07/09/21 Page 48 of 54 PageID #:1234



 48 

VhaOO QRW be cRQVWUXed agaiQVW aQ\ PaUW\ RQ Whe baViV WhaW Whe PaUW\ ZaV Whe dUafWeU RU 

SaUWiciSaWed iQ Whe dUafWiQg.  AQ\ VWaWXWe RU UXOe Rf cRQVWUXcWiRQ WhaW aPbigXiWieV aUe WR be 

UeVROYed agaiQVW Whe dUafWiQg SaUW\ VhaOO QRW be ePSOR\ed iQ Whe iPSOePeQWaWiRQ Rf WhiV 

AgUeePeQW aQd Whe PaUWieV agUee WhaW Whe dUafWiQg Rf WhiV AgUeePeQW haV beeQ a PXWXaO 

XQdeUWakiQg. 

  18.23 Waiver   

  The ZaiYeU b\ RQe PaUW\ Rf aQ\ SURYiViRQ RU bUeach Rf WhiV AgUeePeQW VhaOO QRW be 

deePed a ZaiYeU Rf aQ\ RWheU SURYiViRQ RU bUeach Rf WhiV AgUeePeQW. 

18.24 E[hibits   

  AOO E[hibiWV aWWached WR Whe ShXb DecO. aUe PaWeUiaO aQd iQWegUaO SaUWV heUeRf, aQd aUe 

iQcRUSRUaWed b\ UefeUeQce aV if fXOO\ UeZUiWWeQ heUeiQ. 

18.25 Retain Jurisdiction   

  The CRXUW VhaOO UeWaiQ jXUiVdicWiRQ ZiWh UeVSecW WR Whe iPSOePeQWaWiRQ aQd eQfRUcePeQW 

Rf Whe WeUPV Rf WhiV AgUeePeQW, aQd aOO PaUWieV heUeWR VXbPiW WR Whe jXUiVdicWiRQ Rf Whe CRXUW 

fRU SXUSRVeV Rf iPSOePeQWiQg aQd eQfRUciQg Whe agUeePeQWV ePbRdied iQ WhiV AgUeePeQW. 

  18.26 Ta[es 

  The POaiQWiffV, SeWWOePeQW COaVV MePbeUV, aQd COaVV CRXQVeO UeceiYiQg fXQdV SXUVXaQW 

WR WhiV AgUeePeQW VhaOO be VROeO\ UeVSRQVibOe fRU fiOiQg aOO iQfRUPaWiRQ aQd RWheU Wa[ UeWXUQV 

QeceVVaU\ RU PakiQg aQ\ Wa[ Sa\PeQWV UeOaWed WR fXQdV UeceiYed SXUVXaQW WR WhiV AgUeePeQW.  

The PaUWieV SURYide QR OegaO adYice aQd Pake QR UeSUeVeQWaWiRQV WR Whe POaiQWiffV, SeWWOePeQW 

COaVV MePbeUV, RU COaVV CRXQVeO UegaUdiQg Whe OegaO RU Wa[ cRQVeTXeQceV Rf WhiV agUeePeQW, 

iQcOXdiQg aQ\ beQefiW RU PRQieV Said aQd UeceiYed. The POaiQWiffV, SeWWOePeQW COaVV MePbeUV, 

aQd COaVV CRXQVeO VhaOO be VROeO\ UeVSRQVibOe fRU aQ\ Wa[ RU OegaO cRQVeTXeQceV fRU aQ\ 
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BeQefiW Said aQd/RU UeceiYed SXUVXaQW WR WhiV AgUeePeQW. 

 18.27 Media and Contact of Class Members 

 The PaUWieV aQd WheiU cRXQVeO agUee WhaW Whe\ ZiOO QRW iVVXe aQ\ SUeVV UeOeaVe RU hROd 

aQ\ SUeVV cRQfeUeQce RU iQiWiaWe aQ\ cRQWacW ZiWh Whe SUeVV, Pedia, RU aQ\ iQdXVWU\ aVVRciaWiRQ 

abRXW Whe AcWiRQ aQd/RU Whe facWV, aPRXQW RU WeUPV Rf Whe SeWWOePeQW.  If Whe PaUWieV RU WheiU 

cRXQVeO aUe cRQWacWed b\ Whe SUeVV, Pedia, RU aQ\ iQdXVWU\ aVVRciaWiRQ, Whe\ ZiOO UeVSRQd RQO\ 

WhaW Whe AcWiRQ haV beeQ aPicabO\ UeVROYed WR Whe PaUWieV¶ PXWXaO VaWiVfacWiRQ.  NR PaUW\ RU 

WheiU cRXQVeO VhaOO Pake aQ\ UefeUeQce WR Whe YaOXe Rf Whe SeWWOePeQW RQ aQ\ ZebViWe, iQ aQ\ 

SURPRWiRQaO PaWeUiaO RU RWheUZiVe, e[ceSW aV UeTXiUed b\ OaZ.  NRWZiWhVWaQdiQg Whe fRUegRiQg, 

COaVV CRXQVeO Pa\ SRVW a cRS\ Rf OaQgXage fURP Whe QRWiceV aWWached WR Whe ShXb DecO. aV 

E[hibiWV A-2 ± A-4 aQd SURYide a h\SeUOiQk WR Whe SeWWOePeQW WebViWe. 

 18.28 Support from the Parties 

  AfWeU a fXOO iQYeVWigaWiRQ, diVcRYeU\ aQd aUPV-OeQgWh QegRWiaWiRQV, Whe PaUWieV aQd WheiU 

cRXQVeO agUee WhaW Whe\: (a) VhaOO VXSSRUW PRWiRQV fRU eQWU\ Rf Whe PUeOiPiQaU\ ASSURYaO OUdeU 

aQd FiQaO ASSURYaO OUdeU; aQd (b) ZiOO QRW eQcRXUage aQ\ PeUVRQV WR OSW-OXW RU fiOe aQ 

ObjecWiRQ WR Whe SeWWOePeQW RU WhiV AgUeePeQW.  

  18.29 Authorit\ to E[ecute Settlement Agreement 

  Each cRXQVeO e[ecXWiQg WhiV SeWWOePeQW AgUeePeQW RU aQ\ Rf iWV e[hibiWV RQ behaOf Rf 

aQ\ SaUW\ heUeWR ZaUUaQWV WhaW VXch SeUVRQ haV Whe aXWhRUiW\ WR dR VR. 

 *  * *  

 IN WITNESS HEREOF, Whe SeWWOiQg PaUWieV haYe caXVed WhiV SeWWOePeQW AgUeePeQW 

WR be e[ecXWed b\ WheiU dXO\ aXWhRUi]ed aWWRUQe\V, aV Rf JXO\ 9, 2021. 

(SigQaWXUe SageV fRllRZ) 
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ADDENDUM A TO SETTLEMENT AGREEMENT 
 

PXUVXaQW WR SaUagUaSh 2.10 Rf Whe APeQded SeWWOePeQW AgUeePeQW daWed JXO\ 9, 2021 
(Whe ³AddeQdXP´), WhiV AddeQdXP VSecifieV Zhich SeUVRQV aUe e[cOXded fURP Whe SURSRVed cOaVV 
defiQiWiRQ, b\ VeWWiQg fRUWh Whe cOaXVeV cRQWaiQed iQ Whe VeUde cRQWUacWV. 

 
 
The ³Governing Law and Arbitration´ Clause: 
 
ThiV AgUeePeQW iV gRYeUQed b\ Whe OaZV Rf Whe SWaWe Rf [       ], ZiWhRXW UegaUd WR iWV chRice Rf 
OaZ SUiQciSOeV. AQ\ diVSXWe aUiViQg beWZeeQ CXVWRPeU aQd VeUde ZiOO be VXbPiWWed WR 
biQdiQg aUbiWUaWiRQ iQ Whe SWaWe Rf [        ] adPiQiVWeUed b\ Whe APeUicaQ AUbiWUaWiRQ AVVRciaWiRQ 
XQdeU iWV CRQVXPeU AUbiWUaWiRQ RXOeV WheQ iQ effecW. VeUde ZiOO Sa\ aOO AAA fiOiQg, 
adPiQiVWUaWiRQ, aQd aUbiWUaWRU feeV iQ cRQQecWiRQ ZiWh Whe aUbiWUaWiRQ, SURYided WhaW Whe 
aUbiWUaWRU dReV QRW deWeUPiQe WhaW CXVWRPeU'V cOaiP iV fUiYRORXV RU bURXghW fRU aQ iPSURSeU 
SXUSRVe. THE ONLY PARTIES TO SUCH ARBITRATION WILL BE CUSTOMER 
(INDIVIDUALLY AND NOT ON A REPRESENTATIVE OR CLASS BASIS) AND VERDE, 
AND NO OTHER PARTY (INCLUDING OTHER CUSTOMERS) MAY BE JOINED IN 
SUCH ARBITRATION. AV Whe RQO\ e[ceSWiRQ WR aUbiWUaWiRQ, VeUde aQd CXVWRPeU UeWaiQ Whe 
UighW WR SXUVXe iQ a VPaOO cOaiPV cRXUW ORcaWed iQ Whe SWaWe Rf [        ] aQ\ cOaiP WhaW iV ZiWhiQ Whe 
cRXUW'V jXUiVdicWiRQ aQd Zhich SURceedV RQ aQ iQdiYidXaO baViV aQd QRW RQ a UeSUeVeQWaWiYe RU cOaVV 
baViV. ThiV SaUagUaSh VhaOO VXUYiYe Whe WeUPiQaWiRQ, caQceOOaWiRQ RU e[SiUaWiRQ Rf WhiV AgUeePeQW. 
 
The ³Agreement For Mandator\ Arbitration & Class Action Waiver (the ³Arbitration 
Agreement´) Clause 
 

ScRSe Rf Whe AUbiWUaWiRQ AgUeePeQW. AQ\ OegaO diVSXWe beWZeeQ Whe SaUWieV cRQceUQiQg 
RU aUiViQg RXW Rf CXVWRPeU¶V eQUROOPeQW, SXUchaVe, WhiV AgUeePeQW, RU Whe UeOaWiRQVhiS beWZeeQ 
Whe SaUWieV (³DiVSXWe´) VhaOO be UeVROYed b\ RQe aUbiWUaWRU WhURXgh biQdiQg aUbiWUaWiRQ XViQg Whe 
SURceVV e[SOaiQed beORZ. The SaUWieV XQdeUVWaQd aQd agUee WhaW Whe\ aUe ZaiYiQg WheiU UighWV WR 
VXe RU gR WR cRXUW WR aVVeUW RU defeQd WheiU UighWV. HRZeYeU, eiWheU SaUW\ Pa\ bUiQg aQ iQdiYidXaO 
cOaiP iQ VPaOO cOaiPV cRXUW cRQViVWeQW ZiWh Whe jXUiVdicWiRQaO aQd dROOaU aPRXQW OiPiWaWiRQV WhaW 
Pa\ aSSO\, VR ORQg aV PaiQWaiQed aV aQ iQdiYidXaO cOaiP. The WeUP ³DiVSXWe´ UefeUV WR aQ\ diVSXWe, 
acWiRQ, cOaiP, RU RWheU cRQWURYeUV\ beWZeeQ Whe SaUWieV, ZheWheU iQ cRQWUacW, ZaUUaQW\, WRUW, 
VWaWXWe, UegXOaWiRQ, RUdiQaQce, RU aQ\ RWheU OegaO RU eTXiWabOe baViV. 

IQfRUPaO DiVSXWe ReVROXWiRQ. EiWheU SaUW\ aVVeUWiQg a DiVSXWe VhaOO fiUVW WU\ iQ gRRd faiWh WR 
UeVROYe iW b\ SURYidiQg ZUiWWeQ QRWice aV VSecified beORZ WR Whe RWheU SaUW\ deVcUibiQg Whe facWV 
aQd ciUcXPVWaQceV (iQcOXdiQg aQ\ UeOeYaQW dRcXPeQWaWiRQ) aQd aOORZiQg Whe UeceiYiQg SaUW\ 30 
da\V iQ Zhich WR UeVSRQd. NRWice VhaOO be Pade b\ fiUVW cOaVV RU UegiVWeUed PaiO (1) WR VeUde aW 
[                ] RU (2) WR CXVWRPeU aW Whe SRVWaO addUeVV RQ fiOe ZiWh VeUde. BRWh CXVWRPeU aQd 
VeUde agUee WhaW WhiV diVSXWe UeVROXWiRQ SURcedXUe iV a cRQdiWiRQ SUecedeQW Zhich PXVW be 
VaWiVfied befRUe iQiWiaWiQg aQ\ aUbiWUaWiRQ agaiQVW Whe RWheU SaUW\. 

RighW WR OSW OXW Rf WhiV AUbiWUaWiRQ AgUeePeQW. CXVWRPeU Pa\ RSW RXW Rf WhiV AUbiWUaWiRQ 
AgUeePeQW ZiWhiQ Whe fiUVW 30 da\V afWeU Whe eaUOieU Rf Whe fiUVW WiPe CXVWRPeU (a) eQUROOV aQd begiQV 
SXUchaViQg VeUYiceV fURP VeUde; RU (b) VigQV XS fRU aQ\ fXUWheU SURgUaP RU VeUYice SURYided b\ 
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VeUde. CXVWRPeU Pa\ aOVR RSW RXW Rf WhiV AUbiWUaWiRQ AgUeePeQW ZiWhiQ 30 da\V afWeU VeUde 
QRWifieV CXVWRPeU UegaUdiQg a PaWeUiaO chaQge WR WhiV AUbiWUaWiRQ AgUeePeQW. CXVWRPeU Pa\ RSW 
RXW b\ VeQdiQg aQ ePaiO WR VeUde aW [                ] RU b\ VeQdiQg a OeWWeU WR [                          ]. 
CXVWRPeU VhRXOd iQcOXde CXVWRPeU¶V SUiQWed QaPe, PaiOiQg addUeVV, aQd Whe 
ZRUdV ³RejecW AUbiWUaWiRQ.´ 

HRZ AUbiWUaWiRQ WRUkV. EiWheU SaUW\ Pa\ iQiWiaWe aUbiWUaWiRQ, Zhich VhaOO be 
cRQdXcWed b\ Whe APeUicaQ AUbiWUaWiRQ AVVRciaWiRQ (³AAA´) XQdeU Whe AAA CRPPeUciaO RU 
CRQVXPeU UXOeV, aV aSSOicabOe, iQ effecW aW Whe WiPe Whe cOaiP iV fiOed (³AAA RXOeV´). FRU 
iQfRUPaWiRQ RQ hRZ WR fiOe a cOaiP, cRSieV Rf Whe AAA RXOeV aQd fRUPV caQ be ORcaWed aW 
ZZZ.adU.RUg, RU b\ caOOiQg [        ]. AUbiWUaWiRQ VhaOO Wake SOace iQ Whe cRXQW\ Rf CXVWRPeU¶V 
UeVideQce, aV deWeUPiQed b\ CXVWRPeU¶V PaiOiQg addUeVV RQ fiOe ZiWh VeUde. VeUde agUeeV WR Sa\ 
RU UeiPbXUVe aOO cRVWV aVVRciaWed ZiWh aQ\ aUbiWUaWiRQ beWZeeQ Whe SaUWieV, iQcOXdiQg fiOiQg feeV 
aQd aUbiWUaWRU feeV, aQd agUeeV WR ZaiYe aQ\ UighW WR UecRYeU aQ aZaUd Rf aWWRUQe\V¶ feeV aQd 
cRVWV agaiQVW CXVWRPeU. The aUbiWUaWRU¶V deciViRQ VhaOO be fiQaO, biQdiQg, aQd QRQ-aSSeaOabOe. 
JXdgPeQW XSRQ Whe aZaUd Pa\ be eQWeUed aQd eQfRUced iQ aQ\ cRXUW haYiQg jXUiVdicWiRQ. 

WaiYeU Rf RighW WR BUiQg COaVV AcWiRQ & ReSUeVeQWaWiYe COaiPV. AOO DiVSXWeV, ZheWheU 
UeVROYed iQfRUPaOO\, iQ VPaOO cOaiPV cRXUW, RU WhURXgh aUbiWUaWiRQ, VhaOO be bURXghW RQ aQ 
iQdiYidXaO baViV. DiVSXWeV PXVW be bURXghW iQ Whe SaUW\¶V iQdiYidXaO caSaciW\, aQd QRW aV a 
SOaiQWiff RU cOaVV PePbeU iQ aQ\ SXUSRUWed cOaVV, cROOecWiYe, UeSUeVeQWaWiYe, PXOWiSOe SOaiQWiff, 
RU ViPiOaU SURceediQg (³COaVV AcWiRQ´). The SaUWieV e[SUeVVO\ ZaiYe aQ\ abiOiW\ WR PaiQWaiQ aQ\ 
COaVV AcWiRQ iQ aQ\ fRUXP, aQd Whe aUbiWUaWRU VhaOO QRW haYe aXWhRUiW\ WR cRPbiQe RU aggUegaWe 
ViPiOaU cOaiPV RU cRQdXcW aQ\ COaVV AcWiRQ QRU Pake aQ aZaUd WR aQ\ eQWiW\ RU SeUVRQ QRW a 
SaUW\ WR Whe aUbiWUaWiRQ. AQ\ cOaiP WhaW aOO RU SaUW Rf WhiV COaVV AcWiRQ ZaiYeU iV XQeQfRUceabOe, 
XQcRQVciRQabOe, YRid, RU YRidabOe Pa\ be deWeUPiQed RQO\ b\ a cRXUW Rf cRPSeWeQW jXUiVdicWiRQ 
aQd QRW b\ aQ aUbiWUaWRU. THE PARTIES UNDERSTAND THAT THEY WOULD HAVE HAD 
A RIGHT TO LITIGATE THROUGH A COURT, TO HAVE A JUDGE OR JURY DECIDE 
THEIR CASE AND TO BE PARTY TO A CLASS OR REPRESENTATIVE ACTION, 
HOWEVER, THEY UNDERSTAND AND CHOOSE TO HAVE ANY CLAIMS DECIDED 
INDIVIDUALLY, THROUGH ARBITRATION. 

GRYeUQiQg LaZ. ThiV AUbiWUaWiRQ AgUeePeQW VhaOO be gRYeUQed b\ Whe FedeUaO AUbiWUaWiRQ 
AcW aQd iQWeUSUeWiQg fedeUaO OaZ. TR Whe e[WeQW VWaWe OaZ aSSOieV WR aQ\ aVSecW Rf WhiV SURYiViRQ 
RU Whe cOaiP, Whe OaZV Rf Whe SWaWe Rf IOOiQRiV, ZiWhRXW UegaUd WR iWV chRice Rf OaZ SUiQciSOeV, VhaOO 
aSSO\. NeiWheU SaUW\ VhaOO VXe Whe RWheU SaUW\ RWheU WhaQ aV SURYided heUeiQ RU fRU eQfRUcePeQW 
Rf WhiV PaUagUaSh [  ] RU Rf Whe aUbiWUaWRU¶V aZaUd; aQ\ VXch VXiW Pa\ be bURXghW RQO\ iQ Whe 
fedeUaO cRXUW eQcRPSaVViQg Whe cRXQW\ ZheUe Whe aUbiWUaWiRQ WRRk SOace, RU if aQ\ VXch cRXUW 
OackV jXUiVdicWiRQ, iQ aQ\ VWaWe cRXUW WhaW haV jXUiVdicWiRQ. The aUbiWUaWRU, aQd QRW aQ\ fedeUaO, VWaWe 
RU ORcaO cRXUW, VhaOO haYe e[cOXViYe aXWhRUiW\ WR UeVROYe aQ\ diVSXWe UeOaWiQg WR Whe iQWeUSUeWaWiRQ, 
aSSOicabiOiW\, XQcRQVciRQabiOiW\, aUbiWUabiOiW\, eQfRUceabiOiW\ RU fRUPaWiRQ Rf WhiV AUbiWUaWiRQ 
AgUeePeQW iQcOXdiQg aQ\ cOaiP WhaW aOO RU aQ\ SaUW Rf Whe AUbiWUaWiRQ AgUeePeQW iV YRid RU 
YRidabOe. HRZeYeU, Whe SUecediQg VeQWeQce VhaOO QRW aSSO\ WR Whe cOaXVe abRYe eQWiWOed ³WaiYeU 
Rf RighW WR BUiQg COaVV AcWiRQ & ReSUeVeQWaWiYe COaiPV.´ 
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