
 

3DJH 2 RI 27 

PREAMBLE 

3CDN 2@OOG@H@IO  BM@@H@IO <I? 1@G@<N@ �Y BM@@H@IOZ� DN @IO@M@? DIOJ =T <I? <HJIB  
3ODLQWLIIV EGZDUG C. HDUWQHWW DQG -XOLH A. HDUWQHWW �Y-<H@? /G<DIODAANZ� <I? <GG OCJN@ JI RCJN@
=@C<GA OC@T <M@ KMJN@>PODIB OCDN <>ODJI �@<>C JA OC@H < Y/G<DIODAAZ <I? <GG JA OC@H Y/G<DIODAANZ�
 JI
WKH RQH KDQG, DQG GHIHQGDQW :DVKLQJWRQ FHGHUDO !<IF �Y#@A@I?<IOZ JM Y5<%?Z), RQ WKH RWKHU 
C<I?
 <N JA OC@ ?<O@ @S@>PO@? =@GJR�  GG M@A@M@I>@N DI OCDN  BM@@H@IO OJ < Y/<MOTZ JM OC@ Y/<MOD@NZ
VKDOO UHIHU WR D SDUW\ RU WKH SDUWLHV WR WKLV AJUHHPHQW.  

RECITALS 

A. 2Q -XO\ 1, 2021, 3ODLQWLIIV LQLWLDWHG WKLV DFWLRQ E\ ILOLQJ D CODVV AFWLRQ CRPSODLQW 
ZLWK WKH FDSWLRQ RI HaUWQeWW Y. WaVhiQgWRQ FedeUal BaQk, CDVH 1R. 2:21-FY-00888-
560-0/3, LQ WKH :HVWHUQ DLVWULFW RI :DVKLQJWRQ, DVVHUWLQJ FDXVHV RI DFWLRQ IRU 
BUHDFK RI CRQWUDFW (LQFOXGLQJ BUHDFK RI WKH CRYHQDQW RI GRRG FDLWK DQG FDLU 
DHDOLQJ) �OC@ Y"JHKG<DIOZ��  

B. DHIHQGDQW PRYHG WR GLVPLVV WKH CRPSODLQW RQ 2FWREHU 1, 2021.  2Q DHFHPEHU 7, 
����
 OC@ <NNDBI@? ,<BDNOM<O@ )P?B@ DNNP@? < 1@KJMO 	 1@>JHH@I?<ODJI �Y1	1Z�

M@>JHH@I?DIB ?@ID<G JA #@A@I?<IO[N ,JODJI OJ #DNHDNN.  2Q DHFHPEHU 21, 2021, 
DHIHQGDQW ILOHG 2EMHFWLRQV WR WKH 5&5.  2Q -DQXDU\ 18, 2022, 3ODLQWLIIV ILOHG D 
1@NKJIN@ OJ #@A@I?<IO[N .=E@>ODJIN� 7KH DLVWULFW -XGJH KDV QRW UXOHG RQ 
#@A@I?<IO[N .=E@>ODJIN. 

C. 2Q FHEUXDU\ 7, 2022, WKH 3DUWLHV MRLQWO\ VRXJKW D VWD\ RI WKH OLWLJDWLRQ LQ RUGHU WR 
GLVFXVV VHWWOHPHQW.  7KH CRXUW JUDQWHG WKH VWD\ RQ FHEUXDU\ 16, 2022, DQG H[WHQGHG 
WKH VWD\ RQ ASULO 5, 2022.  7KH OLWLJDWLRQ UHPDLQV VWD\HG DW WKLV WLPH. 

D. 7KH 3DUWLHV WKHUHDIWHU HQJDJHG LQ LQIRUPDO GLVFRYHU\.  DXULQJ WKDW SURFHVV, 
DHIHQGDQW SURYLGHG 3ODLQWLIIV ZLWK GDWD DQG LQIRUPDWLRQ WKDW DOORZHG 3ODLQWLIIV WR 
HVWLPDWH FODVV-ZLGH GDPDJHV. 

E. DHIHQGDQW KDV HQWHUHG LQWR WKLV AJUHHPHQW WR UHVROYH DQ\ DQG DOO FRQWURYHUVLHV DQG 
GLVSXWHV DULVLQJ RXW RI RU UHODWLQJ WR WKH DOOHJDWLRQV PDGH LQ WKH CRPSODLQW, DQG WR 
DYRLG WKH EXUGHQ, ULVN, XQFHUWDLQW\, H[SHQVH, DQG GLVUXSWLRQ WR LWV EXVLQHVV 
RSHUDWLRQV DVVRFLDWHG ZLWK IXUWKHU OLWLJDWLRQ. DHIHQGDQW GRHV QRW LQ DQ\ ZD\ 
DFNQRZOHGJH, DGPLW WR, RU FRQFHGH DQ\ RI WKH DOOHJDWLRQV PDGH LQ WKH CRPSODLQW, 
DQG H[SUHVVO\ GLVFODLPV DQG GHQLHV DQ\ IDXOW RU OLDELOLW\, RU DQ\ FKDUJHV RI 
ZURQJGRLQJ WKDW KDYH EHHQ RU FRXOG KDYH EHHQ DVVHUWHG LQ WKH CRPSODLQW.  
DHIHQGDQW QHYHUWKHOHVV EHOLHYHV WKDW WKLV VHWWOHPHQW LV LQ LWV EHVW LQWHUHVW DQG LQ WKH 
EHVW LQWHUHVWV RI DOO RI WKH 6HWWOHPHQW CODVV 0HPEHUV (DV WKDW WHUP LQ GHILQHG 
KHUHLQ). 1RWKLQJ FRQWDLQHG LQ WKLV AJUHHPHQW VKDOO EH XVHG RU FRQVWUXHG DV DQ 
DGPLVVLRQ RI OLDELOLW\ RU ZURQJGRLQJ, DQG WKLV AJUHHPHQW VKDOO QRW EH RIIHUHG RU 
UHFHLYHG LQ HYLGHQFH LQ DQ\ DFWLRQ RU SURFHHGLQJ LQ DQ\ FRXUW RU RWKHU IRUXP DV DQ 
DGPLVVLRQ RU FRQFHVVLRQ RI OLDELOLW\ RU ZURQJGRLQJ RI DQ\ QDWXUH RU IRU DQ\ RWKHU 
SXUSRVH RWKHU WKDQ WR HQIRUFH WKH WHUPV RI WKLV AJUHHPHQW.  
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3DJH 3 RI 27 

F. 1DPHG 3ODLQWLIIV KDYH HQWHUHG LQWR WKLV AJUHHPHQW WR OLTXLGDWH DQG UHFRYHU RQ WKH 
FODLPV DVVHUWHG LQ WKH CRPSODLQW, DQG WR DYRLG WKH ULVN, GHOD\, DQG XQFHUWDLQW\ RI 
FRQWLQXHG OLWLJDWLRQ.  1DPHG 3ODLQWLIIV GR QRW LQ DQ\ ZD\ FRQFHGH WKH FODLPV DOOHJHG 
LQ WKH CRPSODLQW ODFN PHULW RU DUH VXEMHFW WR DQ\ GHIHQVHV. 

AGREEMENT 
 

NOW, THEREFORE, LQ FRQVLGHUDWLRQ RI WKH IRUHJRLQJ UHFLWDOV, ZKLFK DUH LQFRUSRUDWHG 
LQWR DQG DUH DQ LQWHJUDO SDUW RI WKLV AJUHHPHQW, DQG LQ FRQVLGHUDWLRQ RI WKH PXWXDO SURPLVHV EHORZ, 
WKH 3DUWLHV DJUHH DV IROORZV: 

1. DEFINITIONS. ,Q DGGLWLRQ WR WKH GHILQLWLRQV FRQWDLQHG HOVHZKHUH LQ WKLV 
AJUHHPHQW, WKH IROORZLQJ GHILQLWLRQV VKDOO DSSO\:   

(D) Y!<M #<O@ OJ .=E@>OZ RDGG =@ OC@ ?<O@ N@O =T OC@ "JPMO <N OC@ ?@<?GDI@ AJM
6HWWOHPHQW CODVV 0HPEHUV WR ILOH DQ 2EMHFWLRQ, ZKLFK VKDOO EH DSSUR[LPDWHO\ VL[W\ (60) GD\V DIWHU 
WKH GDWH WKH 1RWLFH PXVW EH GHOLYHUHG WR WKH 3RWHQWLDO 6HWWOHPHQW CODVV 0HPEHUV.  

(E)  Y!<M #<O@ OJ .KO-.POZ NC<GG =@ OC@ ?<O@ N@O =T OC@ "JPMO <N OC@ ?@<?GDI@ AJM
3RWHQWLDO 6HWWOHPHQW CODVV 0HPEHUV WR RSW-RXW RI WKH 6HWWOHPHQW. 7KH BDU DDWH VKDOO EH VL[W\ (60) 
GD\V DIWHU WKH GDWH WKH 1RWLFH PXVW EH GHOLYHUHG WR WKH 3RWHQWLDO 6HWWOHPHQW CODVV 0HPEHUV.   

(F) Y"JHKG<DIOZ NC<GG H@<I OC@ "JHKG<DIO ADG@? =T /G<DIODAAN DI OCDN H<OO@M�  

(G) Y"G<NN "JPIN@GZ NC<GG H@<I OC@ G<R ADMHN JA 3C@ *D>F %DMP, .DOLHOGROG 
3//C, DQG FULHGPDQ 5XELQ. 

(H) Y"G<NN /@MDJ?Z NC<GG H@<I: 

L. FRU SHUVRQDO DFFRXQW FXVWRPHUV, WKH WLPH SHULRG IURP 1RYHPEHU 15, 2015 
XQWLO AXJXVW 31, 2021; 

LL. FRU EXVLQHVV DFFRXQW FXVWRPHUV, WKH WLPH SHULRG EHWZHHQ .-XO\ 1, 2020 DQG 
AXJXVW 31, 2021. 

(I) Y"JPMOZ NC<GG H@<I OC@ :HVWHUQ DLVWULFW RI :DVKLQJWRQ.   

(J) Y#@A@I?<IO[N "JPIN@GZ NC<GG H@<I OC@ G<R ADMH JA #<QDN 5MDBCO 3M@H<DI@
//3.   

(K) Y$AA@>ODQ@ #<O@Z NC<GG =@ OCDMW\ (30) GD\V DIWHU WKH HQWU\ RI WKH FLQDO 
ASSURYDO 2UGHU, SURYLGHG QR REMHFWLRQV DUH PDGH WR WKLV AJUHHPHQW. ,I WKHUH DUH REMHFWLRQV WR WKH 
AJUHHPHQW, WKHQ WKH EIIHFWLYH DDWH VKDOO EH WKH ODWHU RI: (1) VL[W\ (60) GD\V DIWHU HQWU\ RI WKH FLQDO 
ASSURYDO 2UGHU, LI QR DSSHDOV DUH WDNHQ IURP WKH FLQDO ASSURYDO 2UGHU; RU (2) LI DSSHDOV DUH WDNHQ 
IURP WKH FLQDO ASSURYDO 2UGHU, WKHQ WKLUW\ (30) GD\V DIWHU DQ DSSHOODWH FRXUW UXOLQJ DIILUPLQJ WKH 
FLQDO ASSURYDO 2UGHU; RU (3) WKLUW\ (30) GD\V DIWHU HQWU\ RI D GLVPLVVDO RI WKH DSSHDO. 
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3DJH 4 RI 27 

(L) Y$S>GPNDJI +@OO@MZ NC<GG H@<I < G@OO@M =T < /JO@IOD<G 2@OOG@H@IO "G<NN
0HPEHU ZKR HOHFWV WR RSW RXW RI WKLV AJUHHPHQW.   

(M) Y%DI<G  KKMJQ<G '@<MDIB #<O@Z NC<GG =@ OC@ ?<O@ N@O =T OC@ "JPMO AJM OC@

KHDULQJ RQ DQ\ DQG DOO PRWLRQV IRU ILQDO DSSURYDO RI WKLV AJUHHPHQW.   

(N) Y%DI<G  KKMJQ<G .M?@MZ NC<GG H@<I OC@ .M?@M <I? )P?BH@IO <KKMJQDIB OCDN
AJUHHPHQW LVVXHG E\ WKH CRXUW DW RU DIWHU WKH FLQDO ASSURYDO HHDULQJ DDWH.   

(O) Y%DI<G 1@KJMOZ NC<GG H@<I OC@ M@KJMO KM@K<M@? =T OC@ 2@OOG@H@IO
AGPLQLVWUDWRU RI DOO UHFHLSWV DQG GLVEXUVHPHQWV IURP WKH 6HWWOHPHQW FXQG, DV GHVFULEHG LQ 6HFWLRQ 
9, EHORZ.   

(P)  Y,JODJI AJM %DI<G  KKMJQ<GZ NC<GG H@<I OC@ HJODJI JM HJODJIN ADG@? =T
CODVV CRXQVHO, DV UHIHUHQFHG LQ 6HFWLRQ 6, EHORZ.   

(Q) Y-@O 2@OOG@H@IO %PI?Z NC<GG H@<I OC@ I@O DPRXQW RI WKH 6HWWOHPHQW FXQG 
<AO@M K<TH@IO JA >JPMO <KKMJQ@? <OOJMI@TN[ A@@N <I? >JNON <I? <IT >JPMO <KKMJQ@? N@MQD>@ <R<M?�  

(R) Y-JOD>@Z NC<GG H@<I OC@ IJOD>@ OJ OC@ /JO@IOD<G 2@OOG@H@IO "G<NN ,@H=@MN
RI WKH VHWWOHPHQW SURYLGHG IRU XQGHU WKH WHUPV RI WKLV AJUHHPHQW, DV RUGHUHG E\ WKH CRXUW LQ LWV 
3UHOLPLQDU\ ASSURYDO/1RWLFH 2UGHU (GHILQHG EHORZ), LQ DFFRUGDQFH ZLWK FHGHUDO 5XOH RI CLYLO 
3URFHGXUH 23(F)(2), DQG VKDOO UHIHU WR WKH IRUP RI 1RWLFHV DWWDFKHG KHUHWR DV E[KLELWV 1-3.    

(S) Y-2% %@@�N�Z NC<GG H@<I OC@ A@@ OC<O #@A@I?<IO >C<MB@N RC@I < OCDM? K<MOT

VXEPLWV DQ LWHP LQ DQ DWWHPSW WR FROOHFW RQ D FKHFN (LQFOXGLQJ DQ HOHFWURQLF FKHFN) RU ACH LWHP 
<I? OC@ >PNOJH@M[N <>>JPIO C<N <I DINPAAD>D@IO =<G<I>@ OJ >JQ@M OC@ >JNO JA OC@ >C@>F RU LWHP 
M@NPGODIB DI #@A@I?<IO[N M@E@>ODJI JA OC@ <OO@HKO <O >JGG@>ODJI <I? M@APN<G OJ K<T OC@ >C@>F JM DO@H�  

(T) Y.Q@M?M<AO %@@�N�Z NC<GG H@<I OC@ A@@ OC<O #@A@I?<IO >C<MB@N RC@I < OCDM?
SDUW\ VXEPLWV DQ LWHP LQ DQ DWWHPSW WR FROOHFW RQ D FKHFN (LQFOXGLQJ DQ HOHFWURQLF FKHFN) RU ACH 
DO@H <I? OC@ #@A@I?<IO K<TN OC@ >C@>F JM DO@H
 ?@NKDO@ OC@ A<>O OC<O OC@ >PNOJH@M[N <>>JPIO C<? <I
LQVXIILFLHQW EDODQFH WR FRYHU WKH DPRXQW RI WKH FKHFN RU LWHP. 

(U) Y/JO@IOD<G 2@OOG@H@IO "G<NN ,@H=@MZ NC<GG H@<I <IT EXVLQHVV RU SHUVRQDO 
FXVWRPHU RI DHIHQGDQW ZKR LV LQ WKH 5HWU\ 16F/2YHUGUDIW FHH CODVV, DQG HLWKHU (1) FHDVHG EHLQJ 
D FXVWRPHU RI DHIHQGDQW RQ RU EHIRUH AXJXVW 31, 2021, RU (2) DIILUPDWLYHO\ RSWHG RXW RI FRQWUDFWXDO 
DUELWUDWLRQ ZLWK DHIHQGDQW EHIRUH -DQXDU\ 11, 2022. 

(V) Y/M@GDHDI<MT  KKMJQ<G�-JOD>@ .M?@MZ NC<GG H@<I OC@ .M?@M DNNP@? =T OC@
CRXUW SUHOLPLQDULO\ DSSURYLQJ WKLV AJUHHPHQW DQG DXWKRUL]LQJ WKH VHQGLQJ RI WKH 1RWLFH WR WKH 
6HWWOHPHQW CODVV 0HPEHUV, DV SURYLGHG LQ 6HFWLRQV 4 DQG 5, EHORZ.   

(W) Y1@OMT -2%�.Q@M?M<AO %@@�N�Z VKDOO PHDQ WKH 16F FHH RU 2YHUGUDIW FHH WKDW 
DHIHQGDQW FKDUJHV RQ WKH VHFRQG RU WKLUG WLPH D WKLUG SDUW\ VXEPLWV DQ LWHP LQ DQ DWWHPSW WR FROOHFW 
RQ D FKHFN (LQFOXGLQJ DQ HOHFWURQLF FKHFN) RU ACH LWHP DIWHU WKH ILUVW RU SULRU DWWHPSW DW FROOHFWLRQ 
ZDV UHM@>O@? <I? OC@ >PNOJH@M[N <>>JPIO R<N <NN@NN@? <I -2% %@@�  
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3DJH 5 RI 27 

(X) Y1@OMT -2%�.Q@M?M<AO %@@ "G<NNZ NC<GG H@<I OCJN@ >PNOJH@MN JA #@A@I?<IO
ZKR ZHUH FKDUJHG 5HWU\ 16F/2YHUGUDIW FHHV EHWZHHQ GXULQJ WKH CODVV 3HULRG.  

(Y) Y2@OOG@H@IO  ?HDIDNOM<OJMZ NC<GG H@<I OC@ @IODOT WKDW ZLOO SURYLGH WKH QRWLFH 
DQG VHWWOHPHQW DGPLQLVWUDWLRQ.  

(Z) Y2@OOG@H@IO "G<NN ,@H=@MZ NC<GG H@<I <GG /JO@IOD<G 2@OOG@H@IO "G<NN
0HPEHUV ZKR GR QRW RSW-RXW.  

([) Y2@OOG@H@IO %PI?Z NC<GG H@<I OC@ IRXU KXQGUHG QLQHW\-ILYH WKRXVDQG GROODUV 
($495,000.00) WR EH SDLG E\ DHIHQGDQW XQGHU WKH WHUPV RI WKLV AJUHHPHQW.   

2. CHANGE IN PRACTICE. DHIHQGDQW LPSOHPHQWHG D FKDQJH WR LWV GLVFORVXUHV 
HIIHFWLYH 6HSWHPEHU 1, 2021. 

(D) FRU SHUVRQDO DFFRXQWV, WKH GLVFORVXUHV QRZ VWDWH DV IROORZV, LQ UHOHYDQW SDUW: 

OYeUdUafW PROLc\  

<RX GR QRW KDYH WKH ULJKW WR ZLWKGUDZ IXQGV WKDW H[FHHG WKH CXUUHQW BDODQFH LQ \RXU 
AFFRXQW. :KHQ DQ LWHP RI \RXUV H[FHHGV WKH CXUUHQW BDODQFH, ZH FDQ HLWKHU SD\ RU UHWXUQ 
WKH LWHP. EDFK WLPH D FKHFN RU ACH WUDQVDFWLRQ LV SUHVHQWHG IRU SD\PHQW DQG \RXU AFFRXQW 
GRHV QRW FRQWDLQ D VXIILFLHQW CXUUHQW BDODQFH, \RX ZLOO EH FKDUJHG DQ ,QVXIILFLHQW FXQGV 
IHH (VHH CRQVXPHU FHH 6FKHGXOH). <RX ZLOO EH FKDUJHG WKLV IHH LI ZH KRQRU, SD\, UHWXUQ, 
UHMHFW RU GHFOLQH WKH FKHFN RU ACH WUDQVDFWLRQ ZKHQ \RX KDYH D QRQ-VXIILFLHQW CXUUHQW 
BDODQFH. AGGLWLRQDOO\, \RX ZLOO EH FKDUJHG WKLV IHH HDFK WLPH ZH UHWXUQ XQSDLG IRU D QRQ-
VXIILFLHQW CXUUHQW BDODQFH D FKHFN RU ACH WUDQVDFWLRQ WKDW LV SUHVHQWHG IRU SD\PHQW, HYHQ 
LI WKDW FKHFN RU ACH WUDQVDFWLRQ KDV SUHYLRXVO\ EHHQ SUHVHQWHG DQG UHWXUQHG IRU D QRQ-
VXIILFLHQW CXUUHQW BDODQFH DQG \RX ZHUH SUHYLRXVO\ FKDUJHG DQ ,QVXIILFLHQW FXQGV IHH IRU 
WKDW UHWXUQ. FXUWKHU, \RX ZLOO EH FKDUJHG WKLV IHH LI ZH KRQRU RU SD\ WKH FKHFN RU ACH 
WUDQVDFWLRQ ZKHQ \RX KDYH D QRQ-VXIILFLHQW CXUUHQW BDODQFH HYHQ LI \RX ZHUH SUHYLRXVO\ 
FKDUJHG DQ ,QVXIILFLHQW FXQGV IHH ZKHQ WKH FKHFN RU ACH WUDQVDFWLRQ ZDV SUHYLRXVO\ 
UHWXUQHG, UHMHFWHG, RU GHFOLQHG. 

(E) FRU EXVLQHVV DFFRXQWV, WKH GLVFORVXUHV QRZ VWDWH DV IROORZV, LQ UHOHYDQW SDUW: 

OYeUdUafW PROLc\  

AQ RYHUGUDIW LV DQ DGYDQFH RI IXQGV JUHDWHU WKDQ WKH CXUUHQW BDODQFH LQ \RXU 
AFFRXQW. ,I, LQ RXU VROH GLVFUHWLRQ, ZH FKRRVH WR DOORZ WKHVH ZLWKGUDZDOV ZKHQ WKHUH 
LV QRW D VXIILFLHQW CXUUHQW  BDODQFH LQ \RXU AFFRXQW, \RX DJUHH WR LPPHGLDWHO\ UHSD\ 
XV WKH DPRXQW RI WKH IXQGV DGYDQFHG. EDFK WLPH D FKHFN RU ACH WUDQVDFWLRQ LV 
SUHVHQWHG IRU SD\PHQW DQG \RXU AFFRXQW GRHV QRW FRQWDLQ D VXIILFLHQW CXUUHQW 
BDODQFH, \RX ZLOO EH FKDUJHG DQ ,QVXIILFLHQW FXQGV IHH (VHH BXVLQHVV FHH 6FKHGXOH). 
<RX ZLOO EH FKDUJHG WKLV IHH LI ZH KRQRU, SD\, UHWXUQ, UHMHFW RU GHFOLQH WKH FKHFN RU 
ACH WUDQVDFWLRQ ZKHQ \RX KDYH D QRQ-VXIILFLHQW CXUUHQW BDODQFH. AGGLWLRQDOO\, 
\RX ZLOO EH FKDUJHG WKLV IHH HDFK WLPH ZH UHWXUQ XQSDLG IRU D QRQ-VXIILFLHQW CXUUHQW 
BDODQFH D FKHFN RU ACH WUDQVDFWLRQ WKDW LV SUHVHQWHG IRU SD\PHQW, HYHQ LI WKDW 
FKHFN RU ACH WUDQVDFWLRQ KDV SUHYLRXVO\ EHHQ SUHVHQWHG DQG UHWXUQHG IRU D QRQ-
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3DJH 6 RI 27 

VXIILFLHQW CXUUHQW BDODQFH DQG \RX ZHUH SUHYLRXVO\ FKDUJHG DQ ,QVXIILFLHQW FXQGV 
IHH IRU WKDW UHWXUQ. FXUWKHU, \RX ZLOO EH FKDUJHG WKLV IHH LI ZH KRQRU RU SD\ WKH FKHFN 
RU ACH WUDQVDFWLRQ ZKHQ \RX KDYH D QRQ-VXIILFLHQW CXUUHQW BDODQFH HYHQ LI \RX 
ZHUH SUHYLRXVO\ FKDUJHG DQ ,QVXIILFLHQW FXQGV IHH ZKHQ WKH FKHFN RU ACH 
WUDQVDFWLRQ ZDV SUHYLRXVO\ UHWXUQHG, UHMHFWHG, RU GHFOLQHG 
 
3. CLASS ACTION SETTLEMENT. 3ODLQWLIIV VKDOO SURSRVH DQG UHFRPPHQG WR WKH 

CRXUW WKDW WKH 6HWWOHPHQW CODVV EH FHUWLILHG.  DHIHQGDQW DJUHHV VROHO\ IRU SXUSRVHV RI WKH VHWWOHPHQW 
SURYLGHG IRU LQ WKLV AJUHHPHQW, DQG WKH LPSOHPHQWDWLRQ RI VXFK VHWWOHPHQW, WKDW WKLV FDVH VKDOO 
SURFHHG DV D FODVV DFWLRQ; SURYLGHG, KRZHYHU, WKDW LI D FLQDO ASSURYDO 2UGHU LV QRW LVVXHG, WKHQ 
DHIHQGDQW VKDOO UHWDLQ DOO ULJKWV WR REMHFW WR PDLQWDLQLQJ WKLV FDVH DV D FODVV DFWLRQ. 3ODLQWLIIV DQG 
CODVV CRXQVHO VKDOO QRW UHIHUHQFH WKLV AJUHHPHQW LQ VXSSRUW RI DQ\ VXEVHTXHQW PRWLRQ UHODWLQJ WR 
FHUWLILFDWLRQ RI D OLDELOLW\ FODVV.   

4. PRELIMINARY SETTLEMENT APPROVAL. AV VRRQ DV SUDFWLFDEOH, CODVV 
CRXQVHO VKDOO XVH UHDVRQDEOH HIIRUWV WR ILOH D 0RWLRQ VHHNLQJ D 3UHOLPLQDU\ ASSURYDO/1RWLFH 2UGHU. 
7KH 3UHOLPLQDU\ ASSURYDO/1RWLFH 2UGHU VKDOO SURYLGH IRU: 3UHOLPLQDU\ ASSURYDO RI WKLV 
AJUHHPHQW, SURYLVLRQDO FHUWLILFDWLRQ RI WKH FODVV IRU VHWWOHPHQW SXUSRVHV, DSSRLQWPHQW RI CODVV 
CRXQVHO DV FRXQVHO WR WKH SURYLVLRQDOO\ FHUWLILHG FODVV, DQG WKH UHTXLUHPHQW WKDW WKH 1RWLFH EH JLYHQ 
WR WKH 3RWHQWLDO 6HWWOHPHQW CODVV 0HPEHUV DV SURYLGHG LQ 6HFWLRQ 5, EHORZ. 

5. NOTICE TO THE CLASS. 

(D) 7KH 6HWWOHPHQW AGPLQLVWUDWRU VKDOO VHQG WKH 1RWLFH WR DOO 3RWHQWLDO 
6HWWOHPHQW CODVV 0HPEHUV DV VSHFLILHG E\ WKH CRXUW LQ WKH 3UHOLPLQDU\ ASSURYDO/1RWLFH 2UGHU.  

(E) FRU WKRVH 3RWHQWLDO 6HWWOHPHQW CODVV 0HPEHUV ZKR DUH FXUUHQW FXVWRPHUV 
RI DHIHQGDQW DQG KDYH DJUHHG WR UHFHLYH QRWLFHV UHJDUGLQJ WKHLU DFFRXQWV IURP DHIHQGDQW 
HOHFWURQLFDOO\, DHIHQGDQW VKDOO SURYLGH WKH 6HWWOHPHQW AGPLQLVWUDWRU ZLWK WKH PRVW UHFHQW HPDLO 
DGGUHVVHV LW KDV IRU WKRVH 3RWHQWLDO 6HWWOHPHQW CODVV 0HPEHUV. 7KH 6HWWOHPHQW AGPLQLVWUDWRU VKDOO 
@H<DG <I $H<DG -JOD>@ �$SCD=DO �� OJ @<>C NP>C /JO@IOD<G 2@OOG@H@IO "G<NN ,@H=@M[N G<NO FIJRI
HPDLO DGGUHVV, LQ D PDQQHU WKDW LV FDOFXODWHG WR DYRLG EHLQJ FDXJKW DQG H[FOXGHG E\ VSDP ILOWHUV RU 
RWKHU GHYLFHV LQWHQGHG WR EORFN PDVV HPDLO. FRU DQ\ HPDLOV WKDW DUH UHWXUQHG XQGHOLYHUDEOH, WKH 
6HWWOHPHQW AGPLQLVWUDWRU VKDOO XVH WKH EHVW DYDLODEOH GDWDEDVHV WR REWDLQ FXUUHQW HPDLO DGGUHVV 
LQIRUPDWLRQ IRU 3RWHQWLDO 6HWWOHPHQW CODVV 0HPEHUV, XSGDWH LWV GDWDEDVH ZLWK WKRVH HPDLO 
DGGUHVVHV, DQG UHVHQG WKH 1RWLFH.  7KH EPDLO 1RWLFH VKDOO LQIRUP 6HWWOHPHQW CODVV PHPEHUV KRZ 
WKH\ PD\ UHTXHVW D FRS\ RI WKH /RQJ FRUP 1RWLFH (E[KLELW 3). 

(F) FRU WKRVH 3RWHQWLDO 6HWWOHPHQW CODVV 0HPEHUV ZKR DUH QRW FXUUHQW 
FXVWRPHUV RI DHIHQGDQW RU ZKR KDYH QRW DJUHHG WR UHFHLYH QRWLFHV UHJDUGLQJ WKHLU DFFRXQWV IURP 
DHIHQGDQW HOHFWURQLFDOO\, RU IRU 3RWHQWLDO 6HWWOHPHQW CODVV 0HPEHUV ZKR DUH VHQW HPDLOV 
UHIHUHQFHG LQ 3DUDJUDSK 5(E) EXW VXFK HPDLOV DUH UHWXUQHG XQGHOLYHUDEOH DQG WKH 6HWWOHPHQW 
AGPLQLVWUDWRU LV XQDEOH WR LGHQWLI\ DQ XSGDWHG HPDLO DGGUHVV E\ WKH PHDQV SUHVFULEHG LQ 3DUDJUDSK 
5(E), D 3RVWFDUG 1RWLFH (E[KLELW 2) VKDOO EH PDLOHG E\ ILUVW FODVV 8QLWHG 6WDWHV PDLO WR WKH EHVW 
H<DGDIB <??M@NN@N <Q<DG<=G@ DI #@A@I?<IO[N M@>JM?N� #@A@I?<IO NC<GG KMJQD?@ OC@ 2@OOG@H@IO

AGPLQLVWUDWRU ZLWK ODVW NQRZQ PDLOLQJ DGGUHVVHV IRU WKRVH 3RWHQWLDO 6HWWOHPHQW CODVV 0HPEHUV. 
7KH 6HWWOHPHQW AGPLQLVWUDWRU VKDOO UXQ WKH QDPHV DQG DGGUHVVHV WKURXJK WKH 1DWLRQDO CKDQJH RI 
AGGUHVV 5HJLVWU\ DQG XSGDWH DV DSSURSULDWH. ,I D PDLOHG 1RWLFH LV UHWXUQHG ZLWK IRUZDUGLQJ DGGUHVV 
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3DJH 7 RI 27 

LQIRUPDWLRQ, WKH 6HWWOHPHQW AGPLQLVWUDWRU VKDOO UH-PDLO WKH 1RWLFH WR WKH IRUZDUGLQJ DGGUHVV. FRU 
DOO PDLOHG 1RWLFHV WKDW DUH UHWXUQHG DV XQGHOLYHUDEOH, WKH 6HWWOHPHQW AGPLQLVWUDWRU VKDOO XVH 
VWDQGDUG VNLS WUDFLQJ GHYLFHV WR REWDLQ IRUZDUGLQJ DGGUHVV LQIRUPDWLRQ DQG, LI WKH VNLS WUDFLQJ 
\LHOGV D GLIIHUHQW IRUZDUGLQJ DGGUHVV, WKH 6HWWOHPHQW AGPLQLVWUDWRU VKDOO UH-PDLO WKH 1RWLFH WR WKH 
DGGUHVV LGHQWLILHG LQ WKH VNLS WUDFH, DV VRRQ DV UHDVRQDEO\ SUDFWLFDEOH DIWHU WKH UHFHLSW RI WKH 
UHWXUQHG PDLO. 7KH 3RVWFDUG 1RWLFH VKDOO LQIRUP 3RWHQWLDO 6HWWOHPHQW CODVV 0HPEHUV KRZ WKH\ 
PD\ UHTXHVW D FRS\ RI WKH /RQJ FRUP 1RWLFH (E[KLELW 3). 

(G) 7KH 6HWWOHPHQW AGPLQLVWUDWRU VKDOO PDLQWDLQ D GDWDEDVH VKRZLQJ PDLO DQG 
HPDLO DGGUHVVHV WR ZKLFK HDFK 1RWLFH ZDV VHQW DQG DQ\ 1RWLFHV WKDW ZHUH QRW GHOLYHUHG E\ PDLO 
DQG/RU HPDLO. A VXPPDU\ UHSRUW RI WKH 1RWLFH VKDOO EH SURYLGHG WR WKH 3DUWLHV DW OHDVW ILYH (5) GD\V 
SULRU WR WKH GHDGOLQH WR ILOH WKH 0RWLRQ IRU FLQDO ASSURYDO. 7KH GDWDEDVH PDLQWDLQHG E\ WKH 
6HWWOHPHQW AGPLQLVWUDWRU UHJDUGLQJ WKH 1RWLFH VKDOO EH DYDLODEOH WR WKH 3DUWLHV DQG WKH CRXUW XSRQ 
UHTXHVW. ,W VKDOO RWKHUZLVH EH FRQILGHQWLDO DQG VKDOO QRW EH GLVFORVHG WR DQ\ WKLUG SDUW\ ZLWKRXW D 
FRXUW RUGHU.    

(H) 7KH 1RWLFHV VKDOO EH LQ D IRUP DSSURYHG E\ WKH CRXUW DQG, VXEVWDQWLDOO\ 
VLPLODU WR WKH QRWLFH IRUPV DWWDFKHG KHUHWR DV E[KLELWV 1-3. 7KH 3DUWLHV PD\ E\ PXWXDO ZULWWHQ 
FRQVHQW PDNH QRQ-VXEVWDQWLYH FKDQJHV WR WKH 1RWLFHV ZLWKRXW CRXUW DSSURYDO. 

(I) 7KH 6HWWOHPHQW AGPLQLVWUDWRU VKDOO DOVR PDLQWDLQ D GHGLFDWHG ZHEVLWH IRU 
SURYLGLQJ LQIRUPDWLRQ WR 3RWHQWLDO 6HWWOHPHQW CODVV 0HPEHUV, LQFOXGLQJ DFFHVV WR WKH /RQJ FRUP 
1RWLFH. 

(J) AOO FRVWV DVVRFLDWHG ZLWK SXEOLVKLQJ, PDLOLQJ, DQG DGPLQLVWHULQJ WKH 1RWLFH 
DV SURYLGHG IRU LQ WKLV VHFWLRQ, DQG DOO FRVWV RI DGPLQLVWUDWLRQ LQFOXGLQJ, EXW QRW OLPLWHG WR, WKH 
2@OOG@H@IO  ?HDIDNOM<OJM[N A@@N <I? >JNON NC<GG =@ K<D? =T #@A@I?<IO
 N@K<M<O@ <I? <K<MO AMJH OC@
6HWWOHPHQW FXQG. 

6. MOTION FOR FINAL APPROVAL. 1R ODWHU WKDQ 30 GD\V SULRU WR FLQDO 
ASSURYDO HHDULQJ DDWH (RU VXFK RWKHU GDWH VHW E\ WKH CRXUW), CODVV CRXQVHO VKDOO ILOH D 0RWLRQ IRU 
FLQDO ASSURYDO RI WKLV AJUHHPHQW VR WKDW VDPH FDQ EH KHDUG RQ WKH FLQDO ASSURYDO HHDULQJ DDWH. 


. ENTRY OF JUDGMENT� 3C@ %DI<G  KKMJQ<G .M?@M NC<GG >JINODOPO@ OC@ "JPMO[N
ILQDO MXGJPHQW LQ WKLV DFWLRQ. 7KH CRXUW VKDOO UHWDLQ MXULVGLFWLRQ WR HQIRUFH WKH WHUPV RI WKH FLQDO 
ASSURYDO 2UGHU. 

�. THE SETTLEMENT FUND AND DISTRIBUTION. 

(D) 3D\PHQWV WR 6HWWOHPHQW CODVV 0HPEHUV. :LWKLQ ILYH (5) EXVLQHVV GD\V DIWHU 
WKH EIIHFWLYH DDWH, DHIHQGDQW VKDOO WUDQVIHU WKH 6HWWOHPHQW FXQG WR WKH 6HWWOHPHQW AGPLQLVWUDWRU 
WR EH GHSRVLWHG LQ DQ LQWHUHVW-=@<MDIB <>>JPIO AJM OC@ =@I@ADO JA OC@ "G<NN �OC@ Y2@OOG@H@IO
 ?HDIDNOM<ODJI  >>JPIOZ�� 3C@ 2@OOG@H@IO  ?HLQLVWUDWRU VKDOO HVWDEOLVK WKH 6HWWOHPHQW 
AGPLQLVWUDWLRQ AFFRXQW.  7KH 6HWWOHPHQW FXQG VKDOO EH WKH WRWDO DPRXQW DHIHQGDQW LV REOLJDWHG WR 
SD\ XQGHU WKH WHUPV RI WKLV AJUHHPHQW, LQFOXGLQJ GHGXFWLRQV PDGH AJM �<� "G<NN "JPIN@G[N A@@N
DQG FRVWV DZDUGHG E\ WKH CRXUW; DQG (E) DQ\ 6HUYLFH AZDUG SD\PHQW WR WKH 1DPHG 3ODLQWLIIV 
DSSURYHG SXUVXDQW WR 3DUDJUDSK 8(G)(LL). DHIHQGDQW VKDOO QRW PDNH DQ\ DGGLWLRQDO RU IXUWKHU 
FRQWULEXWLRQV WR WKH 6HWWOHPHQW FXQG. 

����������� �������������
����������	�

�


����
�
�����	�Case 2:21-cv-00888-RSM   Document 34-3   Filed 06/13/22   Page 8 of 29



 

3DJH 8 RI 27 

(E) AOO IXQGV KHOG E\ WKH 6HWWOHPHQW AGPLQLVWUDWRU VKDOO EH GHHPHG DQG 
FRQVLGHUHG WR EH LQ cXVWRdia legiV RI WKH CRXUW, DQG VKDOO UHPDLQ VXEMHFW WR WKH MXULVGLFWLRQ RI WKH 
CRXUW, XQWLO GLVWULEXWHG SXUVXDQW WR WKLV AJUHHPHQW.  

(F) AOO IXQGV KHOG E\ WKH 6HWWOHPHQW AGPLQLVWUDWRU DW DQ\ WLPH VKDOO EH GHHPHG 
WR EH D 4XDOLILHG 6HWWOHPHQW FXQG DV GHVFULEHG LQ 7UHDVXU\ 5HJXODWLRQ �1.468B-1, 26 C.F.5. 
�1.468B-1.   

(G) 3D\PHQWV VKDOO EH PDGH IURP WKH 6HWWOHPHQW FXQG DV IROORZV: 

L. "G<NN "JPIN@G[N %@@N <I? "JNON� "G<NN "JPIN@G[N M@<NJI<=G@
<OOJMI@TN[ A@@N <I? >JNON
 <N ?@O@MHDI@? <I? DSSURYHG E\ WKH CRXUW, VKDOO EH SDLG E\ WKH 
6HWWOHPHQW AGPLQLVWUDWRU IURP WKH 6HWWOHPHQW FXQG WHQ (10) GD\V DIWHU WKH EIIHFWLYH DDWH. 
"G<NN "JPIN@G NC<GG <KKGT AJM <I <R<M? JA <OOJMI@TN[ A@@N JA PK OJ JI@-WKLUG (33-1/3%) RI 
WKH 6HWWOHPHQW FXQG, SOXV UHLPEXUVHPHQW RI UHDVRQDEOH OLWLJDWLRQ FRVWV, WR EH DSSURYHG E\ 
WKH FRXUW. DHIHQGDQW DJUHHV QRW WR RSSRVH DQ DSSOLFDWLRQ XS WR RQH-WKLUG (33-1/3%) RI WKH 
6HWWOHPHQW FXQG.  7KLV SDUDJUDSK ZDV QHJRWLDWHG DQG DJUHHG WR RQO\ DIWHU DOO PDWHULDO WHUPV 
RI WKH 6HWWOHPHQW ZHUH DJUHHG XSRQ. 

LL. 6HUYLFH AZDUG. 1DPHG 3ODLQWLIIV PD\ DSSO\ WR WKH CRXUW IRU D 
6HUYLFH AZDUG RI XS WR ILYH WKRXVDQG GROODUV ($5,000) ZLWKRXW DQ REMHFWLRQ IURP 
#@A@I?<IO� 2P=E@>O OJ OC@ "JPMO[N <KKMJQ<G
 OC@ 2@MQD>@  R<M? NC<GG =@ K<D? =T OC@

6HWWOHPHQW AGPLQLVWUDWRU IURP WKH 6HWWOHPHQW FXQG WHQ (10) EXVLQHVV GD\V DIWHU WKH 
EIIHFWLYH DDWH.  

LLL. 1RWLFH DQG AGPLQLVWUDWLRQ.  7KH FRVWV RI QRWLFH DQG DGPLQLVWUDWLRQ 
RI WKH 6HWWOHPHQW VKDOO EH SDLG E\ WKH DHIHQGDQW.  DHIHQGDQW VKDOO FRRSHUDWH ZLWK 3ODLQWLIIV 
WR HQVXUH QRWLFH DQG DGPLQLVWUDWLRQ LV DQ HIILFLHQW DQG FRVW-HIIHFWLYH DV SRVVLEOH, WR LQFOXGH 
SURYLGLQJ HPDLO DGGUHVVHV DQG D CODVV OLVW WR WKH 6HWWOHPHQW AGPLQLVWUDWRU.  DHIHQGDQW VKDOO 
QRW UHFHLYH FRPSHQVDWLRQ IRU HIIRUWV LW XQGHUWDNHV WR IDFLOLWDWH QRWLFH DQG DGPLQLVWUDWLRQ.  

LY. 3D\PHQWV WR 6HWWOHPHQW CODVV 0HPEHUV. 7KH DPRXQW SDLG WR HDFK 
6HWWOHPHQW CODVV 0HPEHU VKDOO EH FDOFXODWHG DV IROORZV: 

(1HW 6HWWOHPHQW FXQG · 7RWDO ,QVWDQFHV RI 5HWU\ 16F/2YHUGUDIW FHHV)  

; 

1XPEHU RI 5HWU\ 16F/2YHUGUDIW FHHV SHU 6HWWOHPHQW CODVV 0HPEHU 

Y. /<TH@ION OJ DI?DQD?P<G 2@OOG@H@IO "G<NN ,@H=@MN �Y(I?DQD?P<G
/<TH@IONZ� NC<GG =@ H<?@ IJ G<O@M OC<I OR@IOT ���� =PNDI@NN ?D\V DIWHU WKH EIIHFWLYH DDWH, 
DV IROORZV: 7KH 6HWWOHPHQW AGPLQLVWUDWRU VKDOO VHQG 6HWWOHPHQW CODVV 0HPEHUV D FKHFN WR 
WKH DGGUHVV XVHG WR SURYLGH WKH 1RWLFH, RU DW VXFK RWKHU DGGUHVV DV GHVLJQDWHG E\ WKH 
6HWWOHPHQW CODVV 0HPEHU.  7KH 6HWWOHPHQW CODVV 0HPEHU VKDOO KDYH RQH KXQGUHG HLJKW\ 
(180) GD\V WR QHJRWLDWH WKH FKHFN. AQ\ FKHFNV XQFDVKHG DIWHU RQH KXQGUHG HLJKW\ (180) 
GD\V VKDOO EH GLVWULEXWHG SXUVXDQW WR 6HFWLRQ 8(H). 
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3DJH 9 RI 27 

(H) AQ\ IXQGV UHPDLQLQJ DIWHU WKH GLVWULEXWLRQ LQ 6HFWLRQ 8(G)(Y) VKDOO EH 
SURYLGHG WR D F\ SUHV UHFLSLHQW WR EH DJUHHG XSRQ E\ WKH SDUWLHV. 

�. THE SETTLEMENT ADMINISTRATOR. 

(D) 7KH 6HWWOHPHQW AGPLQLVWUDWRU VKDOO H[HFXWH D UHWDLQHU DJUHHPHQW WKDW VKDOO 
SURYLGH, DPRQJ RWKHU WKLQJV, WKDW WKH 6HWWOHPHQW AGPLQLVWUDWRU VKDOO EH ERXQG E\ DQG VKDOO SHUIRUP 
WKH REOLJDWLRQV LPSRVHG RQ LW XQGHU WKH WHUPV RI WKLV AJUHHPHQW. 

(E) 7KH 6HWWOHPHQW AGPLQLVWUDWRU VKDOO EH VXEMHFW WR WKH MXULVGLFWLRQ RI WKH 
CRXUW ZLWK UHVSHFW WR WKH DGPLQLVWUDWLRQ RI WKLV AJUHHPHQW. 

(F) 7KH 6HWWOHPHQW AGPLQLVWUDWRU VKDOO NHHS DOO LQIRUPDWLRQ UHJDUGLQJ 3RWHQWLDO 
6HWWOHPHQW CODVV 0HPEHUV FRQILGHQWLDO, H[FHSW DV RWKHUZLVH SURYLGHG KHUHLQ. AOO GDWD FUHDWHG 
DQG/RU REWDLQHG DQG PDLQWDLQHG E\ WKH 6HWWOHPHQW AGPLQLVWUDWRU SXUVXDQW WR WKLV AJUHHPHQW VKDOO 
EH GHVWUR\HG WZHOYH (12) PRQWKV DIWHU WKH EIIHFWLYH DDWH. 

(G) 7KH 6HWWOHPHQW AGPLQLVWUDWRU DOVR VKDOO EH UHVSRQVLEOH IRU WLPHO\ DQG 
SURSHUO\ ILOLQJ DOO WD[ UHWXUQV QHFHVVDU\ RU DGYLVDEOH, LI DQ\, ZLWK UHVSHFW WR WKH 6HWWOHPHQW FXQG.  
DHIHQGDQW ZLOO UHSRUW DPRXQWV FUHGLWHG WR FXVWRPHUV' SXUVXDQW WR 6HFWLRQ 8(G) RQ HDFK FXVWRPHUV' 
DQQXDO VWDWHPHQW ZKHQ UHTXLUHG E\ ODZ.  E[FHSW DV SURYLGHG KHUHLQ, 6HWWOHPHQW CODVV 0HPEHUV 
VKDOO EH UHVSRQVLEOH IRU WKHLU RZQ WD[ UHSRUWLQJ RI SD\PHQWV RU FUHGLWV UHFHLYHG XQGHU WKH WHUPV RI 
WKLV AJUHHPHQW. 

(H) 7KH 6HWWOHPHQW AGPLQLVWUDWRU VKDOO SURYLGH WKH GDWD LQ LWV FODLPV 
DGPLQLVWUDWLRQ GDWDEDVH WR DHIHQGDQW'V CRXQVHO DQG/RU CODVV CRXQVHO LQ UHVSRQVH WR DQ\ ZULWWHQ 
UHTXHVW, LQFOXGLQJ DQ HPDLO UHTXHVW.  7KH ZULWWHQ UHTXHVW VKDOO EH FRSLHG WR WKH RWKHU 3DUW\ ZKHQ 
PDGH. 

(I) :LWKLQ RQH KXQGUHG QLQHW\ (190) GD\V DIWHU WKH EIIHFWLYH DDWH RU VXFK RWKHU 
GDWH DV UHTXLUHG E\ WKH CRXUW, WKH 6HWWOHPHQW AGPLQLVWUDWRU VKDOO SUHSDUH WKH FLQDO 5HSRUW, ZKLFK, 
DW D PLQLPXP, VKDOO FRQVLVW RI D GHFODUDWLRQ VHWWLQJ IRUWK WKH WRWDO SD\PHQWV LVVXHG WR 6HWWOHPHQW 
CODVV 0HPEHUV E\ WKH 6HWWOHPHQW AGPLQLVWUDWRU, WKH WRWDO DPRXQW RI DQ\ FKHFNV XQFDVKHG DQG/RU 
UHWXUQHG, DQG WKH WRWDO DPRXQW RI PRQH\ EHLQJ KHOG E\ WKH 6HWWOHPHQW AGPLQLVWUDWRU. 

10. OPT-OUTS. 

(D) A 3RWHQWLDO 6HWWOHPHQW CODVV 0HPEHU ZKR ZLVKHV WR H[FOXGH KLPVHOI RU 
KHUVHOI IURP WKLV AJUHHPHQW, DQG IURP WKH UHOHDVH RI FODLPV DQG GHIHQVHV SURYLGHG IRU XQGHU WKH 
WHUPV RI WKLV AJUHHPHQW, VKDOO VXEPLW DQ E[FOXVLRQ /HWWHU E\ PDLO WR WKH 6HWWOHPHQW AGPLQLVWUDWRU. 
FRU DQ E[FOXVLRQ /HWWHU WR EH YDOLG, LW PXVW EH SRVWPDUNHG RQ RU EHIRUH WKH BDU DDWH WR 2SW-2XW. 
AQ\ E[FOXVLRQ /HWWHU VKDOO LGHQWLI\ WKH 3RWHQWLDO 6HWWOHPHQW CODVV 0HPEHU, VWDWH WKDW WKH 3RWHQWLDO 
6HWWOHPHQW CODVV 0HPEHU ZLVKHV WR EH H[FOXGHG IURP WKH AJUHHPHQW, DQG VKDOO EH VLJQHG DQG 
GDWHG. 

(E) 7KH 6HWWOHPHQW AGPLQLVWUDWRU VKDOO PDLQWDLQ D OLVW RI 3RWHQWLDO 6HWWOHPHQW 
"G<NN ,@H=@MN RCJ C<Q@ @S>GP?@? OC@HN@GQ@N <I? NC<GG KMJQD?@ NP>C GDNO OJ #@A@I?<IO[N "JPIN@G
DQG CODVV CRXQVHO DW OHDVW ILYH (5) GD\V SULRU WR WKH GDWH CODVV CRXQVHO LV UHTXLUHG WR ILOH WKH 0RWLRQ 
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3DJH 10 RI 27 

IRU FLQDO ASSURYDO. 7KH 6HWWOHPHQW AGPLQLVWUDWRU VKDOO UHWDLQ WKH RULJLQDOV RI DOO E[FOXVLRQ /HWWHUV 
(LQFOXGLQJ WKH HQYHORSHV ZLWK WKH SRVWPDUNV). 7KH 6HWWOHPHQW AGPLQLVWUDWRU VKDOO PDNH WKH 
RULJLQDO E[FOXVLRQ /HWWHUV DYDLODEOH WR CODVV CRPIN@G
 #@A@I?<IO[N "JPIN@G <I?�JM OC@ "JPMO PKJI
ORJ ��� >JPMO ?<TN[ RMDOO@I IJOD>@� 

11. OBJECTIONS. 

(D) AQ\ 6HWWOHPHQW CODVV 0HPEHU PD\ REMHFW WR WKLV AJUHHPHQW. 

(E) 7R EH YDOLG DQG FRQVLGHUHG E\ WKH CRXUW, WKH REMHFWLRQ PXVW EH LQ ZULWLQJ 
DQG VHQW E\ ILUVW FODVV PDLO, SRVWDJH SUH-SDLG, WR WKH CRXUW, 6HWWOHPHQW AGPLQLVWUDWRU, CODVV 
"JPIN@G
 <I? #@A@I?<IO[N "JPIN@G� 3C@ J=E@>ODJI HPNO =@ KJNOH<MF@? JI JM =@AJM@ OC@ !<M #<O@
WR 2EMHFW, DQG PXVW LQFOXGH WKH IROORZLQJ LQIRUPDWLRQ: 

L. A KHDGLQJ UHIHUULQJ WR WKH HaUWQeWW Y. WaVhiQgWRQ FedeUal BaQk 
AFWLRQ; 

LL. 3C@ J=E@>OJM[N I<H@
 <??M@NN
 O@G@KCJI@ IPH=@M
 OC@ ODVW IRXU GLJLWV 
RI KLV RU KHU DFFRXQW QXPEHU (FXUUHQW RU IRUPHU) RU 6RFLDO 6HFXULW\ 1XPEHU, DQG 
WKH FRQWDFW LQIRUPDWLRQ IRU DQ\ DWWRUQH\ UHWDLQHG E\ WKH REMHFWRU LQ FRQQHFWLRQ ZLWK 
WKH REMHFWLRQ RU RWKHUZLVH LQ FRQQHFWLRQ ZLWK WKLV FDVH; 

LLL. A VWDWHPHQW RI WKH IDFWXDO DQG OHJDO EDVLV IRU HDFK REMHFWLRQ DQG DQ\ 
H[KLELWV WKH REMHFWRU ZLVKHV WKH CRXUW WR FRQVLGHU LQ FRQQHFWLRQ ZLWK WKH REMHFWLRQ; 
DQG  

LY. A VWDWHPHQW DV WR ZKHWKHU WKH REMHFWRU LQWHQGV WR DSSHDU DW WKH FLQDO 
ASSURYDO HHDULQJ, HLWKHU LQ SHUVRQ RU WKURXJK FRXQVHO, DQG, LI WKURXJK FRXQVHO, 
LGHQWLI\LQJ WKH FRXQVHO E\ QDPH, DGGUHVV, DQG WHOHSKRQH QXPEHU. 

(F) "G<NN "JPIN@G <I?�JM #@A@I?<IO[N CRXQVHO VKDOO ILOH DQ\ UHVSRQVHV WR 
REMHFWLRQV DW OHDVW VHYHQ (7) GD\V SULRU WR WKH FLQDO ASSURYDO HHDULQJ DDWH. 

(G) AQ\ REMHFWRU ZKR UHWDLQV FRXQVHO VKDOO EH VROHO\ UHVSRQVLEOH IRU SD\LQJ 
CDN JM C@M JRI <OOJMI@T[N A@@N <I? >JNON� 

(H) AQ\ REMHFWRU ZKR IDLOV WR FRPSO\ ZLWK WKH SURYLVLRQV KHUHLQ VKDOO ZDLYH 
DQG IRUIHLW DQ\ DQG DOO ULJKWV WR DSSHDU DQG/RU REMHFW VHSDUDWHO\ DQG VKDOO EH ERXQG E\ WKH WHUPV RI 
WKLV AJUHHPHQW DQG WKH RUGHUV DQG MXGJPHQWV RI WKH CRXUW. 

12. RELEASE. 

(D) E[FHSW DV WR WKH ULJKWV DQG REOLJDWLRQV SURYLGHG IRU XQGHU WKH WHUPV RI WKLV 
AJUHHPHQW, 1DPHG 3ODLQWLIIV, RQ EHKDOI RI WKHPVHOYHV DQG DOO RI WKHLU UHVSHFWLYH SDVW, SUHVHQW DQG 
IXWXUH SUHGHFHVVRUV, VXFFHVVRUV, DVVLJQV, GHYLVHHV, UHODWLYHV, KHLUV, OHJDWHHV, DQG DJHQWV, DQG HDFK 
RI WKH 6HWWOHPHQW CODVV 0HPEHUV, LQFOXGLQJ WKHLU UHVSHFWLYH SDVW, SUHVHQW DQG IXWXUH SUHGHFHVVRUV, 
VXFFHVVRUV, DVVLJQV, GHYLVHHV, UHODWLYHV, KHLUV, OHJDWHHV, DQG DJHQWV, KHUHE\ IXOO\ UHOHDVHV DQG 
IRUHYHU GLVFKDUJHV DHIHQGDQW, DQG DOO RI LWV SDVW, SUHVHQW DQG IXWXUH SUHGHFHVVRUV, VXFFHVVRUV, 
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3DJH 11 RI 27 

VXEVLGLDULHV, GLYLVLRQV, HPSOR\HHV, DIILOLDWHV, DVVLJQV, RIILFHUV, GLUHFWRUV, VKDUHKROGHUV, 
M@KM@N@IO<ODQ@N
 <OOJMI@TN
 DINPM@MN
 <I? <B@ION �>JGG@>ODQ@GT
 OC@ Y#@A@I?<IO 1@G@<N@@NZ� AMJH <IT
DQG DOO FKDUJHV, FRPSODLQWV, FODLPV, GHPDQGV, GHEWV
 J=GDB<ODJIN
 <OOJMI@TN[ A@@N
 @SK@IN@N
 >JNON

DFWLRQV, GDPDJHV DQG UHPHGLHV, OLDELOLWLHV, DQG FDXVHV RI DFWLRQ RI HYHU\ QDWXUH, FKDUDFWHU, DQG 
GHVFULSWLRQ, ZKHWKHU DULVLQJ XQGHU IHGHUDO, VWDWH, RU ORFDO ODZ RU XQGHU D FRQVWLWXWLRQDO SURYLVLRQ, 
VWDWXWH, UHJXODWLRQ, UXOH, FRQWUDFW, RU FRPPRQ ODZ, ZKHWKHU RU QRW QRZ NQRZQ, DVVHUWHG RU 
XQDVVHUWHG, VXVSHFWHG RU XQVXVSHFWHG, IL[HG RU FRQWLQJHQW, RU FODLPHG DJDLQVW WKH DHIHQGDQW 
5HOHDVHHV WKDW PD\ KDYH DFFUXHG IURP WKH EHJLQQLQJ RI WLPH XQWLO WKH EIIHFWLYH DDWH WKDW UHODWH WR 
WKH FRQGXFW, RPLVVLRQV, GXWLHV RU PDWWHUV GXULQJ WKH CODVV 3HULRG WKDW ZHUH RU FRXOG KDYH EHHQ 
<GG@B@? =<N@? JI OC@ A<>OP<G OM<IN<>ODJIN <GG@B@? DI OC@ "JHKG<DIO �Y1@G@<N@? "G<DHNZ� DI>GP?DIB
FODLPV UHVXOWLQJ IURP, UHODWHG WR, RU DULVLQJ RXW RI WKH IROORZLQJ: (1) WKH DVVHVVPHQW RU FKDUJLQJ RI 
PXOWLSOH 16F FHHV DQG/RU 2YHUGUDIW FHHV ZKHQ WKHUH DUH PXOWLSOH DWWHPSWHG SUHVHQWPHQWV IRU 
FROOHFWLRQ RQ LQGLYLGXDO AXWRPDWHG COHDULQJ HRXVH (ACH) SD\PHQWV RU FKHFN SD\PHQWV 
(LQFOXGLQJ DQ HOHFWURQLF FKHFN); DQG (2� OC@ NPAAD>D@I>T JA #@A@I?<IO[N ?DN>GJNPM@N DI DON ?@KJNDO
<>>JPIO O@MHN <I? >JI?DODJIN <I? 2@OOG@H@IO "G<NN ,@H=@MN[ <NN@IO OJ OC@ N<H@ M@G<ODIB OJ ���
<I? ��� �>JGG@>ODQ@GT
 OC@ Y1@G@<N@? "G<DHNZ��. 7KLV 3DUDJUDSK FRQVWLWXWHV D ZDLYHU RI DQ\ VWDWXWRU\ 
SURYLVLRQ, ULJKW RU EHQHILW RI DQ\ VWDWH RU WHUULWRU\ RI WKH 8QLWHG 6WDWHV RU DQ\ MXULVGLFWLRQ, DQG DQ\ 
SULQFLSOH RI FRPPRQ ODZ, DW ODZ RU LQ HTXLW\, WKDW SURKLELWV WKH ZDLYHU RI XQNQRZQ FODLPV. 

(E) 1DPHG 3ODLQWLIIV RU DQ\ 6HWWOHPHQW CODVV 0HPEHU PD\ KHUHDIWHU GLVFRYHU 
IDFWV RWKHU WKDQ RU GLIIHUHQW IURP WKRVH WKDW KH/VKH NQRZV RU EHOLHYHV WR EH WUXH ZLWK UHVSHFW WR WKH 
VXEMHFW PDWWHU RI WKH FODLPV UHOHDVHG KHUHLQ, RU WKH ODZ DSSOLFDEOH WR VXFK FODLPV PD\ FKDQJH.  
1RQHWKHOHVV, HDFK RI WKRVH LQGLYLGXDOV H[SUHVVO\ DJUHHV WKDW, DV RI WKH EIIHFWLYH DDWH, KH/VKH VKDOO 
KDYH DXWRPDWLFDOO\ DQG LUUHYRFDEO\ ZDLYHG DQG IXOO\, ILQDOO\, DQG IRUHYHU VHWWOHG DQG UHOHDVHG DQ\ 
NQRZQ RU XQNQRZQ, VXVSHFWHG RU XQVXVSHFWHG, DVVHUWHG RU XQDVVHUWHG, OLTXLGDWHG RU XQOLTXLGDWHG, 
FRQWLQJHQW RU QRQ-FRQWLQJHQW FODLPV ZLWK UHVSHFW WR DOO RI WKH PDWWHUV GHVFULEHG LQ RU VXEVXPHG E\ 
KHUHLQ.  FXUWKHU, HDFK RI WKRVH LQGLYLGXDOV DJUHHV DQG DFNQRZOHGJHV WKDW KH/VKH VKDOO EH ERXQG E\ 
WKLV AJUHHPHQW, LQFOXGLQJ E\ WKH UHOHDVH KHUHLQ DQG WKDW DOO RI WKHLU FODLPV LQ WKH AFWLRQ VKDOO EH 
GLVPLVVHG ZLWK SUHMXGLFH DQG UHOHDVHG, ZKHWKHU RU QRW VXFK FODLPV DUH FRQFHDOHG RU KLGGHQ; ZLWKRXW 
UHJDUG WR VXEVHTXHQW GLVFRYHU\ RI GLIIHUHQW RU DGGLWLRQDO IDFWV DQG VXEVHTXHQW FKDQJHV LQ WKH ODZ; 
DQG HYHQ LI KH/VKH QHYHU UHFHLYHV DFWXDO QRWLFH RI WKH 6HWWOHPHQW DQG/RU QHYHU UHFHLYHV D 
GLVWULEXWLRQ RI IXQGV RU FUHGLWV IURP WKH 6HWWOHPHQW. 

(F) 1RWKLQJ LQ WKLV AJUHHPHQW VKDOO RSHUDWH RU EH FRQVWUXHG WR UHOHDVH DQ\ 
FODLPV RU ULJKWV WKDW DHIHQGDQW KDV WR UHFRYHU DQ\ SDVW, SUHVHQW RU IXWXUH DPRXQWV WKDW PD\ EH 
RZHG E\ 1DPHG 3ODLQWLIIV RU E\ DQ\ 6HWWOHPHQW CODVV 0HPEHU RQ KLV/KHU DFFRXQWV, ORDQV RU DQ\ 
RWKHU GHEWV ZLWK DHIHQGDQW, SXUVXDQW WR WKH WHUPV DQG FRQGLWLRQV RI VXFK DFFRXQWV, ORDQV, RU DQ\ 
RWKHU GHEWV.  /LNHZLVH, QRWKLQJ LQ WKLV AJUHHPHQW VKDOO RSHUDWH RU EH FRQVWUXHG WR UHOHDVH DQ\ 
GHIHQVHV RU ULJKWV RI VHW-RII WKDW 1DPHG 3ODLQWLIIV RU DQ\ 6HWWOHPHQW CODVV 0HPEHU KDV, RWKHU WKDQ 
ZLWK UHVSHFW WR WKH FODLPV H[SUHVVO\ 5HOHDVHG E\ WKLV AJUHHPHQW, LQ WKH HYHQW DHIHQGDQW DQG/RU LWV 
DVVLJQV VHHNV WR UHFRYHU DQ\ SDVW, SUHVHQW RU IXWXUH DPRXQWV WKDW PD\ EH RZHG E\ 1DPHG 3ODLQWLIIV 
RU E\ DQ\ 6HWWOHPHQW CODVV 0HPEHU RQ KLV/KHU DFFRXQWV, ORDQV RU DQ\ RWKHU GHEWV ZLWK DHIHQGDQW, 
SXUVXDQW WR WKH WHUPV DQG FRQGLWLRQV RI VXFK DFFRXQWV, ORDQV, RU DQ\ RWKHU GHEWV. 

13. CONDITIONS TO SETTLEMENT. 
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3DJH 12 RI 27 

(D) 7KLV AJUHHPHQW VKDOO EH VXEMHFW WR DQG LV H[SUHVVO\ FRQGLWLRQHG RQ WKH 
RFFXUUHQFH RI DOO RI WKH IROORZLQJ HYHQWV: 

L. 7KH CRXUW KDV HQWHUHG WKH 3UHOLPLQDU\ ASSURYDO/1RWLFH 2UGHU, DV 
UHTXLUHG E\ 6HFWLRQ 4 DERYH;  

LL. 7KH CRXUW KDV HQWHUHG WKH FLQDO ASSURYDO 2UGHU DV UHTXLUHG E\ 
6HFWLRQV 6 DQG 7 DERYH, DQG DOO REMHFWLRQV, LI DQ\, WR VXFK 2UGHU DUH RYHUUXOHG, DQG 
DOO DSSHDOV WDNHQ IURP VXFK 2UGHU DUH UHVROYHG LQ IDYRU RI DSSURYDO; DQG 

LLL. 7KH EIIHFWLYH DDWH KDV RFFXUUHG. 

(E) ,I DOO RI WKH FRQGLWLRQV VSHFLILHG LQ 6HFWLRQ 13(D) DUH QRW PHW, DQG WKH 3DUWLHV 
KDYH QR IXUWKHU UHFRXUVH IURP WKH CRXUW RU DQ DSSHOODWH FRXUW WR FRPSOHWH WKHVH FRQGLWLRQV, WKHQ 
WKLV AJUHHPHQW VKDOO EH FDQFHOOHG DQG WHUPLQDWHG. 

(F) DHIHQGDQW VKDOO KDYH WKH RSWLRQ WR WHUPLQDWH WKLV AJUHHPHQW LI ILYH SHUFHQW 
(5%) RU PRUH RI WKH 3RWHQWLDO 6HWWOHPHQW CODVV 0HPEHUV RSW-RXW. DHIHQGDQW VKDOO QRWLI\ CODVV 
CRXQVHO DQG WKH CRXUW RI LWV LQWHQW WR WHUPLQDWH WKLV AJUHHPHQW SXUVXDQW WR WKLV 6HFWLRQ 13(F) 
ZLWKLQ WHQ (10) EXVLQHVV GD\V DIWHU WKH BDU DDWH WR 2SW-2XW, RU WKH RSWLRQ WR WHUPLQDWH VKDOO EH 
FRQVLGHUHG ZDLYHG. 

(G)  ,Q WKH HYHQW WKLV AJUHHPHQW LV WHUPLQDWHG SXUVXDQW WR 6HFWLRQ 13(F), RU IDLOV 
WR EHFRPH HIIHFWLYH LQ DFFRUGDQFH ZLWK 6HFWLRQ 13(E), WKHQ WKH 3DUWLHV VKDOO EH UHVWRUHG WR WKHLU 
UHVSHFWLYH SRVLWLRQV LQ WKLV FDVH DV WKH\ H[LVWHG DV RI WKH GDWH RI WKH H[HFXWLRQ RI WKLV AJUHHPHQW. 
,Q VXFK HYHQW, WKH WHUPV DQG SURYLVLRQV RI WKLV AJUHHPHQW VKDOO KDYH QR IXUWKHU IRUFH DQG HIIHFW 
ZLWK UHVSHFW WR WKH 3DUWLHV DQG VKDOO QRW EH XVHG LQ WKLV FDVH RU LQ DQ\ RWKHU DFWLRQ RU SURFHHGLQJ 
IRU DQ\ RWKHU SXUSRVH, DQG DQ\ RUGHU HQWHUHG E\ WKLV CRXUW LQ DFFRUGDQFH ZLWK WKH WHUPV RI WKLV 
AJUHHPHQW VKDOO EH WUHDWHG DV YDFDWHG, QXQc SUR WXQc. 

L. 1HLWKHU WKH AJUHHPHQW WHUPV QRU DQ\ SXEOLFO\ GLVVHPLQDWHG 
LQIRUPDWLRQ UHJDUGLQJ WKH AJUHHPHQW LQFOXGLQJ, ZLWKRXW OLPLWDWLRQ, WKH 1RWLFH, FRXUW 
ILOLQJV, RUGHUV, DQG SXEOLF VWDWHPHQWV UHODWLQJ WR WKH AJUHHPHQW, PD\ WKHUHDIWHU EH XVHG DV 
HYLGHQFH IRU DQ\ SXUSRVH ZKDWVRHYHU. 

LL. 7KH IDFW RI, DQG DQ\ GRFXPHQWV, ILQGLQJV, GHFLVLRQV, RU RUGHUV 
UHODWLQJ WR DQ\ IDLOXUH RI D FRXUW WR DSSURYH WKH AJUHHPHQW RU DQ\ PRGLILFDWLRQV RU 
DPHQGPHQWV RI WKH AJUHHPHQW, DV ZHOO DV WKH IDFW DQG FRQWHQW RI DQ\ REMHFWLRQV ZKLFK PD\ 
KDYH EHHQ ILOHG WR WKH AJUHHPHQW, PD\ QRW EH XVHG DV HYLGHQFH IRU DQ\ SXUSRVHV 
ZKDWVRHYHU. 

14. REPRESENTATIONS. 

(D) 7KH 3DUWLHV WR WKLV AJUHHPHQW UHSUHVHQW WKDW WKH\ KDYH HDFK UHDG WKLV 
AJUHHPHQW DQG DUH IXOO\ DZDUH RI DQG XQGHUVWDQG DOO RI LWV WHUPV DQG WKH OHJDO FRQVHTXHQFHV 
WKHUHRI. 7KH 3DUWLHV UHSUHVHQW WKDW WKH\ KDYH FRQVXOWHG RU KDYH KDG WKH RSSRUWXQLW\ WR FRQVXOW ZLWK 
DQG KDYH UHFHLYHG RU KDYH KDG WKH RSSRUWXQLW\ WR UHFHLYH DGYLFH IURP OHJDO FRXQVHO LQ FRQQHFWLRQ 
ZLWK WKHLU UHYLHZ DQG H[HFXWLRQ RI WKLV AJUHHPHQW. 
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3DJH 13 RI 27 

(E) 7KH 3DUWLHV KDYH QRW UHOLHG RQ DQ\ UHSUHVHQWDWLRQV, SURPLVHV, RU DJUHHPHQWV 
RWKHU WKDQ WKRVH H[SUHVVO\ VHW IRUWK LQ WKLV AJUHHPHQW. 

(F) 7KH 1DPHG 3ODLQWLIIV, RQ EHKDOI RI WKH 6HWWOHPHQW CODVV PHPEHUV, UHSUHVHQW 
WKDW WKH\ KDYH PDGH VXFK LQTXLU\ LQWR WKH WHUPV DQG FRQGLWLRQV RI WKLV AJUHHPHQW DV WKH\ GHHP 
<KKMJKMD<O@
 <I? OC<O =T @S@>PODIB OCDN  BM@@H@IO
 OC@T
 =<N@? JI "G<NN "JPIN@G[N <?QD>@
 <I?
WKHLU XQGHUVWDQGLQJ RI WKH FDVH, EHOLHYH WKH AJUHHPHQW DQG DOO WKH WHUPV DQG FRQGLWLRQV VHW IRUWK 
KHUHLQ, DUH IDLU DQG UHDVRQDEOH WR DOO 3RWHQWLDO 6HWWOHPHQW CODVV 0HPEHUV. 

(G) 7KH 1DPHG 3ODLQWLIIV UHSUHVHQW WKDW WKH\ KDYH QR NQRZOHGJH RI FRQIOLFWV RU 
RWKHU SHUVRQDO LQWHUHVWV WKDW ZRXOG LQ DQ\ ZD\ LPSDFW WKHLU UHSUHVHQWDWLRQ RI WKH 3RWHQWLDO 
6HWWOHPHQW CODVV 0HPEHUV LQ FRQQHFWLRQ ZLWK WKH H[HFXWLRQ RI WKLV AJUHHPHQW. 

(H) DHIHQGDQW UHSUHVHQWV DQG ZDUUDQWV WKDW LW KDV REWDLQHG DOO FRUSRUDWH 
DXWKRULW\ QHFHVVDU\ WR H[HFXWH WKLV AJUHHPHQW. 

15. FURTHER ASSURANCES. EDFK RI WKH 3DUWLHV KHUHWR DJUHHV WR H[HFXWH DQG 
GHOLYHU DOO VXFK IXUWKHU GRFXPHQWV FRQVLVWHQW ZLWK WKLV AJUHHPHQW, DQG WR WDNH DOO VXFK IXUWKHU 
DFWLRQV FRQVLVWHQW ZLWK WKLV AJUHHPHQW, DV PD\ EH UHTXLUHG LQ RUGHU WR FDUU\ WKH SURYLVLRQV RI WKLV 
AJUHHPHQW DIOJ @AA@>O
 NP=E@>O OJ "G<NN "JPIN@G[N J=GDB<ODJI OJ KMJO@>O OC@ DIO@M@NON JA OC@ /JO@IOD<G
6HWWOHPHQW CODVV 0HPEHUV.  :DUUDQWLHV, UHSUHVHQWDWLRQV, DJUHHPHQWV, DQG REOLJDWLRQV FRQWDLQHG LQ 
WKLV AJUHHPHQW VKDOO VXUYLYH WKH H[HFXWLRQ DQG GHOLYHU\ RI WKLV AJUHHPHQW DQG VKDOO VXUYLYH DQ\ 
DQG DOO SHUIRUPDQFHV LQ DFFRUGDQFH ZLWK WKLV AJUHHPHQW. 

16. APPLICABLE LAW. 7KLV AJUHHPHQW VKDOO EH JRYHUQHG E\, LQWHUSUHWHG, 
FRQVWUXHG, DQG HQIRUFHG SXUVXDQW WR WKH ODZV RI WKH 6WDWH RI :DVKLQJWRQ, ZLWKRXW JLYLQJ HIIHFW WR 
LWV FKRLFH-RI-ODZ SULQFLSOHV. 

1
. NO ORAL WAIVER OR MODIFICATION. 1R ZDLYHU RU PRGLILFDWLRQ RI DQ\ 
SURYLVLRQ RI WKLV AJUHHPHQW RU RI DQ\ EUHDFK WKHUHRI VKDOO FRQVWLWXWH D ZDLYHU RU PRGLILFDWLRQ RI 
DQ\ RWKHU SURYLVLRQ RU EUHDFK, ZKHWKHU RU QRW VLPLODU. 1RU VKDOO DQ\ DFWXDO ZDLYHU RU PRGLILFDWLRQ 
FRQVWLWXWH D FRQWLQXLQJ ZDLYHU. 1R ZDLYHU RU PRGLILFDWLRQ VKDOO EH ELQGLQJ XQOHVV H[HFXWHG LQ 
ZULWLQJ E\ WKH 3DUW\ PDNLQJ WKH ZDLYHU RU PRGLILFDWLRQ. 

1�. AGREEMENT. 7KLV AJUHHPHQW, LQFOXGLQJ WKH H[KLELWV DWWDFKHG KHUHWR, 
FRQVWLWXWHV WKH DJUHHPHQW PDGH E\ DQG EHWZHHQ WKH 3DUWLHV SHUWDLQLQJ WR WKH CRPSODLQW DQG DQ\ 
FODLPV WKDW ZHUH RU FRXOG KDYH EHHQ UDLVHG LQ WKH CRPSODLQW, DQG IXOO\ VXSHUVHGHV DQ\ DQG DOO SULRU 
XQGHUVWDQGLQJV, UHSUHVHQWDWLRQV, ZDUUDQWLHV, DQG DJUHHPHQWV PDGH E\ WKH SDUWLHV KHUHWR RU WKHLU 
UHSUHVHQWDWLYHV SHUWDLQLQJ WR WKH CRPSODLQW DQG DQ\ FODLPV WKDW ZHUH RU FRXOG KDYH EHHQ UDLVHG LQ 
WKH CRPSODLQW. 

1�. BINDING ON SUCCESSORS. 7KLV AJUHHPHQW VKDOO LQXUH WR WKH EHQHILW RI, DQG 
VKDOO ELQG, HDFK RI WKH 3DUWLHV KHUHWR DQG WKHLU VXFFHVVRUV. 

20. ARM'S-LENGTH AGREEMENT.  7KH SDUWLHV KDYH QHJRWLDWHG DOO RI WKH WHUPV 
DQG FRQGLWLRQV RI WKLV AJUHHPHQW DW DUP'V OHQJWK.  AOO WHUPV DQG FRQGLWLRQV DUH PDWHULDO DQG 
QHFHVVDU\ WR WKLV AJUHHPHQW DQG KDYH EHHQ UHOLHG XSRQ E\ WKH 3DUWLHV LQ HQWHULQJ LQWR WKLV 
AJUHHPHQW. 
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3DJH 14 RI 27 

21. SEVERABILITY. ,Q WKH HYHQW DQ\ RQH RU PRUH RI WKH SURYLVLRQV RI WKLV 
AJUHHPHQW LV GHWHUPLQHG WR EH LQYDOLG, LOOHJDO, RU XQHQIRUFHDEOH LQ DQ\ UHVSHFW, WKH YDOLGLW\, 
OHJDOLW\ DQG HQIRUFHDELOLW\ RI WKH UHPDLQLQJ SURYLVLRQV FRQWDLQHG LQ WKLV AJUHHPHQW ZLOO QRW LQ DQ\ 
ZD\ EH DIIHFWHG RU LPSDLUHG WKHUHE\. 

1RWZLWKVWDQGLQJ DQ\ RWKHU SURYLVLRQ RI WKLV AJUHHPHQW, DQ\ RUGHU RI WKH CRXUW UHJDUGLQJ 
CODVV CRXQVHO'V UHTXHVW IRU DWWRUQH\V' IHHV DQG H[SHQVHV RU 6HUYLFH AZDUG WR 1DPHG 3ODLQWLIIV LV 
QHLWKHU PDWHULDO WR, QRU SDUW RI WKH AJUHHPHQW, DQG VKDOO QRW RSHUDWH WR WHUPLQDWH RU FDQFHO WKH 
AJUHHPHQW, RU DIIHFW RU GHOD\ WKH MXGJPHQW DSSURYLQJ WKLV AJUHHPHQW IURP EHFRPLQJ ILQDO.  
1HLWKHU D PRGLILFDWLRQ QRU UHYHUVDO RQ DSSHDO RI DQ\ RUGHU RI WKH CRXUW UHJDUGLQJ WKH CODVV 
CRXQVHO'V UHTXHVW IRU DWWRUQH\V' IHHV DQG H[SHQVHV, RU 1DPHG 3ODLQWLIIV' 6HUYLFH AZDUG, VKDOO 
FRQVWLWXWH JURXQGV IRU DQ\ 3DUW\ WR FDQFHO, WHUPLQDWH, RU ZLWKGUDZ IURP WKH AJUHHPHQW. 

22. NO PRESS RELEASE OR PUBLICITY. EDFK 3DUW\ DJUHHV QRW WR PDNH DQ\ 
VWDWHPHQWV, ZULWWHQ RU RUDO, RU FDXVH RU HQFRXUDJH RWKHUV WR PDNH DQ\ VWDWHPHQWV, ZULWWHQ RU RUDO, 
WKDW GHIDPH, GLVSDUDJH RU LQ DQ\ ZD\ FULWLFL]H WKH SHUVRQDO RU EXVLQHVV UHSXWDWLRQ, RU FRQGXFW RI 
WKH RWKHU 3DUW\, LQFOXGLQJ DIILOLDWHV, SDUHQWV, GLUHFW DQG LQGLUHFW VXEVLGLDULHV, DJHQWV, LQVXUHUV, DQG 
DQ\ FRPSDQ\ RU FRPSDQLHV XQGHU FRPPRQ FRQWURO ZLWK DQ\ RI WKHP.  BHIRUH HQWU\ RI FLQDO 
-XGJPHQW E\ WKH CRXUW, QHLWKHU 3ODLQWLIIV QRU CODVV CRXQVHO VKDOO GLUHFWO\ RU LQGLUHFWO\ LVVXH RU 
FDXVH WR EH LVVXHG DQ\ VWDWHPHQWV WR WKH PHGLD RU HQJDJH LQ DQ\ RWKHU SUHVV, SXEOLFLW\ RU GLVFORVXUH 
UHJDUGLQJ WKLV AJUHHPHQW RU WKH VHWWOHPHQW RI WKH AFWLRQ EH\RQG WKRVH QHFHVVDU\ WR REWDLQ FRXUW 
DSSURYDO RI WKH VHWWOHPHQW.  ,I FRQWDFWHG E\ WKH PHGLD DIWHU WKH HQWU\ RI FLQDO -XGJPHQW E\ WKH 
CRXUW, WKH 3DUW\ PD\ UHVSRQG JHQHUDOO\ E\ VWDWLQJ WKDW WKH\ DUH KDSS\ WKDW WKH 6HWWOHPHQW ZDV 
UHDFKHG DQG WKDW LW LV D IDLU DQG UHDVRQDEOH UHVXOW.  1HLWKHU 3DUW\ VKDOO LVVXH DQ\ SUHVV UHOHDVH RU 
VKDOO RWKHUZLVH LQLWLDWH SUHVV FRYHUDJH RI WKH 6HWWOHPHQW. 

23. COUNTERPARTS AND FACSIMILE SIGNATURES. 7KLV AJUHHPHQW PD\ 
EH H[HFXWHG DQG GHOLYHUHG LQ VHSDUDWH FRXQWHUSDUWV, HDFK RI ZKLFK, ZKHQ VR H[HFXWHG DQG GHOLYHUHG, 
VKDOO EH DQ RULJLQDO, EXW VXFK FRXQWHUSDUWV WRJHWKHU VKDOO FRQVWLWXWH EXW RQH DQG WKH VDPH LQVWUXPHQW 
DQG DJUHHPHQW. FDFVLPLOH DQG SGI VLJQDWXUH SDJHV VKDOO KDYH WKH VDPH IRUFH DQG HIIHFW DV RULJLQDO 
VLJQDWXUHV. 

24. NOTIFICATION. AQ\ QRWLFH WR EH JLYHQ WR CODVV CRXQVHO DQG/RU 1DPHG 
3ODLQWLIIV VKDOO EH VHQW E\ HPDLO DV IROORZV: 

-HIIUH\ D. .DOLHO  
6RSKLD G. GROG 
.DOLHOGROG 3//C 
1100 15WK 6WUHHW 1:, 4WK FORRU 

:DVKLQJWRQ, D.C. 20005 
3KRQH 1XPEHU: (202) 350-4783  
MNDOLHO@NDOLHOSOOF.FRP 
VJROG@NDOLHOJROG.FRP  
 
5RJHU DDYLGKHLVHU 
FULHGPDQ 5XELQ 
1109 FLUVW AYHQXH, 6XLWH 501 
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Seattle, WA 98101 
(206) 501-4446 
rdavidheiser@friedmanrubin.com 
 
 
Any notice to be given to Defendant under the terms of this Agreement shall be sent by 

email as follows:   

Fred Burnside 
Davis Wright Tremaine LLP 
920 Fifth Ave., Suite 3300 
Seattle, WA 98104-1610 
Phone Number: (206) 757-8016 
fredburnside@dwt.com 
 
Any notice to the Settlement Administrator shall be sent by email to the address of the 

Settlement Administrator. 

 

IN WITNESS WHEREOF, the Parties have entered this Agreement as of the dates set forth 
below. 

 

Dated: June __, 2022 WASHINGTON FEDERAL BANK 
 
     By:       

  
Its:__________________________________   

 
 
Dated: May __, 2022   EDWARD C. HARTNETT, an individual on behalf of 

herself and those he represents 
 
 
     By:        
      Edward C. Hartnett 
�
�
Dated: May __, 2022   JULIE A. HARTNETT, an individual on behalf of 

herself and those she represents 
 
 
     By:        
      Julie A. Hartnett 
�

Chief Financial Officer
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6HDWWOH, :DVKLQJWRQ 98101 
(206) 501-4446 
UGDYLGKHLVHU@IULHGPDQUXELQ.FRP 

 
AQ\ QRWLFH WR EH JLYHQ WR DHIHQGDQW XQGHU WKH WHUPV RI WKLV AJUHHPHQW VKDOO EH VHQW E\ 

HPDLO DV IROORZV:   

FUHG BXUQVLGH 
DDYLV :ULJKW 7UHPDLQH //3 
920 FLIWK AYH., 6XLWH 3300 
6HDWWOH, :A 98104-1610 
3KRQH 1XPEHU: (206) 757-8016 
IUHGEXUQVLGH@GZW.FRP 
 

 AQ\ QRWLFH WR WKH 6HWWOHPHQW AGPLQLVWUDWRU VKDOO EH VHQW E\ HPDLO WR WKH DGGUHVV RI WKH 
6HWWOHPHQW AGPLQLVWUDWRU. 
 

,1 :,71E66 :HE5E2F, WKH 3DUWLHV KDYH HQWHUHG WKLV AJUHHPHQW DV RI WKH GDWHV VHW IRUWK 
EHORZ. 

 

DDWHG: 0D\ BB, 2022 :A6H,1G721 FEDE5A/ BA1. 
 
     B\:       

  
,WV:BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB 

 
 
DDWHG: 0D\ BB, 2022   ED:A5D C. HA571E77, DQ LQGLYLGXDO RQ EHKDOI RI 

KHUVHOI DQG WKRVH KH UHSUHVHQWV 
 
 
     B\:       
      EGZDUG C. HDUWQHWW 
 
 
DDWHG: 0D\ BB, 2022   -8/,E A. HA571E77, DQ LQGLYLGXDO RQ EHKDOI RI 

KHUVHOI DQG WKRVH VKH UHSUHVHQWV 
 
 
     B\:       
      -XOLH A. HDUWQHWW 
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3DJH 16 RI 27 

APPROVED AS TO FORM: 
 
DDWHG: 0D\ BBB, 2022   
 
     B\:       
       
 AWWRUQH\V IRU DHIHQGDQW :A6H,1G721 FEDE5A/ 

BA1. 
 
 
DDWHG: 0D\ BBBB, 2022  
     .A/,E/G2/D 3//C 
      
 
      
     B\:       
      -HIIUH\ .DOLHO 
      FRU WKH FLUP 
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