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7KLV� -RLQW�6WLSXODWLRQ� IRU�&ODVV��&ROOHFWLYH�� DQG�3$*$�5HSUHVHQWDWLYH�$FWLRQ�

6HWWOHPHQW� DQG� 5HOHDVH� �WKH� ³6HWWOHPHQW� $JUHHPHQW´� RU� ³6HWWOHPHQW´�� LV� PDGH� DQG�

HQWHUHG�LQWR�E\�DQG�EHWZHHQ�3ODLQWLII�-LOO�.DWKOHHQ�%HQWOH\��³%HQWOH\´��DQG�'HIHQGDQW�

QDYL+HDOWK��,QF���³'HIHQGDQW´�RU�³QDYL+HDOWK´���FROOHFWLYHO\��WKH�³3DUWLHV´����6XEMHFW�WR�

WKH�DSSURYDO�RI�WKH�&RXUW��WKH�3DUWLHV�DJUHH�WKDW�WKH�DERYH�FDSWLRQHG�$FWLRQ��GHILQHG�

EHORZ��LV�FRPSURPLVHG�DQG�VHWWOHG�SXUVXDQW�WR�WKH�WHUPV�DQG�FRQGLWLRQV�VHW�IRUWK�EHORZ���

1.� DEFINITIONS. 

8QOHVV�RWKHUZLVH�GHILQHG��FDSLWDOL]HG�WHUPV�XVHG�LQ�WKLV�6HWWOHPHQW�$JUHHPHQW�

VKDOO�KDYH�WKH�PHDQLQJV�VHW�IRUWK�EHORZ��

���� ³$FWLRQ´�PHDQV� WKH�-LOO�.DWKOHHQ�%HQWOH\�Y��QDYL+HDOWK�� ,QF���&DVH�1R��

�����������������&8�2(�&7/�DFWLRQ�ILOHG�LQ�6DQ�'LHJR�6XSHULRU�&RXUW�DQG�UHPRYHG�

WR�WKH�8QLWHG�6WDWHV�'LVWULFW�&RXUW��6RXWKHUQ�'LVWULFW�RI�&DOLIRUQLD��&DVH�1R�������FY�

������-/6�:9*�RQ�-XO\�����������

���� ³$OOHJHGO\�$JJULHYHG�(PSOR\HHV´�PHDQV�DOO�FXUUHQW�DQG�RU�IRUPHU�&DUH�

0DQDJHPHQW� (PSOR\HHV� �GHILQHG� EHORZ�� HPSOR\HG� E\� QDYL+HDOWK� LQ� WKH� 6WDWH� RI�

&DOLIRUQLD� IURP� 0D\� ���� ������ �L�H��� RQH� \HDU� SULRU� WR� WKH� ILOLQJ� RI� WKH� $PHQGHG�

&RPSODLQW��WKURXJK�-XQH�����������

���� ³Barbee�$FWLRQ´�PHDQV�WKH�0DH�%DUEHH��HW�DO��Y��QDYL+HDOWK��,QF���&DVH�

1R�������FY�������SXWDWLYH�FODVV�DQG�FROOHFWLYH�DFWLRQ�ILOHG�LQ�WKH�8QLWHG�6WDWHV�'LVWULFW�

&RXUW��0LGGOH�'LVWULFW�RI�7HQQHVVHH�RQ�)HEUXDU\����������

���� ³&ODLPV´� PHDQV� DOO� FODLPV� IRU� ZDJHV�� GHEWV�� OLDELOLWLHV�� GHPDQGV��

REOLJDWLRQV��JXDUDQWHHV��VWDWXWRU\�DQG�FLYLO�SHQDOWLHV��GDPDJHV��LQWHUHVW��DWWRUQH\V¶�IHHV��

FRVWV��DQG�RU�RWKHU�DPRXQWV�RU�UHOLHI�UHFRYHUDEOH�XQGHU�VWDWH��ORFDO�RU�IHGHUDO�ODZ�WKDW�

3ODLQWLII�DVVHUWHG�RU�FRXOG�KDYH�DVVHUWHG�LQ�WKH�$FWLRQ�±�RQ�EHKDOI�RI�KHUVHOI��WKH�6WDWH�

RI�&DOLIRUQLD��WKH�SXWDWLYH�&ODVV�0HPEHUV�DQG�WKH�$OOHJHGO\�$JJULHYHG�(PSOR\HHV�±�

EDVHG� RQ� WKH� IDFWV� DOOHJHG� LQ� 3ODLQWLII¶V� RULJLQDO� DQG� )LUVW� $PHQGHG� &RPSODLQWV��

LQFOXGLQJ� ZLWKRXW� OLPLWDWLRQ� DOO� FODLPV� DULVLQJ� RXW� RI� DQ\� DOOHJHG� IDLOXUH� WR� SD\� DOO�

PLQLPXP�DQG�RYHUWLPH�ZDJHV��IDLOXUH�WR�SURYLGH�DFFXUDWH�LWHPL]HG�ZDJH�VWDWHPHQWV��
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IDLOXUH�WR�WLPHO\�SD\�DOO�ZDJHV�GXH�DW�VHSDUDWLRQ��IDLOXUH�WR�SURYLGH�PHDO�DQG�UHVW�SHULRGV��

YLRODWLRQ�RI�&DOLIRUQLD�%XVLQHVV�	�3URIHVVLRQV�&RGH�VHFWLRQV�������HW�VHT��EDVHG�RQ�

WKH�IRUHJRLQJ�/DERU�&RGH�YLRODWLRQV��DQ\�DQG�DOO�FODLPV�EURXJKW�XQGHU�WKH�)DLU�/DERU�

6WDQGDUGV�$FW��³)/6$´��IRU�IDLOXUH� WR�SD\�PLQLPXP�ZDJH�DQG�RU�RYHUWLPH��DQG�DQ\�

DQG� DOO� UHODWHG� FODLPV� IRU� SHQDOWLHV�� LQFOXGLQJ�ZLWKRXW� OLPLWDWLRQ� SHQDOWLHV� XQGHU� WKH�

3ULYDWH�$WWRUQH\�*HQHUDO�$FW�RI�������³3$*$´���&DOLIRUQLD�/DERU�&RGH��������HW�VHT���

IRU�&DOLIRUQLD�/DERU�&RGH�YLRODWLRQV�WKDW�ZHUH�RU�WKDW�FRXOG�KDYH�EHHQ�DOOHJHG�LQ�WKH�

$FWLRQ�EDVHG�RQ�WKH�IDFWV�DOOHJHG�LQ�3ODLQWLII¶V�RULJLQDO�DQG�)LUVW�$PHQGHG�&RPSODLQWV��

³&ODLPV´� LQFOXGH� DOO� FODLPV� �� ZKHWKHU� DULVLQJ� DW� ODZ�� LQ� FRQWUDFW� RU� LQ� HTXLW\�� DQG�

ZKHWKHU�IRU�HFRQRPLF�RU�QRQ�HFRQRPLF�GDPDJHV��UHVWLWXWLRQ��LQMXQFWLYH�UHOLHI��SHQDOWLHV�

RU�OLTXLGDWHG�GDPDJHV���WKDW�ZHUH�DOOHJHG�RU�FRXOG�KDYH�EHHQ�DOOHJHG�LQ�WKH�$FWLRQ�EDVHG�

RQ�WKH�IDFWV�DOOHJHG�LQ�3ODLQWLII¶V�RULJLQDO�DQG�)LUVW�$PHQGHG�&RPSODLQWV��³&ODLPV´�DOVR�

LQFOXGH� DOO� FODLPV� WKDW� 3ODLQWLII� DQG�RU� WKH� 3DUWLFLSDWLQJ� &ODVV� 0HPEHUV� PD\� KDYH�

DJDLQVW�WKH�5HOHDVHG�3DUWLHV��GHILQHG�EHORZ��UHODWLQJ�WR��L��WKH�WD[DWLRQ�DQG�DOORFDWLRQ�

RI�DWWRUQH\V¶�IHHV�DQG�FRVWV�WR�&ODVV�&RXQVHO�SXUVXDQW�WR�WKLV�6HWWOHPHQW�$JUHHPHQW�DQG�

�LL��WKH�WD[DWLRQ�DQG�DOORFDWLRQ�RI�3ODLQWLII¶V�6HUYLFH�$ZDUG�SXUVXDQW�WR�WKLV�6HWWOHPHQW�

$JUHHPHQW��

���� ³&ODVV�0HPEHUV´�FRQVLVW�RI�WZR�FODVVHV��

•� &DOLIRUQLD�&ODVV�0HPEHUV���$Q\�DQG�DOO�SHUVRQV�ZKR�DUH�RU�ZHUH�HPSOR\HG�

E\� QDYL+HDOWK� ,QF�� DV� &DUH� 0DQDJHPHQW� (PSOR\HHV� �ZKLFK� LQFOXGHV� DOO�

HPSOR\HHV� RFFXS\LQJ� WKH� YDULRXV� MRE� WLWOHV� FDWHJRUL]HG� XQGHU�QDYL+HDOWK¶V�

³&OLQLFDO´� MRE� IDPLO\�� LQFOXGLQJ�EXW� QRW� OLPLWHG� WR� WKH� IROORZLQJ� MRE� WLWOHV��

&DUH� &RRUGLQDWRU�� LQFOXGLQJ� WKH� MRE� WLWOHV� /HDG� &DUH� &RRUGLQDWRU�� +RPH�

+HDOWK� &DUH� &RRUGLQDWRU�� 3UH�6HUYLFH� &DUH� &RRUGLQDWRU�� )OH[� 7HDP� 3UH�

6HUYLFH� &DUH� &RRUGLQDWRU�� /HDG� 3UH�6HUYLFH� &RRUGLQDWRU�� 3DWLHQW� &DUH�

&RRUGLQDWRU��,QSDWLHQW�&DUH�&RRUGLQDWRU��6NLOOHG�,QSDWLHQW�&DUH�&RRUGLQDWRU��

6NLOOHG� ,QSDWLHQW� DQG� 7UDQVLWLRQDO� &DUH� &RRUGLQDWRU�� &HQWUDOL]HG� &DUH�

&RRUGLQDWRU�� 7UDQVLWLRQDO� &DUH� &RRUGLQDWRU�� 7HOHSKRQLF� &DUH� &RRUGLQDWRU��
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7HOHSKRQLF�&DUH�&RRUGLQDWRU�7HDP�/HDG��5HJLRQDO�&DUH�&RRUGLQDWRU��80�

&DUH�&RRUGLQDWRU��80�7HDP�/HDG��DQG�3RVW�$FXWH�&DUH�&RRUGLQDWRU��&DVH�

0DQDJHU�RU�&DUH�0DQDJHU��LQFOXGLQJ�WKH�MRE�WLWOHV�+LJK�5LVN�&DVH�0DQDJHU��

7HOHSKRQLF� +LJK� 5LVN� &DVH� 0DQDJHU� DQG� 7HDP� /HDG�� ,QWHQVLYH� &DVH�

0DQDJHU�� &OLQLFDO� &DUH� 0DQDJHU�� 8WLOL]DWLRQ� 5HYLHZ� &RRUGLQDWRU�� DQG�

$SSHDOV� DQG� 'HQLDOV� &RRUGLQDWRU�� 'HQLDOV� &RRUGLQDWRU�� 'HQLDOV�$SSHDOV�

7HDP�/HDG��4XDOLW\�,PSURYHPHQW�2UJDQL]DWLRQDO�$SSHDOV�&RRUGLQDWRU��LQ�WKH�

6WDWH�RI�&DOLIRUQLD�IURP�0D\����������WKURXJK�-XQH����������DQG�ZKR�KDYH�

QRW� SUHYLRXVO\� VLJQHG� D� UHOHDVH� FRYHULQJ� WKH� FODLPV� DOOHJHG� LQ� WKH�%HQWOH\�

$FWLRQ� �L�H��� ³&DOLIRUQLD�&ODVV�0HPEHUV´��� � QDYL+HDOWK� KDV� FRQILUPHG� WKDW�

WKHUH�DUH�����&DOLIRUQLD�&ODVV�0HPEHUV���

•� )/6$�&ODVV�0HPEHUV�� �$Q\�DQG�DOO�SHUVRQV�ZKR�DUH�RU�ZHUH�HPSOR\HG�E\�

QDYL+HDOWK� ,QF�� DV� &DUH� 0DQDJHPHQW� (PSOR\HHV� �ZKLFK� LQFOXGHV� DOO�

HPSOR\HHV� RFFXS\LQJ� WKH� YDULRXV� MRE� WLWOHV� FDWHJRUL]HG� XQGHU�QDYL+HDOWK¶V�

³&OLQLFDO´� MRE� IDPLO\�� LQFOXGLQJ�EXW� QRW� OLPLWHG� WR� WKH� IROORZLQJ� MRE� WLWOHV��

&DUH� &RRUGLQDWRU�� LQFOXGLQJ� WKH� MRE� WLWOHV� /HDG� &DUH� &RRUGLQDWRU�� +RPH�

+HDOWK� &DUH� &RRUGLQDWRU�� 3UH�6HUYLFH� &DUH� &RRUGLQDWRU�� )OH[� 7HDP� 3UH�

6HUYLFH� &DUH� &RRUGLQDWRU�� /HDG� 3UH�6HUYLFH� &RRUGLQDWRU�� 3DWLHQW� &DUH�

&RRUGLQDWRU��,QSDWLHQW�&DUH�&RRUGLQDWRU��6NLOOHG�,QSDWLHQW�&DUH�&RRUGLQDWRU��

6NLOOHG� ,QSDWLHQW� DQG� 7UDQVLWLRQDO� &DUH� &RRUGLQDWRU�� &HQWUDOL]HG� &DUH�

&RRUGLQDWRU�� 7UDQVLWLRQDO� &DUH� &RRUGLQDWRU�� 7HOHSKRQLF� &DUH� &RRUGLQDWRU��

7HOHSKRQLF�&DUH��&RRUGLQDWRU�7HDP�/HDG��5HJLRQDO�&DUH�&RRUGLQDWRU��80�

&DUH�&RRUGLQDWRU��80�7HDP�/HDG��DQG�3RVW�$FXWH�&DUH�&RRUGLQDWRU��&DVH�

0DQDJHU�RU�&DUH�0DQDJHU��LQFOXGLQJ�WKH�MRE�WLWOHV�+LJK�5LVN�&DVH�0DQDJHU��

7HOHSKRQLF� +LJK� 5LVN� &DVH� 0DQDJHU� DQG� 7HDP� /HDG�� ,QWHQVLYH� &DVH�

0DQDJHU�� &OLQLFDO� &DUH� 0DQDJHU�� 8WLOL]DWLRQ� 5HYLHZ� &RRUGLQDWRU�� DQG�

$SSHDOV� DQG� 'HQLDOV� &RRUGLQDWRU�� 'HQLDOV� &RRUGLQDWRU�� 'HQLDOV�$SSHDOV�

7HDP�/HDG��4XDOLW\� ,PSURYHPHQW�2UJDQL]DWLRQDO�$SSHDOV� &RRUGLQDWRU�� LQ�
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&DOLIRUQLD� IURP�0D\� ���� ����� WKURXJK� -XQH� ���� ����� DQG� ZKR� KDYH� QRW�

SUHYLRXVO\�VLJQHG�D�UHOHDVH�FRYHULQJ�WKH�FODLPV�DOOHJHG�LQ�WKH�%DUEHH�DQG�RU�

%HQWOH\�$FWLRQ��L�H���³)/6$�&ODVV�0HPEHUV´����QDYL+HDOWK�KDV�FRQILUPHG�WKDW�

WKHUH�DUH�����)/6$�&ODVV�0HPEHUV��

���� �³&ODVV�&RXQVHO´�PHDQV�/RQGRQ�'��0HVHUY\�RI�0HVHUY\�/DZ��3�&��DQG�

0DWWKHZ�6��'HQWH�RI�'HQWH�/DZ��3�&��

���� ³&ODVV�&RXQVHO�&RVWV�$ZDUG´�PHDQV�WKH�H[SHQVHV�DQG�FRVWV�LQFXUUHG�E\�

&ODVV�&RXQVHO�IRU�&ODVV�&RXQVHO¶V�OLWLJDWLRQ�DQG�UHVROXWLRQ�RI�WKLV�$FWLRQ��DV�DZDUGHG�

E\�WKH�&RXUW��ZKLFK�PD\�QRW�H[FHHG�7KLUW\�7KRXVDQG�'ROODUV������������

���� ³&ODVV� &RXQVHO� )HHV� $ZDUG´� PHDQV� WKH� DWWRUQH\V¶� IHHV� IRU� &ODVV�

&RXQVHO¶V�OLWLJDWLRQ�DQG�UHVROXWLRQ�RI�WKLV�$FWLRQ��DV�DZDUGHG�E\�WKH�&RXUW��ZKLFK�PD\�

QRW�H[FHHG�RQH�WKLUG��L�H�����������RI�WKH�7RWDO�6HWWOHPHQW�$PRXQW��RU�6L[�+XQGUHG�DQG�

6HYHQW\� 7KRXVDQG� 'ROODUV� ������������ � $Q\� DWWRUQH\V¶� IHHV� RU� OLWLJDWLRQ� FRVWV� QRW�

DZDUGHG�E\�WKH�&RXUW�ZLOO�EH�DGGHG�WR�WKH�1HW�'LVWULEXWLRQ�)XQG��GHILQHG�EHORZ��DQG�

GLVWULEXWHG�WR�WKH�3DUWLFLSDWLQJ�&ODVV�0HPEHUV��GHILQHG�EHORZ�����

���� ³&ODVV� ,QIRUPDWLRQ´� PHDQV� WKH� IXOO� QDPH�� ODVW� NQRZQ� DGGUHVV�� VRFLDO�

VHFXULW\�QXPEHU��DQG�QXPEHU�RI�ZRUNZHHNV�ZRUNHG�E\�3DUWLFLSDWLQJ�&ODVV�0HPEHUV�

�GHILQHG�EHORZ��LQ�&DOLIRUQLD�GXULQJ�WKH�&ODVV�3HULRG��L�H���IURP�0D\����������WR�-XQH�

������������'HIHQGDQW�ZLOO�FRPSLOH�&ODVV�,QIRUPDWLRQ�LQ�JRRG�IDLWK�IURP�LWV�UHFRUGV�DQG�

SURYLGH� LW� WR� WKH� 6HWWOHPHQW� $GPLQLVWUDWRU� DV� D� FRQILGHQWLDO� GRFXPHQW� WKURXJK� D�

FRQILGHQWLDO�0LFURVRIW�([FHO�VSUHDGVKHHW�SXUVXDQW� WR� WKH�0DVWHU�6HFXULW\�$JUHHPHQW�

EHWZHHQ�6LPSOXULV��6HWWOHPHQW�$GPLQLVWUDWRU��DQG�'HIHQGDQW¶V�FRXQVHO���%HFDXVH�&ODVV�

0HPEHUV¶� VHQVLWLYH� SHUVRQDO� LQIRUPDWLRQ� LV� LQFOXGHG� LQ� WKH� &ODVV� ,QIRUPDWLRQ�� WKH�

6HWWOHPHQW� $GPLQLVWUDWRU� VKDOO� PDLQWDLQ� WKH� &ODVV� ,QIRUPDWLRQ� VHFXUHO\� DQG� LQ�

FRQILGHQFH�SXUVXDQW� WR� WKH�0DVWHU�6HFXULW\�$JUHHPHQW� UHIHUHQFHG�DERYH�� �$FFHVV� WR�

VXFK�&ODVV�,QIRUPDWLRQ�VKDOO�EH�OLPLWHG�WR�HPSOR\HHV�RI�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�

ZLWK� D� QHHG� WR� XVH� WKH� &ODVV� ,QIRUPDWLRQ� IRU� DGPLQLVWUDWLRQ� RI� WKH� 6HWWOHPHQW�� 7KH�

6HWWOHPHQW� $GPLQLVWUDWRU� ZLOO� WDNH� DOO� QHFHVVDU\�PHDVXUHV� WR� DGHTXDWHO\� VHFXUH� WKH�
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LQIRUPDWLRQ��

����� ³&ODVV�0HPEHU�5HOHDVHG�&ODLPV´�PHDQV� WKH� &ODLPV� �GHILQHG� DERYH��

IURP� ZKLFK� 3DUWLFLSDWLQJ� &ODVV� 0HPEHUV� �GHILQHG� EHORZ�� DUH� IXOO\� UHOHDVLQJ� WKH�

5HOHDVHG�3DUWLHV�XQGHU�WKLV�6HWWOHPHQW�DQG�IRU�WKH�&ODVV�3HULRG�DV�VSHFLILHG�LQ�3DUDJUDSK�

����EHORZ����

����� ³&ODVV�3HULRG´�PHDQV�WKH�SHULRG�IURP�0D\����������WR�-XQH������������

����� ³&RPSOHWH� DQG� *HQHUDO� 5HOHDVH´� PHDQV� DQ� LUUHYRFDEOH� DQG�

XQFRQGLWLRQDO�UHOHDVH�JLYHQ�RQO\�E\�WKH�QDPHG�3ODLQWLII�LQ�WKH�$FWLRQ��L�H���-LOO�%HQWOH\���

UHOHDVLQJ�WKH�5HOHDVHG�3DUWLHV�IURP�DQ\�DQG�DOO�FKDUJHV��FRPSODLQWV��FODLPV��FDXVHV�RI�

DFWLRQ�� GHEWV�� VXPV� RI� PRQH\�� FRQWURYHUVLHV�� DJUHHPHQWV�� SURPLVHV�� GDPDJHV� DQG�

OLDELOLWLHV�RI�DQ\�NLQG�RU�QDWXUH�ZKDWVRHYHU��ERWK�DW�ODZ�DQG�HTXLW\��NQRZQ�RU�XQNQRZQ��

VXVSHFWHG�RU�XQVXVSHFWHG��DULVLQJ�IURP�FRQGXFW�RFFXUULQJ�RQ�RU�EHIRUH�WKH�HQG�RI�WKH�

&ODVV�3HULRG�UHODWHG�WR�WKH�3ODLQWLII¶V�HPSOR\PHQW�DQG�RU�WKH�$FWLRQ��LQFOXGLQJ�EXW�QRW�

OLPLWHG� WR� DOO� RI� WKH� &ODLPV� GHILQHG� LQ� 3DUDJUDSK� ���� DERYH� DQG� LQFOXGLQJ� ZLWKRXW�

OLPLWDWLRQ� DOO� DFWLRQV�� FODLPV� DQG� JULHYDQFHV�� ZKHWKHU� DFWXDO� RU� SRWHQWLDO�� NQRZQ� RU�

XQNQRZQ�� UHODWHG�� LQFLGHQWDO� WR� RU� DULVLQJ� RXW� RI� DQ\� DFW� RU� RPLVVLRQ� FRPPLWWHG� RU�

RPLWWHG�E\�WKH�5HOHDVHG�3DUWLHV�WKURXJK�WKH�HQG�RI�WKH�&ODVV�3HULRG�DQG�RU�DULVLQJ�RXW�

RI�3ODLQWLII¶V�HPSOR\PHQW�ZLWK�QDYL+HDOWK�DQG�RU�WKH�FHVVDWLRQ�WKHUHRI�� �7KLV�UHOHDVH�

LQFOXGHV�D������:DLYHU��GHILQHG�EHORZ����7KLV�UHOHDVH�DOVR�LQFOXGHV��EXW�LV�QRW�OLPLWHG�

WR��D�UHOHDVH�RI�DOO�FODLPV�XQGHU��D��WKH�&DOLIRUQLD�&LYLO�&RGH���E��WKH�&DOLIRUQLD�)DLU�

(PSOR\PHQW� DQG� +RXVLQJ� $FW�� �F�� 7LWOH� 9,,� RI� WKH� &LYLO� 5LJKWV� $FW� RI� ������ DV�

DPHQGHG�����8�6�&��������H�HW��VHT����G��WKH�$JH�'LVFULPLQDWLRQ�LQ�(PSOR\PHQW�$FW�RI�

�������H��WKH�&LYLO�5LJKWV�$FW�RI��������I��WKH�&LYLO�5LJKWV�$FW�RI������DQG��������J��

���8�6�&�� �� ������ DV� DPHQGHG�� �K�� ([HFXWLYH�2UGHU� ������� �L�� WKH�$PHULFDQV�ZLWK�

'LVDELOLWLHV�$FW�����8�6�&�����������HW��VHT���DV�DPHQGHG���M��WKH�)DPLO\�DQG�0HGLFDO�

/HDYH�$FW��DV�DPHQGHG���N��WKH�(TXDO�3D\�$FW�RI�������DV�DPHQGHG���O��WKH�,PPLJUDWLRQ�

5HIRUP� DQG� &RQWURO� $FW�� DV� DPHQGHG�� �P�� DQ\� RWKHU� VWDWH�� IHGHUDO�� DQG� ORFDO� ODZ��

UHJXODWLRQ� DQG� RUGLQDQFH� GHDOLQJ� ZLWK� GLVFULPLQDWLRQ� LQ� HPSOR\PHQW�� GLVDELOLW\��
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ZURQJIXO�GLVFKDUJH��DQG�UHWDOLDWLRQ�IRU�H[HUFLVLQJ�DQ\�ULJKW�RU�SDUWLFLSDWLQJ�RU�HQJDJLQJ�

LQ� DQ\� DFWLYLW\�� �Q�� WKH� 2FFXSDWLRQDO� 6DIHW\� DQG� +HDOWK� $FW�� DV� DPHQGHG�� �R�� WKH�

6DUEDQHV�2[OH\� $FW� RI� ������ DV� DPHQGHG�� �S�� WKH� (PSOR\HH� 5HWLUHPHQW� ,QFRPH�

6HFXULW\�$FW�RI�������DV�DPHQGHG��H[FHSW�YHVWHG�EHQHILWV����T��WKH�2OGHU�:RUNHU�%HQHILW�

3URWHFWLRQ� $FW� RI� ������ DV� DPHQGHG�� �U�� WKH� :RUNHU� $GMXVWPHQW� DQG� 5HWUDLQLQJ�

1RWLILFDWLRQ�$FW��DV�DPHQGHG���V��DQ\�IHGHUDO��VWDWH�RU�FRPPRQ�ODZ�FODLP�RU�FDXVH�RI�

DFWLRQ�IRU�EUHDFK�RI�FRQWUDFW��ZURQJIXO�GLVFKDUJH��FRQVWUXFWLYH�GLVFKDUJH�� UHWDOLDWLRQ��

GHIDPDWLRQ�� VODQGHU�� OLEHO�� LQWHQWLRQDO� RU� QHJOLJHQW� LQIOLFWLRQ� RI� HPRWLRQDO� GLVWUHVV��

PLVUHSUHVHQWDWLRQ�� IUDXG��SURPLVVRU\�HVWRSSHO��DQ\�RWKHU� WRUW�RU�QHJOLJHQFH�FODLP��RU�

REOLJDWLRQV� DULVLQJ� RXW� RI� DQ\� RI� QDYL+HDOWK¶V� HPSOR\PHQW� SROLFLHV� RU� SUDFWLFHV��

HPSOR\HH�KDQGERRNV��DQG�RU�DQ\�VWDWHPHQWV�E\�DQ\�HPSOR\HH�RU�DJHQW�RI�QDYL+HDOWK�

ZKHWKHU�RUDO�RU�ZULWWHQ��DQG��W��DQ\�FODLP�IRU�UHLQVWDWHPHQW��EDFN�SD\��ERQXV��DWWRUQH\V¶�

IHHV�� FRPSHQVDWRU\� GDPDJHV�� FRVWV�� IURQW� SD\�� DQ\� IRUP� RI� HTXLWDEOH� RU� GHFODUDWRU\�

UHOLHI��OLTXLGDWHG�GDPDJHV��HPRWLRQDO�GLVWUHVV��SHUVRQDO�LQMXU\��SXQLWLYH�GDPDJHV��SDLQ�

DQG�VXIIHULQJ��PHGLFDO�H[SHQVHV��GDPDJH�WR�UHSXWDWLRQ��GDPDJH�IRU�SHUVRQDO��HPRWLRQDO�

RU�HFRQRPLF�LQMXU\�RU�GDPDJH�RI�DQ\�NLQG��7KLV�SURYLVLRQ�LV�LQWHQGHG�E\�WKH�3DUWLHV�WR�

EH� DOO�HQFRPSDVVLQJ� DQG� WR� DFW� DV� D� IXOO� DQG� WRWDO� UHOHDVH� RI� DQ\� FODLPV�� ZKHWKHU�

VSHFLILFDOO\�HQXPHUDWHG�KHUHLQ�RU�QRW��WKDW�3ODLQWLII�PLJKW�KDYH�RU�KDV�KDG��WKDW�H[LVWV�

RU�HYHU�KDV�H[LVWHG�RQ�RU�SULRU�WR�WKH�HQG�RI�WKH�&ODVV�3HULRG���

����� ³&RXUW´� PHDQV� WKH� 8QLWHG� 6WDWHV� 'LVWULFW� &RXUW�� 6RXWKHUQ� 'LVWULFW� RI�

&DOLIRUQLD��

����� ³'HIHQGDQW´�PHDQV�QDYL+HDOWK��,QF���

����� ³'HIHQVH� &RXQVHO´� PHDQV� -HQQLIHU� 5RELQVRQ� DQG� 6WDFH\� (�� -DPHV� RI�

/LWWOHU�0HQGHOVRQ��3�&��

����� ³(IIHFWLYH� 'DWH´� PHDQV� WKH� GDWH� E\� ZKLFK� WKLV� 6HWWOHPHQW� LV� ILQDOO\�

DSSURYHG�DV�SURYLGHG�KHUHLQ�DQG�WKH�&RXUW¶V�)LQDO�$SSURYDO�2UGHU�EHFRPHV�ELQGLQJ���

)RU�SXUSRVHV�RI�WKLV�6HWWOHPHQW�$JUHHPHQW��WKH�)LQDO�$SSURYDO�2UGHU�EHFRPHV�ELQGLQJ�

XSRQ�WKH�ODWHU�RI���L��LQ�WKH�HYHQW�WKHUH�DUH�QR�REMHFWLRQV�WR�WKH�VHWWOHPHQW��WKH�GDWH�WKH�
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&RXUW� KDV� ILQDOO\� DSSURYHG� WKH� 6HWWOHPHQW� DQG� HQWHUHG� -XGJPHQW� WKHUHRQ�� �LL�� LI� DQ�

REMHFWLRQ�WR�WKH�VHWWOHPHQW�LV�ILOHG��WKH�GD\�DIWHU�WKH�ODVW�GDWH�E\�ZKLFK�D�QRWLFH�RI�DSSHDO�

WR�WKH�DSSOLFDEOH�&RXUW�RI�$SSHDOV�RI�WKH�RUGHU�DQG�MXGJPHQW�DSSURYLQJ�WKLV�VHWWOHPHQW�

PD\�EH�WLPHO\�ILOHG�DQG�QRQH�LV�ILOHG��RU��LLL��LI�DQ�DSSHDO�LV�ILOHG�DQG�WKHUH�LV�D�ILQDO�

GLVSRVLWLRQ� E\� UXOLQJ�� GLVPLVVDO�� GHQLDO�� RU� RWKHUZLVH� E\� WKH� &RXUW� RI� $SSHDOV�� DQG�

IXUWKHU�UHYLHZ�RI�WKH�RUGHU�DQG�MXGJPHQW�DSSURYLQJ�WKLV�VHWWOHPHQW�LV�UHTXHVWHG��WKH�GD\�

DIWHU�WKH�UHYLHZ�LV�ILQDOO\�GLVPLVVHG�RU�GHQLHG�ZLWK�SUHMXGLFH�DQG�RU�QR�IXUWKHU�UHYLHZ�

RI� WKH� MXGJPHQW� RU� RUGHU� FDQ� EH� UHTXHVWHG�� 7KH� (IIHFWLYH� 'DWH� FDQQRW� RFFXU�� DQG�

QDYL+HDOWK�ZLOO�QRW�EH�REOLJDWHG� WR�IXQG�WKLV�6HWWOHPHQW��XQWLO�DQG�XQOHVV� WKHUH� LV�QR�

SRVVLELOLW\�RI�DQ�DSSHDO�RU�IXUWKHU�DSSHDO�WKDW�FRXOG�SRWHQWLDOO\�SUHYHQW�WKLV�6HWWOHPHQW�

$JUHHPHQW�IURP�EHFRPLQJ�ILQDO�DQG�ELQGLQJ��

����� ³)LQDO�$SSURYDO�+HDULQJ´�PHDQV�WKH�KHDULQJ�KHOG�WR�GHWHUPLQH�ZKHWKHU�

WKH�&RXUW�ZLOO�HQWHU�D�)LQDO�$SSURYDO�2UGHU�ILQDOO\�DSSURYLQJ�WKLV�6HWWOHPHQW��

����� ³)LQDO� $SSURYDO� 2UGHU´� PHDQV� WKH� &RXUW¶V� HQWU\� RI� DQ� RUGHU� ILQDOO\�

DSSURYLQJ�WKH�6HWWOHPHQW�DQG�HQWHULQJ�MXGJPHQW�LQ�DFFRUGDQFH�WKHUHZLWK�VXEVWDQWLDOO\�

LQ�WKH�IRUP�DWWDFKHG�KHUHWR�DV�([KLELW�&��

����� �³,QGLYLGXDO�6HWWOHPHQW�3D\PHQW´�PHDQV�WKH�DPRXQW�SD\DEOH�IURP�WKH�

7RWDO�6HWWOHPHQW�$PRXQW��GHILQHG�EHORZ��WKDW�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�ZLOO�SD\�WR�

HDFK� 3DUWLFLSDWLQJ� &ODVV�0HPEHU�� DV� FDOFXODWHG� SXUVXDQW� WR� 3DUDJUDSKV� �������� DQG�

��������EHORZ��

����� ³7RWDO� 6HWWOHPHQW� $PRXQW´� PHDQV� WKH� PD[LPXP� WRWDO� YDOXH� RI� WKLV�

6HWWOHPHQW�WRWDOLQJ�7ZR�0LOOLRQ�DQG�7HQ�7KRXVDQG�'ROODUV������������������7KH�7RWDO�

6HWWOHPHQW�$PRXQW�ZLOO�EH�XVHG�WR�SD\������,QGLYLGXDO�6HWWOHPHQW�3D\PHQWV�WR�&ODVV�

0HPEHUV�ZKR�GR�QRW�RSW�RXW�RI�WKH�&DOLIRUQLD�&ODVV�$FWLRQ�DQG�)/6$�&ODVV�0HPEHUV��

����WKH�&ODVV�&RXQVHO�)HHV�$ZDUG������WKH�&ODVV�&RXQVHO�&RVWV�$ZDUG������6HWWOHPHQW�

$GPLQLVWUDWLRQ�&RVWV��GHILQHG�EHORZ�������3ODLQWLII¶V�6HUYLFH�$ZDUG��GHILQHG�EHORZ���

���� WKH� 3$*$� $ZDUG� �GHILQHG� EHORZ��� DQG� ���� HPSOR\HH�VLGH� WD[HV� IRU� WKH� ZDJH�

FRPSRQHQW�RI�WKH�,QGLYLGXDO�6HWWOHPHQW�3D\PHQWV��2WKHU�WKDQ�LWV�HPSOR\HU�VLGH�WD[HV�
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IRU�WKH�ZDJH�FRPSRQHQW�RI�WKH�,QGLYLGXDO�6HWWOHPHQW�3D\PHQWV��XQGHU�QR�FLUFXPVWDQFHV�

ZLOO�QDYL+HDOWK�EH�UHTXLUHG�WR�SD\�DQ\�DPRXQW�LQ�H[FHVV�RI�WKH�7RWDO�6HWWOHPHQW�$PRXQW�

LQ�FRQQHFWLRQ�ZLWK�WKLV�6HWWOHPHQW��,I�WKH�VHWWOHPHQW�DFKLHYHV�DSSURYDO��QR�SRUWLRQ�RI�

WKH�7RWDO�6HWWOHPHQW�$PRXQW�ZLOO�UHYHUW�WR�'HIHQGDQW����

����� ³1HW�'LVWULEXWLRQ�)XQG´�PHDQV� WKH�7RWDO�6HWWOHPHQW�$PRXQW�� OHVV� WKH�

DPRXQWV�DOORWWHG�WR������WKH�&ODVV�&RXQVHO�)HHV�$ZDUG��XS�WR����������������WKH�&ODVV�

&RXQVHO� &RVWV� $ZDUG� �XS� WR� ���������� ���� WKH� 6HUYLFH� $ZDUG� IRU� 3ODLQWLII� �XS� WR�

���������� ���� ���� RI� WKH� 3$*$� $ZDUG� WR� EH� SDLG� WR� WKH� &DOLIRUQLD� /DERU� DQG�

:RUNIRUFH� 'HYHORSPHQW�$JHQF\� �³/:'$´�� ����������� DQG� ���� 6HWWOHPHQW�

$GPLQLVWUDWLRQ�&RVWV��XS�WR������������,QGLYLGXDO�6HWWOHPHQW�3D\PHQWV�IRU�3DUWLFLSDWLQJ�

&ODVV�0HPEHUV� �GHILQHG�EHORZ��DQG�SD\PHQWV� IRU�HPSOR\HH�VLGH� WD[HV� IRU� WKH�ZDJH�

FRPSRQHQW�RI�,QGLYLGXDO�6HWWOHPHQW�3D\PHQWV�ZLOO�EH�SDLG�RXW�RI�WKH�1HW�'LVWULEXWLRQ�

)XQG���

����� ³1RWLFH� RI�2EMHFWLRQ´�PHDQV� D�ZULWWHQ� UHTXHVW� E\� D�&ODVV�0HPEHU� WR�

REMHFW�WR�WKLV�6HWWOHPHQW��ZKLFK�PXVW�EH�FRPSOHWHG�DQG�ILOHG�RU�PDLOHG�LQ�WKH�PDQQHU�

VHW�IRUWK�LQ�WKLV�6HWWOHPHQW�$JUHHPHQW�DQG�WKH�1RWLFH�RI�6HWWOHPHQW��

����� ³1RWLFH�RI�6HWWOHPHQW´�PHDQV�WKH�1RWLFH�RI�&ODVV�$FWLRQ�6HWWOHPHQW�WKDW�

WKH� 6HWWOHPHQW� $GPLQLVWUDWRU� ZLOO� PDLO� WR� &ODVV� 0HPEHUV� WR� DSSULVH� WKHP� RI� WKLV�

6HWWOHPHQW��VXEVWDQWLDOO\�LQ�WKH�IRUP�DWWDFKHG�KHUHWR�DV�([KLELW�$���

����� �³3$*$�$ZDUG´�PHDQV�(LJKW\�7KRXVDQG�'ROODUV�����������RI�WKH�7RWDO�

6HWWOHPHQW�$PRXQW�WKDW�WKH�3DUWLHV�KDYH�DOORFDWHG�WR�3$*$�SHQDOWLHV������RI�ZKLFK�

����������ZLOO�EH�UHPLWWHG�WR�WKH�/:'$�DQG�����RI�ZKLFK�����������ZLOO�UHPDLQ�LQ�

WKH� 1HW� 'LVWULEXWLRQ� )XQG� DQG� ZLOO� EH� FRQVLGHUHG� SDUW� RI� WKH� DPRXQW� DOORFDWHG� WR�

SHQDOWLHV�LQ�WKH�,QGLYLGXDO�6HWWOHPHQW�3D\PHQWV���

����� ³3DUWLHV´�PHDQV�3ODLQWLII�DQG�'HIHQGDQW�DQG�³3DUW\´�VKDOO�PHDQ�HLWKHU�

3ODLQWLII�RU�'HIHQGDQW��

����� ³3ODLQWLII´�PHDQV�-LOO�.DWKOHHQ�%HQWOH\��

���
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����� ³3DUWLFLSDWLQJ� &ODVV� 0HPEHUV´� PHDQV� 3DUWLFLSDWLQJ� &DOLIRUQLD� &ODVV�

0HPEHUV�DQG�3DUWLFLSDWLQJ�)/6$�&ODVV�0HPEHUV��FROOHFWLYHO\��

����� ³3DUWLFLSDWLQJ�&DOLIRUQLD�&ODVV�0HPEHUV´�PHDQV�DOO�&DOLIRUQLD�&ODVV�

0HPEHUV� �GHILQHG� DERYH�� ZKR� GR� QRW� VXEPLW� D� 5HTXHVW� IRU� ([FOXVLRQ� IURP� WKLV�

6HWWOHPHQW��

����� ³3DUWLFLSDWLQJ�)/6$�&ODVV�0HPEHUV´�PHDQV�DOO�)/6$�&ODVV�0HPEHUV�

�GHILQHG�DERYH��ZKR�GR�QRW�VXEPLW�D�5HTXHVW�IRU�([FOXVLRQ�IURP�WKLV�6HWWOHPHQW��

����� ³3UHOLPLQDU\� $SSURYDO� 'DWH´� PHDQV� WKH� GDWH� WKH� &RXUW� HQWHUV� WKH�

3UHOLPLQDU\�$SSURYDO�2UGHU��

����� ³3UHOLPLQDU\� $SSURYDO� 2UGHU´� PHDQV� WKH� &RXUW¶V� HQWU\� RI� DQ� RUGHU�

SUHOLPLQDULO\� DSSURYLQJ� WKLV�6HWWOHPHQW� �VXEVWDQWLDOO\� LQ� WKH� IRUP�DWWDFKHG�KHUHWR� DV�

([KLELW�%�����

����� ³5HOHDVHG�3DUWLHV´�PHDQV�'HIHQGDQW�QDYL+HDOWK�,QF���DQG�LWV�VXEVLGLDULHV��

DIILOLDWHV�DQG�RU�SDUHQWV��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�8QLWHG+HDOWK�*URXS�,QFRUSRUDWHG��

LWV� DWWRUQH\V�� DQG� LWV� UHVSHFWLYH� VXFFHVVRUV� DQG� SUHGHFHVVRUV� LQ� LQWHUHVW�� DOO� RI� LWV�

UHVSHFWLYH� RIILFHUV�� GLUHFWRUV�� HPSOR\HHV�� DGPLQLVWUDWRUV�� ILGXFLDULHV�� WUXVWHHV��

EHQHILFLDULHV� DQG� DJHQWV�� DQG� HDFK� RI� LWV� SDVW�� SUHVHQW� DQG� IXWXUH� RIILFHUV�� GLUHFWRUV��

VKDUHKROGHUV�� HPSOR\HHV�� DJHQWV�� SULQFLSDOV�� KHLUV�� UHSUHVHQWDWLYHV�� DFFRXQWDQWV��

DXGLWRUV��FRQVXOWDQWV��LQVXUHUV�DQG�UHLQVXUHUV��

����� ³5HTXHVW�IRU�([FOXVLRQ´�PHDQV�D�WLPHO\�ZULWWHQ�UHTXHVW�E\�D�&DOLIRUQLD�

&ODVV�0HPEHU�WR�H[FOXGH�KHUVHOI�KLPVHOI�IURP�WKH�6HWWOHPHQW��ZKLFK�PXVW�EH�FRPSOHWHG�

DQG�PDLOHG� LQ� WKH�PDQQHU� VHW� IRUWK� LQ� WKLV� 6HWWOHPHQW�$JUHHPHQW� DQG� WKH�1RWLFH� RI�

6HWWOHPHQW��

����� ³5HVSRQVH�'HDGOLQH´�PHDQV�WKH�GDWH�IRUW\�ILYH������FDOHQGDU�GD\V�DIWHU�

WKH�6HWWOHPHQW�$GPLQLVWUDWRU�PDLOV�WKH�1RWLFH�RI�6HWWOHPHQW�WR�&ODVV�0HPEHUV�DQG�WKH�

ODVW�GDWH�RQ�ZKLFK�&ODVV�0HPEHUV�PD\�SRVWPDUN�5HTXHVWV�IRU�([FOXVLRQ�RU�1RWLFHV�RI�

2EMHFWLRQ�WR�WKH�6HWWOHPHQW��

���
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����� �³3ODLQWLII¶V�6HUYLFH�$ZDUG´�PHDQV�WKH�DPRXQW�WKDW�WKH�&RXUW�DZDUGV�WR�

3ODLQWLII� IRU� KHU� HIIRUWV� LQ� DVVLVWLQJ� ZLWK� WKH� SURVHFXWLRQ� RI� WKH� $FWLRQ� DQG� DV�

FRQVLGHUDWLRQ�IRU�H[HFXWLQJ�WKLV�6HWWOHPHQW�$JUHHPHQW�DQG�UHOHDVLQJ�KHU�FODLPV�DJDLQVW�

QDYL+HDOWK��ZKLFK�VKDOO�QRW�H[FHHG���������� �3ODLQWLII¶V�6HUYLFH�$ZDUG� LV�VXEMHFW� WR�

DSSURYDO�IURP�WKH�&RXUW�DQG�ZLOO�EH�SDLG�IURP�WKH�7RWDO�6HWWOHPHQW�$PRXQW�� �,Q�WKH�

HYHQW�WKDW�WKH�&RXUW�DZDUGV�OHVV�WKDQ�WKH�IXOO�DPRXQW�UHTXHVWHG�IRU�3ODLQWLII¶V�6HUYLFH�

$ZDUG��WKH�XQ�DZDUGHG�DPRXQW�ZLOO�EH�PDGH�DYDLODEOH�IRU�GLVWULEXWLRQ�DV�SDUW�RI�WKH�

1HW�'LVWULEXWLRQ�)XQG��GHILQHG�DERYH��DQG�GLVWULEXWHG�WR�3DUWLFLSDWLQJ�&ODVV�0HPEHUV����

����� �³6HWWOHPHQW´�RU�³6HWWOHPHQW�$JUHHPHQW´�PHDQV�WKH�GLVSRVLWLRQ�RI�WKH�

$FWLRQ�SXUVXDQW�WR�WKLV�-RLQW�6WLSXODWLRQ�IRU�&ODVV��&ROOHFWLYH�DQG�3$*$�5HSUHVHQWDWLYH�

$FWLRQ�6HWWOHPHQW�DQG�5HOHDVH��

����� ³6HWWOHPHQW� $GPLQLVWUDWLRQ� &RVWV´� PHDQV� WKH� FRVWV� LQFXUUHG� E\� WKH�

6HWWOHPHQW�$GPLQLVWUDWRU�DQG�DZDUGHG�E\�WKH�&RXUW�IURP�WKH�7RWDO�6HWWOHPHQW�$PRXQW��

ZKLFK�PD\�QRW�H[FHHG�7ZHQW\�7KRXVDQG�'ROODUV������������

����� ³6HWWOHPHQW�$GPLQLVWUDWRU´�PHDQV�6LPSOXULV��

����� ³6HWWOHPHQW� )XQG� $FFRXQW´� PHDQV� WKH� EDQN� DFFRXQW� HVWDEOLVKHG�

SXUVXDQW� WR� WKH� WHUPV�RI� WKLV�6HWWOHPHQW�$JUHHPHQW�� IURP�ZKLFK�DOO�PRQLHV�SD\DEOH�

XQGHU�WKH�WHUPV�RI�WKLV�6HWWOHPHQW�VKDOO�EH�SDLG��DV�VHW�IRUWK�KHUHLQ��

����� �³9RLG� 'DWH´� PHDQV� WKH� GDWH� E\� ZKLFK� DQ\� FKHFNV� LVVXHG� WR� &ODVV�

0HPEHUV�VKDOO�EHFRPH�YRLG��L�H���RQ�WKH����VW�GD\�DIWHU�PDLOLQJ��

����� ³�����:DLYHU´�PHDQV�DQ�H[SUHVV�ZDLYHU��WR�WKH�IXOOHVW�H[WHQW�SHUPLWWHG�

E\�ODZ��RI� WKH�SURYLVLRQV��ULJKWV�DQG�EHQHILWV�RI�6HFWLRQ������RI�WKH�&DOLIRUQLD�&LYLO�

&RGH��RU�DQ\�RWKHU�VLPLODU�SURYLVLRQ�XQGHU�IHGHUDO�RU�VWDWH�ODZ��ZKLFK�6HFWLRQ�SURYLGHV����

$� JHQHUDO� UHOHDVH� GRHV� QRW� H[WHQG� WR� FODLPV� WKDW� WKH� FUHGLWRU� RU�

UHOHDVLQJ�SDUW\�GRHV�QRW�NQRZ�RU�VXVSHFW�WR�H[LVW�LQ�KLV�RU�KHU�IDYRU�

DW� WKH�WLPH�RI�H[HFXWLQJ�WKH�UHOHDVH�DQG�WKDW�� LI�NQRZQ�E\�KLP�RU�

KHU��ZRXOG�KDYH�PDWHULDOO\�DIIHFWHG�KLV�RU�KHU�VHWWOHPHQW�ZLWK�WKH�

GHEWRU�RU�UHOHDVHG�SDUW\��
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2.� RECITALS. 

���� 3URFHGXUDO�+LVWRU\��3ODLQWLII¶V�&ODLPV��DQG�WKH�3DUWLHV¶�6HWWOHPHQW�(IIRUWV����

2Q�0D\�����������3ODLQWLII�-LOO�.DWKOHHQ�%HQWOH\��D�IRUPHU�&DOLIRUQLD�QDYL+HDOWK�

HPSOR\HH�EHWZHHQ�DSSUR[LPDWHO\�)HEUXDU\������WR�2FWREHU�������ILOHG�D�FODVV�DFWLRQ�

FRPSODLQW� LQ� WKH� 6XSHULRU� &RXUW� RI� WKH� 6WDWH� RI� &DOLIRUQLD�� &RXQW\� RI� 6DQ� 'LHJR��

DOOHJLQJ�VKH�DQG�RWKHU�QDYL+HDOWK�HPSOR\HHV�ZHUH�PLVFODVVLILHG�DV�H[HPSW�HPSOR\HHV��

3ODLQWLII¶V�&RPSODLQW�DOOHJHG�VL[�FDXVHV�RI�DFWLRQ�XQGHU�WKH�&DOLIRUQLD�/DERU�&RGH������

IDLOXUH� WR�SURYLGH�PHDO�SHULRGV�� ���� IDLOXUH� WR�SURYLGH�UHVW�SHULRGV�� ���� IDLOXUH� WR�SD\�

RYHUWLPH�ZDJHV������IDLOXUH�WR�SURYLGH�FRPSOLDQW�LWHPL]HG�ZDJH�VWDWHPHQWV������IDLOXUH�

WR�SD\�DOO�ZDJHV�RQ�VHSDUDWLRQ��DQG�����YLRODWLRQ�RI�&DOLIRUQLD�%XVLQHVV�DQG�3URIHVVLRQV�

&RGH����������HW�VHT��2Q�-XO\�����������QDYL+HDOWK�UHPRYHG�WKH�DFWLRQ�WR�WKH�8QLWHG�

6WDWHV� 'LVWULFW� &RXUW� IRU� WKH� 6RXWKHUQ� 'LVWULFW� RI� &DOLIRUQLD�� ZKHUH� LW� LV� FXUUHQWO\�

SHQGLQJ���

7KH�3DUWLHV�SDUWLFLSDWHG�LQ�D�PHGLDWLRQ�VHVVLRQ�ZLWK�+XQWHU�+XJKHV�RQ�0DUFK�����

������7KH�3DUWLHV�ZHUH�XQDEOH�WR�UHDFK�DQ�DJUHHPHQW�RQ�WKH�GD\�RI�WKH�PHGLDWLRQ��EXW�

ZLWK� WKH� DVVLVWDQFH� RI�0U�� +XJKHV�� WKH� 3DUWLHV� FRQWLQXHG� QHJRWLDWLQJ� IROORZLQJ� WKH�

PHGLDWLRQ��XOWLPDWHO\�UHVXOWLQJ�LQ�WKH�3DUWLHV�VLJQLQJ�D�0HPRUDQGXP�RI�8QGHUVWDQGLQJ�

RQ�0D\����������DQG�WKHQ�H[HFXWLQJ�WKLV�6HWWOHPHQW�$JUHHPHQW����

2Q�$SULO�����������3ODLQWLII�JDYH�QRWLFH�XQGHU�WKH�&DOLIRUQLD�/DERU�&RGH�3ULYDWH�

$WWRUQH\V�*HQHUDO�$FW�RI�������&DOLIRUQLD�/DERU�&RGH��������HW�VHT���³3$*$´��WR�WKH�

&DOLIRUQLD�/DERU�DQG�:RUNIRUFH�'HYHORSPHQW�$JHQF\��³/:'$´��DQG�QDYL+HDOWK�RI�

KHU�LQWHQW�WR�EULQJ�DQ�DFWLRQ�IRU�FLYLO�SHQDOWLHV�IRU�YLRODWLRQV�FRPPLWWHG�DJDLQVW�KHU�DQG�

RWKHU� FXUUHQW� DQG�RU� IRUPHU�&DOLIRUQLD�&DUH�0DQDJHPHQW�(PSOR\HHV� RI� QDYL+HDOWK��

6XEVHTXHQWO\�RQ�0D\�����������3ODLQWLII� ILOHG�DQ�DPHQGHG�&RPSODLQW� WR�DGG�FODLPV�

XQGHU�3$*$�DQG�WKH�)/6$�DV�DGGLWLRQDO�FDXVHV�RI�DFWLRQ���

���� 7KH�3DUWLHV�+DYH�&RQGXFWHG�,QIRUPDO�'LVFRYHU\�DQG�,QYHVWLJDWLRQ���7KH�

3DUWLHV�KDYH�FRQGXFWHG�LQIRUPDO�GLVFRYHU\�WR�LQYHVWLJDWH�WKH�&ODLPV���6SHFLILFDOO\��LQ�

DGYDQFH�RI�WKH�PHGLDWLRQ��QDYL+HDOWK�SURYLGHG�3ODLQWLII¶V�FRXQVHO�ZLWK�FRPSHQVDWLRQ�
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GDWD�IRU�WKH�)/6$�DQG�&ODVV�0HPEHUV�EDVHG�RQ�WKH�DSSOLFDEOH�VWDWXWHV�RI�OLPLWDWLRQV���

���� %HQHILWV�RI�6HWWOHPHQW�WR�&ODVV�0HPEHUV����

3ODLQWLII� DQG� &ODVV� &RXQVHO� UHFRJQL]H� WKH� H[SHQVH� DQG� OHQJWK� RI� FRQWLQXHG�

SURFHHGLQJV�QHFHVVDU\�WR�OLWLJDWH�WKHLU�GLVSXWHV�WKURXJK�WULDO�DQG�DQ\�SRVVLEOH�DSSHDOV���

3ODLQWLII�KDV�DOVR�WDNHQ�LQWR�DFFRXQW�WKH�XQFHUWDLQW\�DQG�ULVN�RI�WKH�RXWFRPH�RI�IXUWKHU�

OLWLJDWLRQ��DV�ZHOO�DV�WKH�GLIILFXOWLHV�DQG�GHOD\V�LQKHUHQW�LQ�VXFK�OLWLJDWLRQ���3ODLQWLII�DQG�

&ODVV�&RXQVHO�DUH�OLNHZLVH�DZDUH�RI�WKH�EXUGHQV�RI�SURRI�QHFHVVDU\�WR�HVWDEOLVK�OLDELOLW\�

IRU�WKH�&ODLPV�DVVHUWHG�LQ�WKH�$FWLRQ��ERWK�JHQHUDOO\�DQG�LQ�UHVSRQVH�WR�QDYL+HDOWK¶V�

GHIHQVHV��DQG�WKH�GLIILFXOWLHV�LQ�HVWDEOLVKLQJ�GDPDJHV�IRU�&ODVV�0HPEHUV���3ODLQWLII�DQG�

&ODVV� &RXQVHO� KDYH� DOVR� WDNHQ� LQWR� DFFRXQW� QDYL+HDOWK¶V� DJUHHPHQW� WR� HQWHU� LQWR� D�

VHWWOHPHQW�WKDW�FRQIHUV�VXEVWDQWLDO�UHOLHI�XSRQ�&ODVV�0HPEHUV���%DVHG�RQ�WKH�IRUHJRLQJ��

3ODLQWLII� DQG� &ODVV� &RXQVHO� KDYH� GHWHUPLQHG� WKDW� WKH� 6HWWOHPHQW� VHW� IRUWK� LQ� WKLV�

6HWWOHPHQW�$JUHHPHQW�LV�IDLU��DGHTXDWH��DQG�UHDVRQDEOH�DQG�LV�LQ�WKH�EHVW�LQWHUHVWV�RI�

&ODVV�0HPEHUV��

���� QDYL+HDOWK¶V� 5HDVRQV� IRU� 6HWWOHPHQW�� � QDYL+HDOWK� KDV� GHQLHG�� DQG�

FRQWLQXHV�WR�GHQ\��HDFK�RI�WKH�&ODLPV�DQG�FRQWHQWLRQV�DOOHJHG�E\�3ODLQWLII�LQ�WKLV�$FWLRQ���

+RZHYHU�� IXUWKHU� GHIHQVH� RI� WKLV� OLWLJDWLRQ� ZRXOG� EH� SURWUDFWHG� DQG� H[SHQVLYH���

6XEVWDQWLDO�DPRXQWV�RI�WLPH��HQHUJ\�DQG�UHVRXUFHV�RI�QDYL+HDOWK�KDYH�EHHQ�DQG��XQOHVV�

WKLV�6HWWOHPHQW�LV�PDGH��ZLOO�FRQWLQXH�WR�EH�GHYRWHG�WR�WKH�GHIHQVH�RI�WKH�&ODLPV�DVVHUWHG�

E\�3ODLQWLII���QDYL+HDOWK��WKHUHIRUH��KDV�DJUHHG�WR�VHWWOH�LQ�WKH�PDQQHU�DQG�XSRQ�WKH�WHUPV�

VHW�IRUWK�LQ�WKLV�6HWWOHPHQW�WR�SXW�WR�UHVW�WKH�&ODLPV�DV�VHW�IRUWK�LQ�WKH�$FWLRQ���%DVHG�RQ�

WKH�IRUHJRLQJ��QDYL+HDOWK�EHOLHYHV�WKH�6HWWOHPHQW�VHW�IRUWK�LQ�WKLV�6HWWOHPHQW�$JUHHPHQW�

LV�IDLU��DGHTXDWH�DQG�UHDVRQDEOH��DQG�LV�LQ�WKH�EHVW�LQWHUHVWV�RI�DOO�3DUWLHV�DQG�WKH�SXWDWLYH�

&ODVV�0HPEHUV��

���

���

���

���
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3.� TERMS OF SETTLEMENT AGREEMENT. 

7KH�3DUWLHV�DJUHH�DV�IROORZV��

���� &ODVV�&HUWLILFDWLRQ���6ROHO\�IRU�WKH�SXUSRVHV�RI�WKLV�6HWWOHPHQW��WKH�3DUWLHV�

VWLSXODWH�DQG�DJUHH�WKDW�LQ�RUGHU�IRU�WKLV�6HWWOHPHQW�WR�RFFXU��WKH�&RXUW�PXVW�FHUWLI\�D�

FODVV�RI�&ODVV�0HPEHUV�FRPSULVHG�RI�WKH�IROORZLQJ�FODVVHV��

•� &DOLIRUQLD�&ODVV�0HPEHUV���$Q\�DQG�DOO�SHUVRQV�ZKR�DUH�RU�ZHUH�HPSOR\HG�

E\� QDYL+HDOWK� ,QF�� DV� &DUH� 0DQDJHPHQW� (PSOR\HHV� �ZKLFK� LQFOXGHV� DOO�

HPSOR\HHV� RFFXS\LQJ� WKH� YDULRXV� MRE� WLWOHV� FDWHJRUL]HG� XQGHU�QDYL+HDOWK¶V�

³&OLQLFDO´� MRE� IDPLO\�� LQFOXGLQJ�EXW� QRW� OLPLWHG� WR� WKH� IROORZLQJ� MRE� WLWOHV��

&DUH� &RRUGLQDWRU�� LQFOXGLQJ� WKH� MRE� WLWOHV� /HDG� &DUH� &RRUGLQDWRU�� +RPH�

+HDOWK� &DUH� &RRUGLQDWRU�� 3UH�6HUYLFH� &DUH� &RRUGLQDWRU�� )OH[� 7HDP� 3UH�

6HUYLFH� &DUH� &RRUGLQDWRU�� /HDG� 3UH�6HUYLFH� &RRUGLQDWRU�� 3DWLHQW� &DUH�

&RRUGLQDWRU��,QSDWLHQW�&DUH�&RRUGLQDWRU��6NLOOHG�,QSDWLHQW�&DUH�&RRUGLQDWRU��

6NLOOHG� ,QSDWLHQW� DQG� 7UDQVLWLRQDO� &DUH� &RRUGLQDWRU�� &HQWUDOL]HG� &DUH�

&RRUGLQDWRU�� 7UDQVLWLRQDO� &DUH� &RRUGLQDWRU�� 7HOHSKRQLF� &DUH� &RRUGLQDWRU��

7HOHSKRQLF�&DUH�&RRUGLQDWRU�7HDP�/HDG��5HJLRQDO�&DUH�&RRUGLQDWRU��80�

&DUH�&RRUGLQDWRU��80�7HDP�/HDG��DQG�3RVW�$FXWH�&DUH�&RRUGLQDWRU��&DVH�

0DQDJHU�RU�&DUH�0DQDJHU��LQFOXGLQJ�WKH�MRE�WLWOHV�+LJK�5LVN�&DVH�0DQDJHU��

7HOHSKRQLF� +LJK� 5LVN� &DVH� 0DQDJHU� DQG� 7HDP� /HDG�� ,QWHQVLYH� &DVH�

0DQDJHU�� &OLQLFDO� &DUH� 0DQDJHU�� 8WLOL]DWLRQ� 5HYLHZ� &RRUGLQDWRU�� DQG�

$SSHDOV� DQG� 'HQLDOV� &RRUGLQDWRU�� 'HQLDOV� &RRUGLQDWRU�� 'HQLDOV�$SSHDOV�

7HDP�/HDG��4XDOLW\�,PSURYHPHQW�2UJDQL]DWLRQDO�$SSHDOV�&RRUGLQDWRU��LQ�WKH�

6WDWH�RI�&DOLIRUQLD�IURP�0D\����������WKURXJK�-XQH����������DQG�ZKR�KDYH�

QRW� SUHYLRXVO\� VLJQHG� D� UHOHDVH� FRYHULQJ� WKH� FODLPV� DOOHJHG� LQ� WKH�%HQWOH\�

$FWLRQ� �L�H��� ³&DOLIRUQLD�&ODVV�0HPEHUV´��� � QDYL+HDOWK� KDV� FRQILUPHG� WKDW�

WKHUH�DUH�����&ODVV�0HPEHUV���

•� )/6$�&ODVV�0HPEHUV�� �$Q\�DQG�DOO�SHUVRQV�ZKR�DUH�RU�ZHUH�HPSOR\HG�E\�

QDYL+HDOWK� ,QF�� DV� &DUH� 0DQDJHPHQW� (PSOR\HHV� �ZKLFK� LQFOXGHV� DOO�
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HPSOR\HHV� RFFXS\LQJ� WKH� YDULRXV� MRE� WLWOHV� FDWHJRUL]HG� XQGHU� QDYL+HDOWK¶V�

³&OLQLFDO´� MRE� IDPLO\�� LQFOXGLQJ�EXW� QRW� OLPLWHG� WR� WKH� IROORZLQJ� MRE� WLWOHV��

&DUH� &RRUGLQDWRU�� LQFOXGLQJ� WKH� MRE� WLWOHV� /HDG� &DUH� &RRUGLQDWRU�� +RPH�

+HDOWK� &DUH� &RRUGLQDWRU�� 3UH�6HUYLFH� &DUH� &RRUGLQDWRU�� )OH[� 7HDP� 3UH�

6HUYLFH� &DUH� &RRUGLQDWRU�� /HDG� 3UH�6HUYLFH� &RRUGLQDWRU�� 3DWLHQW� &DUH�

&RRUGLQDWRU��,QSDWLHQW�&DUH�&RRUGLQDWRU��6NLOOHG�,QSDWLHQW�&DUH�&RRUGLQDWRU��

6NLOOHG� ,QSDWLHQW� DQG� 7UDQVLWLRQDO� &DUH� &RRUGLQDWRU�� &HQWUDOL]HG� &DUH�

&RRUGLQDWRU�� 7UDQVLWLRQDO� &DUH� &RRUGLQDWRU�� 7HOHSKRQLF� &DUH� &RRUGLQDWRU��

7HOHSKRQLF�&DUH��&RRUGLQDWRU�7HDP�/HDG��5HJLRQDO�&DUH�&RRUGLQDWRU��80�

&DUH�&RRUGLQDWRU��80�7HDP�/HDG��DQG�3RVW�$FXWH�&DUH�&RRUGLQDWRU��&DVH�

0DQDJHU�RU�&DUH�0DQDJHU��LQFOXGLQJ�WKH�MRE�WLWOHV�+LJK�5LVN�&DVH�0DQDJHU��

7HOHSKRQLF� +LJK� 5LVN� &DVH� 0DQDJHU� DQG� 7HDP� /HDG�� ,QWHQVLYH� &DVH�

0DQDJHU�� &OLQLFDO� &DUH� 0DQDJHU�� 8WLOL]DWLRQ� 5HYLHZ� &RRUGLQDWRU�� DQG�

$SSHDOV� DQG� 'HQLDOV� &RRUGLQDWRU�� 'HQLDOV� &RRUGLQDWRU�� 'HQLDOV�$SSHDOV�

7HDP�/HDG��4XDOLW\� ,PSURYHPHQW�2UJDQL]DWLRQDO�$SSHDOV� &RRUGLQDWRU�� LQ�

&DOLIRUQLD� IURP�0D\� ���� ����� WKURXJK� -XQH� ���� ����� DQG� ZKR� KDYH� QRW�

SUHYLRXVO\�VLJQHG�D�UHOHDVH�FRYHULQJ�WKH�FODLPV�DOOHJHG�LQ�WKH�%DUEHH�DQG�RU�

%HQWOH\�$FWLRQ��L�H���³)/6$�&ODVV�0HPEHUV´����QDYL+HDOWK�KDV�FRQILUPHG�WKDW�

WKHUH�DUH�����)/6$�&ODVV�0HPEHUV����

���� $SSRLQWPHQW� RI� &ODVV� 5HSUHVHQWDWLYH�� � 6ROHO\� IRU� WKH� SXUSRVHV� RI� WKLV�

6HWWOHPHQW��WKH�3DUWLHV�VWLSXODWH�DQG�DJUHH�3ODLQWLII�-LOO�%HQWOH\�VKDOO�EH�DSSRLQWHG�DV�WKH�

&ODVV�5HSUHVHQWDWLYH��

���� $SSRLQWPHQW�RI�&ODVV�&RXQVHO���6ROHO\�IRU�WKH�SXUSRVHV�RI�WKLV�6HWWOHPHQW��

WKH� 3DUWLHV� VWLSXODWH� DQG� DJUHH� WKDW� /RQGRQ�'��0HVHUY\� RI�0HVHUY\� /DZ�� 3�&�� DQG�

0DWWKHZ�6��'HQWH�RI�'HQWH�/DZ��3�&��VKDOO�EH�DSSRLQWHG�DV�&ODVV�&RXQVHO�IRU�WKH�&ODVV��

���� $SSRLQWPHQW�RI�6HWWOHPHQW�$GPLQLVWUDWRU���6ROHO\�IRU�WKH�SXUSRVHV�RI�WKLV�

6HWWOHPHQW�� WKH� 3DUWLHV� VWLSXODWH� DQG� DJUHH� 6LPSOXULV� VKDOO� EH� UHWDLQHG� WR� VHUYH� DV�

6HWWOHPHQW� $GPLQLVWUDWRU�� � 7KH� 6HWWOHPHQW� $GPLQLVWUDWRU� VKDOO� EH� UHVSRQVLEOH� IRU�
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HVWDEOLVKLQJ�D� WROO�IUHH� WHOHSKRQH�QXPEHU�DQG�D�3RVW�2IILFH�%R[� IRU� UHFHLSW�RI�&ODVV�

0HPEHU� FRPPXQLFDWLRQV�� UHYLHZLQJ� DQG� UHVSRQGLQJ� WR� &ODVV� 0HPEHU� LQTXLULHV��

SUHSDULQJ�� SULQWLQJ� DQG�PDLOLQJ� WKH� 1RWLFH� RI� 6HWWOHPHQW� �L�H���([KLELW� $�� WR� &ODVV�

0HPEHUV��UHFHLYLQJ�DQG�UHYLHZLQJ�5HTXHVWV�IRU�([FOXVLRQ��LI�DQ\��VXEPLWWHG�E\�&ODVV�

0HPEHUV��FDOFXODWLQJ�,QGLYLGXDO�6HWWOHPHQW�3D\PHQWV��FDOFXODWLQJ�DQG�SD\LQJ�DQ\�DQG�

DOO�HPSOR\HH�SD\UROO�WD[�GHGXFWLRQV�WR�EH�ZLWKKHOG�DV�UHTXLUHG�XQGHU�WKLV�$JUHHPHQW�

DQG� DSSOLFDEOH� ODZ�� SURYLGLQJ� ZHHNO\� VWDWXV� UHSRUWV� WR� 'HIHQVH� &RXQVHO� DQG� &ODVV�

&RXQVHO��SURYLGLQJ�D�GXH�GLOLJHQFH�GHFODUDWLRQ�IRU�VXEPLVVLRQ�WR�WKH�&RXUW�SULRU�WR�WKH�

)LQDO�$SSURYDO�+HDULQJ��PDLOLQJ�,QGLYLGXDO�6HWWOHPHQW�3D\PHQWV� WR�&ODVV�0HPEHUV��

SD\LQJ� WKH� 3$*$� $ZDUG�� 6HUYLFH� $ZDUG�� &ODVV� &RXQVHO� )HHV� $ZDUG� DQG� &ODVV�

&RXQVHO� &RVWV� $ZDUG� WR� WKH� /:'$�� 3ODLQWLII�� DQG� &ODVV� &RXQVHO�� UHVSHFWLYHO\��

SXUVXDQW� WR� WKH� WHUPV� RI� WKLV� 6HWWOHPHQW� $JUHHPHQW�� SULQWLQJ� DQG� SURYLGLQJ� &ODVV�

0HPEHUV��3ODLQWLII�DQG�&ODVV�&RXQVHO�ZLWK�,56�)RUPV�:���DQG�RU������DV�UHTXLUHG�

XQGHU� WKLV� 6HWWOHPHQW� DQG� DSSOLFDEOH� ODZ�� SURYLGLQJ� D� GXH� GLOLJHQFH� GHFODUDWLRQ� IRU�

VXEPLVVLRQ�WR�WKH�&RXUW�XSRQ�WKH�FRPSOHWLRQ�RI�WKH�6HWWOHPHQW��DQG�IRU�VXFK�RWKHU�WDVNV�

DV� WKH� 3DUWLHV�PXWXDOO\� DJUHH�� � 7KH� 6HWWOHPHQW�$GPLQLVWUDWRU� VKDOO� NHHS� WKH� 3DUWLHV�

WLPHO\� DSSULVHG� RI� WKH� SHUIRUPDQFH� RI� DOO� 6HWWOHPHQW� $GPLQLVWUDWRU� UHVSRQVLELOLWLHV���

$Q\�OHJDOO\�PDQGDWHG�WD[�UHSRUWV��WD[�IRUPV��WD[�ILOLQJV��RU�RWKHU�WD[�GRFXPHQWV�UHTXLUHG�

E\� DGPLQLVWUDWLRQ�RI� WKLV� 6HWWOHPHQW�$JUHHPHQW� VKDOO� EH� SUHSDUHG�E\� WKH�6HWWOHPHQW�

$GPLQLVWUDWRU���$Q\�H[SHQVHV�LQFXUUHG�LQ�FRQQHFWLRQ�ZLWK�VXFK�SUHSDUDWLRQ�VKDOO�EH�D�

6HWWOHPHQW� $GPLQLVWUDWLRQ� &RVW�� � 7KH� 3DUWLHV� DJUHH� WR� FRRSHUDWH� LQ� WKH� 6HWWOHPHQW�

DGPLQLVWUDWLRQ� SURFHVV� DQG� WR� PDNH� DOO� UHDVRQDEOH� HIIRUWV� WR� FRQWURO� DQG� PLQLPL]H�

6HWWOHPHQW�$GPLQLVWUDWLRQ�&RVWV���(DFK�RI�WKH�3DUWLHV�UHSUHVHQW�WKDW�WKH\�GR�QRW�KDYH�

DQ\�ILQDQFLDO�LQWHUHVW�LQ�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�RU�RWKHUZLVH�KDYH�D�UHODWLRQVKLS�

ZLWK�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�WKDW�FRXOG�FUHDWH�D�FRQIOLFW�RI�LQWHUHVW��

���� &RQGLWLRQDO�1DWXUH�RI�6WLSXODWLRQ�IRU�&HUWLILFDWLRQ���6ROHO\�IRU�WKH�SXUSRVHV�

RI� WKLV� 6HWWOHPHQW�� WKH� 3DUWLHV� VWLSXODWH� DQG� DJUHH� WR� WKH� FHUWLILFDWLRQ� RI� WKH� &ODLPV�

DVVHUWHG�RQ�EHKDOI�RI�WKH�&ODVV�0HPEHUV���6KRXOG�IRU�ZKDWHYHU�UHDVRQ�WKH�6HWWOHPHQW�
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QRW�EHFRPH�HIIHFWLYH��WKH�IDFW�WKDW�WKH�3DUWLHV�ZHUH�ZLOOLQJ�WR�VWLSXODWH�WR�FHUWLILFDWLRQ�

DV� SDUW� RI� WKH� 6HWWOHPHQW� VKDOO� KDYH� QR� EHDULQJ� RQ�� DQG� VKDOO� QRW� EH� DGPLVVLEOH� LQ�

FRQQHFWLRQ�ZLWK��WKH�LVVXH�RI�ZKHWKHU�WKH�&ODLPV�VKRXOG�EH�FHUWLILHG�LQ�D�QRQ�6HWWOHPHQW�

FRQWH[W�LQ�WKH�$FWLRQ�RU�LQ�DQ\�RWKHU�ODZVXLW���QDYL+HDOWK�H[SUHVVO\�UHVHUYHV�LWV�ULJKW�WR�

RSSRVH�FODLP��FODVV��RU�FROOHFWLYH�DFWLRQ�FHUWLILFDWLRQ�LQ�WKLV�RU�DQ\�RWKHU�DFWLRQ�VKRXOG�

WKLV�6HWWOHPHQW�QRW�EHFRPH�HIIHFWLYH��

4.� CONSIDERATION AND SETTLEMENT DISTRIBUTION. 

���� 6HWWOHPHQW� 9DOXH� 3URYLGHG� E\� QDYL+HDOWK�� � 7KH� PD[LPXP� YDOXH� WKDW�

'HIHQGDQW�LV�SURYLGLQJ�XQGHU�WKLV�6HWWOHPHQW�$JUHHPHQW�LQ�RUGHU�WR�VHWWOH�WKH�$FWLRQ�LV�

WKH�7RWDO�6HWWOHPHQW�$PRXQW�RI�7ZR�0LOOLRQ�7HQ�7KRXVDQG�'ROODUV����������������7KH�

7RWDO�6HWWOHPHQW�$PRXQW�LV�FRPSULVHG�RI������WKH�&ODVV�&RXQVHO�)HHV�$ZDUG�DQG�&ODVV�

&RXQVHO�&RVWV�$ZDUG������WKH�6HWWOHPHQW�$GPLQLVWUDWLRQ�&RVWV������3ODLQWLII¶V�6HUYLFH�

$ZDUG������WKH�3$*$�$ZDUG������,QGLYLGXDO�6HWWOHPHQW�3D\PHQWV�WR�3DUWLFLSDWLQJ�&ODVV�

0HPEHUV��DV�GHVFULEHG�EHORZ���DQG�����HPSOR\HH�VLGH�WD[HV�IRU�WKH�ZDJH�FRPSRQHQW�

RI�,QGLYLGXDO�6HWWOHPHQW�3D\PHQWV��

������ &ODVV�&RXQVHO�)HHV�$ZDUG�DQG�&ODVV�&RXQVHO�&RVWV�$ZDUG�� �7KH�

6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�SD\�WKH�&ODVV�&RXQVHO�)HHV�$ZDUG�DQG�&ODVV�&RXQVHO�

&RVWV�$ZDUG�IURP�WKH�7RWDO�6HWWOHPHQW�$PRXQW���'HIHQGDQW�DJUHHV�QRW�WR�RSSRVH�DQ\�

DSSOLFDWLRQ� E\� &ODVV� &RXQVHO� IRU� D� &ODVV� &RXQVHO� )HHV� $ZDUG� QRW� WR� H[FHHG� 6L[�

+XQGUHG� DQG� 6HYHQW\� 7KRXVDQG� 'ROODUV� ������������ ZKLFK� ZLOO� EH� GLVWULEXWHG� DV�

IROORZV��7KUHH�+XQGUHG�DQG�7KLUW\�ILYH�7KRXVDQG�'ROODUV������������WR�0HVHUY\�/DZ��

3�&���DQG�7KUHH�+XQGUHG�DQG�7KLUW\�ILYH�7KRXVDQG�'ROODUV������������WR�'HQWH�/DZ��

3�&�� �'HIHQGDQW�IXUWKHU�DJUHHV�QRW� WR�RSSRVH�DQ\�DSSOLFDWLRQ�E\�&ODVV�&RXQVHO�IRU�D�

&ODVV�&RXQVHO�&RVWV�$ZDUG�QRW� WR� H[FHHG�7KLUW\�7KRXVDQG�'ROODUV� ����������� �7KH�

6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�SD\�WKH�&RXUW�DSSURYHG�&ODVV�&RXQVHO�)HHV�$ZDUG�DQG�

&ODVV�&RXQVHO�&RVWV�$ZDUG�ZLWKLQ�IRUW\�ILYH������FDOHQGDU�GD\V�IROORZLQJ�WKH�(IIHFWLYH�

'DWH�RI�WKH�6HWWOHPHQW���&ODVV�&RXQVHO�DJUHHV�WR�SURYLGH�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�

ZLWK�H[HFXWHG�,56�)RUPV�:���EHIRUH�WKH�&ODVV�&RXQVHO�)HHV�$ZDUG�DQG�&ODVV�&RXQVHO�
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&RVWV�$ZDUG�DUH�LVVXHG���7KH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�LVVXH�,56�)RUPV������WR�

&ODVV�&RXQVHO�IRU�WKH�SD\PHQWV�PDGH�SXUVXDQW�WR�WKLV�3DUDJUDSK���,Q�WKH�HYHQW�WKDW�WKH�

&RXUW�DZDUGV� OHVV� WKDQ� WKH� IXOO�DPRXQW� UHTXHVWHG� IRU� WKH�&ODVV�&RXQVHO�)HHV�$ZDUG�

DQG�RU�&ODVV�&RXQVHO�&RVWV�$ZDUG��WKH�XQ�DZDUGHG�DPRXQW�ZLOO�EH�PDGH�DYDLODEOH�IRU�

GLVWULEXWLRQ� DV� SDUW� RI� WKH�1HW�'LVWULEXWLRQ� )XQG� �GHILQHG� DERYH�� DQG� GLVWULEXWHG� WR�

3DUWLFLSDWLQJ� &ODVV� 0HPEHUV�� � 7KLV� 6HWWOHPHQW� LV� QRW� FRQWLQJHQW� XSRQ� WKH� &RXUW�

DZDUGLQJ�&ODVV�&RXQVHO�DQ\�SDUWLFXODU�DPRXQW�LQ�DWWRUQH\V¶�IHHV�DQG�FRVWV���'HIHQGDQW�

ZLOO�QRW�EH�UHVSRQVLEOH�IRU�SD\PHQW�RI�DQ\�DPRXQWV�IRU�DWWRUQH\�IHHV�RU�FRVWV�DVVRFLDWHG�

ZLWK�WKLV�6HWWOHPHQW�WR�DQ\�ODZ�ILUP�RU�SDUW\�RWKHU�WKDQ�WKH�&ODVV�&RXQVHO�)HHV�$ZDUG�

DQG�&ODVV�&RXQVHO�&RVWV�$ZDUG�VSHFLILHG�DERYH��

������ 6HWWOHPHQW� $GPLQLVWUDWLRQ� &RVWV�� � 7KH� 6HWWOHPHQW� $GPLQLVWUDWRU�

VKDOO�EH�SDLG�6HWWOHPHQW�$GPLQLVWUDWLRQ�&RVWV�IURP�WKH�7RWDO�6HWWOHPHQW�$PRXQW��LQ�DQ�

DPRXQW� QRW� WR� H[FHHG� 7ZHQW\� 7KRXVDQG� 'ROODUV� ����������� � 7KH� 6HWWOHPHQW�

$GPLQLVWUDWRU�VKDOO�UHFHLYH�WKH�6HWWOHPHQW�$GPLQLVWUDWLRQ�&RVWV�ZLWKLQ�IRUW\�ILYH������

FDOHQGDU�GD\V�IROORZLQJ�WKH�(IIHFWLYH�'DWH�RI�WKH�6HWWOHPHQW���,Q�WKH�HYHQW�WKDW�WKH�&RXUW�

DZDUGV�OHVV�WKDQ�WKH�IXOO�DPRXQW�VHW�DVLGH�IRU�6HWWOHPHQW�$GPLQLVWUDWLRQ�&RVWV��WKH�XQ�

DZDUGHG�DPRXQW�ZLOO�EH�PDGH�DYDLODEOH�IRU�GLVWULEXWLRQ�DV�SDUW�RI�WKH�1HW�'LVWULEXWLRQ�

)XQG��GHILQHG�DERYH��DQG�GLVWULEXWHG�WR�3DUWLFLSDWLQJ�&ODVV�0HPEHUV��

������ 3ODLQWLII¶V�6HUYLFH�$ZDUG���7KH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�SD\�

3ODLQWLII¶V�6HUYLFH�$ZDUG�IURP�WKH�7RWDO�6HWWOHPHQW�$PRXQW���QDYL+HDOWK�DJUHHV�QRW�WR�

RSSRVH�DQ\�DSSOLFDWLRQ�E\�3ODLQWLII�IRU�D�6HUYLFH�$ZDUG�QRW�WR�H[FHHG�7ZHOYH�7KRXVDQG�

'ROODUV������������DV�FRQVLGHUDWLRQ�IRU�KHU�&RPSOHWH�DQG�*HQHUDO�5HOHDVH�RI�&ODLPV�

DQG� IRU�KHU� WLPH�DQG�HIIRUW� LQ�SURVHFXWLQJ� WKH�$FWLRQ��7KH�6HWWOHPHQW�$GPLQLVWUDWRU�

VKDOO�SD\�WKH�6HUYLFH�$ZDUG�WR�3ODLQWLII�ZLWKLQ�IRUW\�ILYH������FDOHQGDU�GD\V�IROORZLQJ�

WKH� (IIHFWLYH� 'DWH� RI� WKH� 6HWWOHPHQW�� � 3ODLQWLII� DJUHHV� WR� SURYLGH� WKH� 6HWWOHPHQW�

$GPLQLVWUDWRU�ZLWK�DQ�H[HFXWHG�,56�)RUP�:���EHIRUH�WKH�6HUYLFH�$ZDUG�LV�LVVXHG���7KH�

6HWWOHPHQW� $GPLQLVWUDWRU� VKDOO� LVVXH� DSSURSULDWH� WD[� IRUPV� WR� WKH� 3ODLQWLII� IRU� KHU�

SD\PHQW�� � 3ODLQWLII� VKDOO� EH� VROHO\� DQG� OHJDOO\� UHVSRQVLEOH� IRU� SD\LQJ� DQ\� DQG� DOO�
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DSSOLFDEOH� WD[HV�RQ�KHU�6HUYLFH�$ZDUG�DQG�VKDOO�KROG�QDYL+HDOWK�KDUPOHVV�IURP�DQ\�

FODLP�RU�OLDELOLW\�IRU�WD[HV��SHQDOWLHV��RU�LQWHUHVW�DULVLQJ�DV�D�UHVXOW�RI�3ODLQWLII¶V�IDLOXUH�

WR�SD\�KHU�WD[�OLDELOLW\�IRU�WKH�6HUYLFH�$ZDUG���7KH�6HUYLFH�$ZDUG�VKDOO�EH�LQ�DGGLWLRQ�

WR� 3ODLQWLII¶V� ,QGLYLGXDO� 6HWWOHPHQW� 3D\PHQW�� ZKLFK� VKH� VKDOO� UHFHLYH� DV� D� &ODVV�

0HPEHU�� � ,Q� WKH�HYHQW� WKDW� WKH�&RXUW�DZDUGV� OHVV� WKDQ� WKH�IXOO�DPRXQW� UHTXHVWHG�IRU�

3ODLQWLII¶V� 6HUYLFH� $ZDUG�� WKH� XQ�DZDUGHG� DPRXQW� ZLOO� EH� PDGH� DYDLODEOH� IRU�

GLVWULEXWLRQ� DV� SDUW� RI� WKH�1HW�'LVWULEXWLRQ� )XQG� �GHILQHG� DERYH�� DQG� GLVWULEXWHG� WR�

3DUWLFLSDWLQJ�&ODVV�0HPEHUV���3ODLQWLII�VKDOO�QRW�KDYH�WKH�ULJKW�WR�UHYRNH�KHU�DJUHHPHQW�

WR�WKH�6HWWOHPHQW�RQ�WKH�JURXQGV�WKH�&RXUW�GRHV�QRW�DSSURYH�DQ\�RU�DOO�RI�WKH�UHTXHVWHG�

6HUYLFH�$ZDUG��

������ 3$*$�$ZDUG���7KH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�SD\�WKH�3$*$�

$ZDUG�����������IURP�WKH�7RWDO�6HWWOHPHQW�$PRXQW�DQG�GLVWULEXWH�WKH�3$*$�$ZDUG�

ZLWKLQ� IRUW\�ILYH� ����� FDOHQGDU� GD\V� IROORZLQJ� WKH�(IIHFWLYH�'DWH� RI� WKH� 6HWWOHPHQW���

6SHFLILFDOO\�� ZLWKLQ� IRUW\�ILYH� ����� FDOHQGDU� GD\V� IROORZLQJ� WKH� (IIHFWLYH� 'DWH�� WKH�

6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�SUHSDUH�DQG�PDLO�D�FKHFN�SD\DEOH�WR�WKH�&DOLIRUQLD�/DERU�

	� :RUNIRUFH� 'HYHORSPHQW� $JHQF\� IRU� VHYHQW\�ILYH� SHUFHQW� ������ RI� WKH� 3$*$�

$ZDUG�RU�6L[W\�7KRXVDQG�'ROODUV�������������7KH�UHPDLQLQJ�WZHQW\�ILYH�SHUFHQW�������

RU�7ZHQW\�7KRXVDQG�'ROODUV�����������RI�WKH�3$*$�$ZDUG�VKDOO�EH�LQFOXGHG�ZLWKLQ�

WKH�7RWDO�6HWWOHPHQW�$PRXQW�IRU�GLVWULEXWLRQ�WR�&ODVV�0HPEHUV�DV�SDUW�RI�WKH�SHQDOWLHV�

FRPSRQHQW�RI�WKH�,QGLYLGXDO�6HWWOHPHQW�3D\PHQWV����

������ ,QGLYLGXDO�6HWWOHPHQW�3D\PHQWV��7KH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�

SD\� WKH� ,QGLYLGXDO�6HWWOHPHQW�3D\PHQWV� IURP� WKH�7RWDO�6HWWOHPHQW�$PRXQW�DQG�ZLOO�

PDLO� WKHP� E\� )LUVW�&ODVV�8�6��0DLO� WR�&ODVV�0HPEHUV¶� ODVW� NQRZQ�PDLOLQJ� DGGUHVV�

ZLWKLQ�ILIWHHQ������FDOHQGDU�GD\V�IROORZLQJ�WKH�GDWH�ZKHQ�WKH�6HWWOHPHQW�LV�IXQGHG�DV�

VSHFLILHG� LQ�3DUDJUDSK��������EHORZ�� �&KHFNV� LVVXHG� WR�&ODVV�0HPEHUV�VKDOO� UHPDLQ�

YDOLG�DQG�QHJRWLDEOH�IRU�RQH�KXQGUHG�DQG�WZHQW\�������FDOHQGDU�GD\V�IURP�WKH�GDWH�RI�

WKHLU�LVVXDQFH�DQG�WKHQ�VKDOO�EHFRPH�YRLG�RQ�WKH����VW�GD\�DIWHU�PDLOLQJ��L�H���WKH�9RLG�

'DWH���7KH�3DUWLHV�DJUHH�WKDW�DQ\�XQFODLPHG�IXQGV�LQ�WKH�6HWWOHPHQW�)XQG�$FFRXQW�DV�D�
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UHVXOW�RI� WKH� IDLOXUH� WR�FDVK� ,QGLYLGXDO�6HWWOHPHQW�3D\PHQW�FKHFNV�E\� WKH�9RLG�'DWH�

VKDOO� EH� WUDQVPLWWHG� E\� WKH� 6HWWOHPHQW� $GPLQLVWUDWRU� WR� WKH� 6WDWH� RI� &DOLIRUQLD�

&RQWUROOHU¶V� 2IILFH�� 8QFODLPHG� 3URSHUW\� )XQG� DORQJ� ZLWK� WKH� LGHQWLW\� RI� WKH� &ODVV�

0HPEHU�WR�ZKRP�WKH�IXQGV�EHORQJ�RU�EH�VHQW�WR�D�PXWXDOO\�DJUHHDEOH��&RXUW�DSSURYHG�

F\�SUHV�UHFLSLHQW��

�������� ,QGLYLGXDO� 6HWWOHPHQW� 3D\PHQW� &DOFXODWLRQ� IRU�

3DUWLFLSDWLQJ�&ODVV�0HPEHUV�� � ,QGLYLGXDO�6HWWOHPHQW�3D\PHQWV� WR�3DUWLFLSDWLQJ�&ODVV�

0HPEHUV�DUH�WKH�LQGLYLGXDO�SD\PHQWV�WKDW�DOO�3DUWLFLSDWLQJ�&ODVV�0HPEHUV�ZLOO�UHFHLYH�

IURP�WKH�1HW�'LVWULEXWLRQ�)XQG�DIWHU�WKH�&RXUW�LVVXHV�WKH�)LQDO�$SSURYDO�2UGHU�DQG�WKH�

6HWWOHPHQW� EHFRPHV� ILQDO� DQG� ELQGLQJ� �L�H��� WKH� (IIHFWLYH� 'DWH� �GHILQHG� DERYH�� LV�

UHDFKHG��� � $V� GHILQHG� DERYH�� WKH� 1HW� 'LVWULEXWLRQ� )XQG� ZLOO� FRQVLVW� RI� WKH� 7RWDO�

6HWWOHPHQW�$PRXQW�PLQXV�WKH�DPRXQWV�WKH�&RXUW�DZDUGV�IRU�WKH�����WKH�&ODVV�&RXQVHO�

)HHV�$ZDUG��XS�WR����������������WKH�&ODVV�&RXQVHO�&RVWV�$ZDUG��XS�WR���������������

WKH�3ODLQWLII¶V�6HUYLFH�$ZDUG��XS�WR���������������WKH�����RI�WKH�3$*$�$ZDUG�WR�EH�

SDLG�WR�WKH�/:'$������������DQG�����6HWWOHPHQW�$GPLQLVWUDWLRQ�&RVWV��XS�WR������������

7KH� DPRXQW� WKDW� 3DUWLFLSDWLQJ� &ODVV� 0HPEHUV� ZLOO� UHFHLYH� ZLOO� EH� GHWHUPLQHG� E\�

FRQYHUWLQJ�WKH�1HW�'LVWULEXWLRQ�)XQG�LQWR�D�3HU�:RUNZHHN�9DOXH���7KH�3HU�:RUNZHHN�

9DOXH� ZLOO� EH� HVWDEOLVKHG� E\� GLYLGLQJ� WKH� 1HW� 'LVWULEXWLRQ� )XQG� E\� WKH� QXPEHU� RI�

ZRUNZHHNV� ZRUNHG� E\� 3DUWLFLSDWLQJ� &ODVV�0HPEHUV� LQ� &DOLIRUQLD� GXULQJ� WKH� &ODVV�

3HULRG� �L�H��� IURP�0D\� ���� ����� WR� -XQH� ���� ������� � 3DUWLFLSDWLQJ� &ODVV� 0HPEHUV
�

QXPEHU� RI� ZRUNZHHNV� ZRUNHG� ZLOO� EH� GHWHUPLQHG� H[FOXVLYHO\� EDVHG� RQ� WKHLU�

SD\UROO�WLPH� GDWD� LQ� QDYL+HDOWK¶V� UHFRUGV�� VXEMHFW� WR� D� UHFRQFLOLDWLRQ� SURFHGXUH�

IDFLOLWDWHG�E\�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�VKRXOG�D�&ODVV�0HPEHU�KDYH�GRFXPHQWDWLRQ�

VKRZLQJ� QDYL+HDOWK¶V� UHFRUGV� DUH� LQFRUUHFW�� 7KH� ,QGLYLGXDO� 6HWWOHPHQW� 3D\PHQW� IRU�

HDFK�3DUWLFLSDWLQJ�&ODVV�0HPEHU�ZLOO�EH�GHWHUPLQHG�E\�PXOWLSO\LQJ�WKH�3HU�:RUNZHHN�

9DOXH�E\�WKH�QXPEHU�RI�ZRUNZHHNV�WKH�3DUWLFLSDWLQJ�&ODVV�0HPEHU�ZRUNHG�GXULQJ�WKH�

&ODVV�3HULRG�LQ�&DOLIRUQLD���

���
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�������� 7D[�7UHDWPHQW�RI�,QGLYLGXDO�6HWWOHPHQW�3D\PHQWV�� �(DFK�

,QGLYLGXDO� 6HWWOHPHQW� 3D\PHQW� VKDOO� EH� DOORFDWHG� EHWZHHQ� WD[DEOH� DQG� QRQ�WD[DEOH�

FRQVLGHUDWLRQ�DV�IROORZV��ILIW\�SHUFHQW�������ZLOO�EH�DOORFDWHG�WR�DOOHJHG�XQSDLG�ZDJHV�

IRU�ZKLFK�DQ� ,56�)RUP�:���ZLOO� LVVXH��DQG� ILIW\�SHUFHQW� ������ZLOO�EH�DOORFDWHG� WR�

DOOHJHG� SHQDOWLHV� DQG� DOOHJHG� LQWHUHVW� IRU�ZKLFK� DQ� ,56�)RUP������ZLOO� LVVXH�� � 7KH�

6HWWOHPHQW�$GPLQLVWUDWRU�ZLOO�EH�UHVSRQVLEOH�IRU�FDOFXODWLQJ� WKH�HPSOR\HH�VLGH� WD[HV�

RZHG�RQ�WKH�ZDJH�SRUWLRQ�RI�HDFK�&ODVV�0HPEHU¶V�,QGLYLGXDO�6HWWOHPHQW�3D\PHQW�DQG�

SD\LQJ�WKHVH�DPRXQWV�WR�WKH�DSSURSULDWH�VWDWH�DQG�IHGHUDO�DJHQFLHV��ZLWKLQ�WKH�WLPLQJ�

UHTXLUHG�E\�DSSOLFDEOH�VWDWH�DQG�RU�IHGHUDO�ODZ���7KH�3DUWLHV�PDNH�QR�UHSUHVHQWDWLRQV�DV�

WR� WKH� WD[� WUHDWPHQW� RU� OHJDO� HIIHFW� RI� WKH� SD\PHQWV� FDOOHG� IRU� LQ� WKLV� 6HWWOHPHQW�

$JUHHPHQW�DQG�&ODVV�0HPEHUV�DUH�QRW�UHO\LQJ�RQ�DQ\�VWDWHPHQW�RU�UHSUHVHQWDWLRQ�E\�

WKH�3DUWLHV�RU�WKHLU�FRXQVHO�LQ�WKLV�UHJDUG���&ODVV�0HPEHUV�ZLOO�EH�VROHO\�UHVSRQVLEOH�IRU�

WKH�SD\PHQW�RI�DQ\�WD[HV�DQG�SHQDOWLHV�DVVHVVHG�RQ�WKH�SD\PHQWV�GHVFULEHG�KHUHLQ��

5.� RELEASES.�

���� &ODVV�0HPEHUV¶�5HOHDVH�� �$V�RI� WKH�(IIHFWLYH�'DWH��3DUWLFLSDWLQJ�&ODVV�

0HPEHUV�ZLOO�UHOHDVH�WKH�5HOHDVHG�3DUWLHV�IURP�WKH�&ODVV�0HPEHU�5HOHDVHG�&ODLPV�IRU�

WKH�SHULRG�IURP�0D\����������WKURXJK�-XQH����������� �3DUWLFLSDWLQJ�&ODVV�0HPEHUV�

DJUHH�QRW�WR�VXH�RU�RWKHUZLVH�PDNH�D�FODLP�DJDLQVW�DQ\�RI�WKH�5HOHDVHG�3DUWLHV�WKDW�VHHNV�

UHFRYHU\�IRU�DQ\�RI�WKH�&ODVV�0HPEHU�5HOHDVHG�&ODLPV���,W�LV�WKH�LQWHQW�RI�WKH�3DUWLHV�

WKDW�WKH�)LQDO�$SSURYDO�2UGHU�HQWHUHG�E\�WKH�&RXUW�VKDOO�KDYH�IXOO�UHV�MXGLFDWD�HIIHFW�

DQG�EH�ILQDO�DQG�ELQGLQJ�XSRQ�3DUWLFLSDWLQJ�&ODVV�0HPEHUV�UHJDUGLQJ�WKH�&ODVV�0HPEHU�

5HOHDVHG�&ODLPV��

���� 3ODLQWLII�-LOO�%HQWOH\¶V�&RPSOHWH�DQG�*HQHUDO�5HOHDVH���,Q�FRQVLGHUDWLRQ�IRU�

WKH�SURPLVHV�DQG�SD\PHQWV�VHW�IRUWK�LQ�WKLV�6HWWOHPHQW�$JUHHPHQW��WR�ZKLFK�3ODLQWLII�LV�

RWKHUZLVH� QRW� HQWLWOHG�� 3ODLQWLII� DJUHHV� WR� SURYLGH� D� &RPSOHWH� DQG� *HQHUDO� 5HOHDVH�

�GHILQHG�DERYH��DQG�D������:DLYHU�WR�WKH�5HOHDVHG�3DUWLHV�����

3ODLQWLII�GRHV�QRW�ZDLYH�DQ\�ULJKW�WR�ILOH�DQ�DGPLQLVWUDWLYH�FKDUJH�ZLWK�WKH�(TXDO�

(PSOR\PHQW� 2SSRUWXQLW\� &RPPLVVLRQ� �³((2&´�� RU� WKH� 1DWLRQDO� /DERU� 5HODWLRQV�
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%RDUG��³1/5%´���VXEMHFW� WR�WKH�FRQGLWLRQ�WKDW�3ODLQWLII�DJUHHV�QRW� WR�VHHN��RU� LQ�DQ\�

ZD\�REWDLQ�RU�DFFHSW��DQ\�PRQHWDU\�DZDUG��UHFRYHU\�RU�VHWWOHPHQW�WKHUHIURP�DQG�DJUHHV�

WKDW�VKH�XQGHUVWDQGV�WKDW�VXFK�OLPLWDWLRQ�GRHV�QRW�LQ�DQ\�ZD\�UHVWULFW�KHU�DELOLW\�WR�ILOH�

DQG�SXUVXH�VXFK�FKDUJH�FRQVLVWHQW�ZLWK�WKH�FRQILGHQWLDOLW\�REOLJDWLRQV�VHW�IRUWK�LQ�WKLV�

6HWWOHPHQW�$JUHHPHQW�� � 3ODLQWLII� DOVR� GRHV� QRW�ZDLYH� DQ\� ULJKWV�ZLWK� UHVSHFW� WR�� RU�

UHOHDVH� 5HOHDVHG� 3DUWLHV� IURP�� DQ\� FODLPV� IRU� &DOLIRUQLD� :RUNHUV¶� &RPSHQVDWLRQ�

EHQHILWV��H[FHSW�WKDW�3ODLQWLII�KHUHE\�UHOHDVHV�DQG�ZDLYHV�DQ\�FODLPV�WKDW��DV�D�UHVXOW�RI�

KHU� VHSDUDWLRQ� RI� HPSOR\PHQW�� VKH� LV� HQWLWOHG� WR� DGGLWLRQDO� EHQHILWV� RU� SD\PHQWV����

)XUWKHU��3ODLQWLII�GRHV�QRW�UHOHDVH�DQ\�FODLP�IRU�XQHPSOR\PHQW�FRPSHQVDWLRQ�EHQHILWV���

)LQDOO\��3ODLQWLII�GRHV�QRW�UHOHDVH�DQ\�FODLP�WKDW�FDQQRW�EH�UHOHDVHG�E\�SULYDWH�FRQWUDFW��

RU�IRU�EUHDFK�RI�WKH�WHUPV�RI�WKH�6HWWOHPHQW�$JUHHPHQW�EHWZHHQ�3ODLQWLII�DQG�'HIHQGDQW��

������ 1R� 3HQGLQJ� RU� )XWXUH� /DZVXLWV� E\� 3ODLQWLII�� � 2WKHU� WKDQ� WKLV�

$FWLRQ��3ODLQWLII�UHSUHVHQWV�WKDW�VKH�GRHV�QRW�KDYH�DQ\�SHQGLQJ�ODZVXLWV��DGPLQLVWUDWLYH�

FRPSODLQWV�RU�FKDUJHV�DJDLQVW�'HIHQGDQW�RU�WKH�5HOHDVHG�3DUWLHV�LQ�DQ\�ORFDO��VWDWH��RU�

IHGHUDO�FRXUW�RU�DGPLQLVWUDWLYH�DJHQF\���3ODLQWLII�IXUWKHU�DFNQRZOHGJHV�WKDW�DOO�FODLPV�

UDLVHG�WKHUHLQ��LI�DQ\��VKDOO�EH�IXOO\�DQG�ILQDOO\�H[WLQJXLVKHG�E\�YLUWXH�RI�WKLV�6HWWOHPHQW�

$JUHHPHQW�DQG�WKH�&RXUW¶V�)LQDO�$SSURYDO�2UGHU���3ODLQWLII�DOVR�UHSUHVHQWV�WKDW�VKH�ZLOO�

QRW�EULQJ�DQ\�DFWLRQ�LQ�WKH�IXWXUH�LQ�ZKLFK�3ODLQWLII�VHHNV�WR�UHFRYHU�DQ\�GDPDJHV�IURP�

'HIHQGDQW�RU� WKH�5HOHDVHG�3DUWLHV� UHODWLQJ� WR�RU�DULVLQJ�IURP�3ODLQWLII¶V�HPSOR\PHQW�

ZLWK�RU� VHSDUDWLRQ� IURP�'HIHQGDQW�� RWKHU� WKDQ� DQ� DFWLRQ� WR� HQIRUFH�3ODLQWLII¶V� ULJKWV�

XQGHU�WKLV�6HWWOHPHQW�$JUHHPHQW���

6.� PROCESS FOR SEEKING PRELIMINARY APPROVAL OF THE SETTLEMENT. 

���� 0RWLRQ�IRU�3UHOLPLQDU\�$SSURYDO���$V�VRRQ�DV�SUDFWLFDEOH�DIWHU�H[HFXWLRQ�

RI� WKLV�6HWWOHPHQW�$JUHHPHQW��3ODLQWLII�ZLOO�VXEPLW� WKLV�6HWWOHPHQW�$JUHHPHQW� WR� WKH�

&RXUW�IRU�3UHOLPLQDU\�$SSURYDO��DVNLQJ�WKH�&RXUW�WR�LVVXH�D�3UHOLPLQDU\�$SSURYDO�2UGHU�

DSSURYLQJ� WKH� 6HWWOHPHQW� DQG� VXEVWDQWLDOO\� LQ� WKH� IRUP� DWWDFKHG� DV� ([KLELW� &���

3ODLQWLII¶V�VXEPLVVLRQ�ZLOO�LQFOXGH�WKLV�6HWWOHPHQW�$JUHHPHQW��LQFOXGLQJ�([KLELWV�$�&��

DQG� DQ\� PRWLRQV�� PHPRUDQGD� DQG� HYLGHQFH� DV� PD\� EH� QHFHVVDU\� IRU� WKH� &RXUW� WR�
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GHWHUPLQH�WKDW�WKLV�6HWWOHPHQW�$JUHHPHQW�LV�IDLU��DGHTXDWH�DQG�UHDVRQDEOH��

���� /:'$�1RWLFH���3XUVXDQW�WR�&DOLIRUQLD�/DERU�&RGH�VHFWLRQ������O���&ODVV�

&RXQVHO�ZLOO�SURYLGH�D�FRS\�RI�WKLV�6HWWOHPHQW�$JUHHPHQW�WR�WKH�/:'$�FRQFXUUHQWO\�

ZLWK�&ODVV�&RXQVHO¶V�ILOLQJ�RI�WKH�PRWLRQ�IRU�3UHOLPLQDU\�$SSURYDO��&ODVV�&RXQVHO�ZLOO�

DOVR� ILOH� D� GHFODUDWLRQ� LQ� VXSSRUW� RI� 3ODLQWLII¶V� PRWLRQ� IRU� 3UHOLPLQDU\� $SSURYDO�

FRQILUPLQJ�WKDW�&ODVV�&RXQVHO�KDV�VXEPLWWHG�WKH�6HWWOHPHQW�$JUHHPHQW�WR�WKH�/:'$�

LQ�FRPSOLDQFH�ZLWK�&DOLIRUQLD�/DERU�&RGH�VHFWLRQ������O���7KH�3DUWLHV�LQWHQG�WR�DQG�

EHOLHYH�WKDW�WKH�QRWLFH�SXUVXDQW�WR�WKH�SURFHGXUHV�GHVFULEHG�LQ�WKLV�3DUDJUDSK�FRPSOLHV�

ZLWK� WKH� UHTXLUHPHQWV� RI� WKH� 3$*$�� DQG� WKH� 3DUWLHV� ZLOO� UHTXHVW� WKDW� WKH� &RXUW�

DGMXGLFDWH�WKH�YDOLGLW\�RI�WKH�QRWLFH�LQ�WKH�PRWLRQ�IRU�)LQDO�$SSURYDO�RI�WKH�6HWWOHPHQW��

7.� SETTLEMENT NOTICE PROCEDURES.�

���� &ODVV�,QIRUPDWLRQ���1R�PRUH�WKDQ�WKLUW\������FDOHQGDU�GD\V�DIWHU�HQWU\�RI�

WKH�3UHOLPLQDU\�$SSURYDO�2UGHU��'HIHQGDQW�VKDOO�SURYLGH�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�

ZLWK�WKH�&ODVV�,QIRUPDWLRQ�IRU�SXUSRVHV�RI�PDLOLQJ�WKH�1RWLFH�RI�6HWWOHPHQW�WR�&ODVV�

0HPEHUV��

���� 1RWLFH�E\�)LUVW�&ODVV�8�6��0DLO���8SRQ�UHFHLSW�RI�WKH�&ODVV�,QIRUPDWLRQ��

WKH�6HWWOHPHQW�$GPLQLVWUDWRU�ZLOO�FRQGXFW�D�QDWLRQDO�FKDQJH�RI�DGGUHVV�VHDUFK�DQG�D�

VLQJOH�VNLS�WUDFH�IRU�WKH�PRVW�FXUUHQW�DGGUHVV�RI�DOO�IRUPHU�HPSOR\HH�&ODVV�0HPEHUV�

DQG�ZLOO�XSGDWH�VXFK�DGGUHVVHV�DV�QHFHVVDU\���)RXUWHHQ������FDOHQGDU�GD\V�DIWHU�UHFHLSW�

RI� WKH� &ODVV� ,QIRUPDWLRQ�� WKH� 6HWWOHPHQW� $GPLQLVWUDWRU� VKDOO� PDLO� WKH� 1RWLFH� RI�

6HWWOHPHQW��([KLELW�$�� WR�DOO�&ODVV�0HPEHUV�E\�)LUVW�&ODVV�8�6��0DLO�� �7KH�DGGUHVV�

LGHQWLILHG� E\� WKH� 6HWWOHPHQW� $GPLQLVWUDWRU� DV� WKH� FXUUHQW� PDLOLQJ� DGGUHVV� VKDOO� EH�

SUHVXPHG�WR�EH�WKH�EHVW�PDLOLQJ�DGGUHVV�IRU�HDFK�&ODVV�0HPEHU��

���� 8QGHOLYHUDEOH� 1RWLFHV�� � $Q\� 1RWLFH� RI� 6HWWOHPHQW� UHWXUQHG� WR� WKH�

6HWWOHPHQW�$GPLQLVWUDWRU�DV�QRQ�GHOLYHUDEOH�RQ�RU�EHIRUH�D�GDWH�VHYHQ�����FDOHQGDU�GD\V�

EHIRUH� WKH� 5HVSRQVH� 'HDGOLQH� VKDOO� EH� UH�PDLOHG� WR� WKH� IRUZDUGLQJ� DGGUHVV� DIIL[HG�

WKHUHWR���,I�QR�IRUZDUGLQJ�DGGUHVV�LV�SURYLGHG��WKH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�KDYH�

QR� IXUWKHU� REOLJDWLRQ� WR� PDLO� WKH� 1RWLFH� RI� 6HWWOHPHQW� WR� D� &ODVV� 0HPEHU�� � &ODVV�
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0HPEHUV�WR�ZKRP�WKH�1RWLFH�RI�6HWWOHPHQW�LV�UHVHQW�VKDOO�KDYH�IRXUWHHQ������FDOHQGDU�

GD\V�WKHUHDIWHU�RU�XQWLO�WKH�5HVSRQVH�'HDGOLQH�KDV�H[SLUHG��ZKLFKHYHU�LV�ODWHU��WR�PDLO�

WKH�5HTXHVW�IRU�([FOXVLRQ�RU�1RWLFH�RI�2EMHFWLRQ�WR�WKH�6HWWOHPHQW�$GPLQLVWUDWRU���7KH�

GDWH� RI� WKH� SRVWPDUN� RQ� WKH� UHWXUQ� HQYHORSH� VKDOO� EH� WKH� H[FOXVLYH� PHDQV� XVHG� WR�

GHWHUPLQH�ZKHWKHU�D�&ODVV�0HPEHU�KDV�WLPHO\�PDLOHG�KLV�KHU�5HTXHVW�IRU�([FOXVLRQ�RU�

1RWLFH�RI�2EMHFWLRQ�RQ�RU�EHIRUH�WKH�UHOHYDQW�GHDGOLQH���,I�D�&ODVV�0HPEHU¶V�1RWLFH�RI�

6HWWOHPHQW� LV� UHWXUQHG� WR� WKH� 6HWWOHPHQW� $GPLQLVWUDWRU� PRUH� WKDQ� RQFH� DV� QRQ�

GHOLYHUDEOH��WKHQ�DQ�DGGLWLRQDO�1RWLFH�RI�6HWWOHPHQW�VKDOO�QRW�EH�UH�PDLOHG���,I��IRU�DQ\�

UHDVRQ��D�1RWLFH�RI�6HWWOHPHQW�LV�QRQ�GHOLYHUDEOH��WKH�6HWWOHPHQW�$GPLQLVWUDWRU�ZLOO�QRW�

PDLO� DQ� ,QGLYLGXDO� 6HWWOHPHQW� 3D\PHQW� WR� D�&ODVV�0HPEHU�� � 5DWKHU�� WKH� 6HWWOHPHQW�

$GPLQLVWUDWRU�ZLOO�KROG�WKH�,QGLYLGXDO�6HWWOHPHQW�3D\PHQW�XQWLO�WKH�9RLG�'DWH��DW�ZKLFK�

WLPH�WKH�IXQGV�VKDOO�EH�GHOLYHUHG�WR�WKH�&DOLIRUQLD�6WDWH�&RQWUROOHU¶V�2IILFH¶V�8QFODLPHG�

3URSHUW\�'LYLVLRQ� DORQJ�ZLWK� WKH� LGHQWLW\� RI� WKH� &ODVV�0HPEHU� WR�ZKRP� WKH� IXQGV�

EHORQJ�RU�D�PXWXDOO\�DJUHHDEOH��FRXUW�DSSURYHG�F\�SUHV�UHFLSLHQW�DV�DJUHHG�XSRQ�E\�WKH�

3DUWLHV��

���� 1RWLFH� 6DWLVILHV� 'XH� 3URFHVV�� � &RPSOLDQFH� ZLWK� WKH� QRWLFH� SURFHGXUHV�

VSHFLILHG�LQ�WKLV�6HWWOHPHQW�$JUHHPHQW�VKDOO�FRQVWLWXWH�GXH�DQG�VXIILFLHQW�QRWLFH�WR�&ODVV�

0HPEHUV�RI�WKLV�6HWWOHPHQW�DQG�VKDOO�VDWLVI\�WKH�UHTXLUHPHQWV�RI�GXH�SURFHVV���1RWKLQJ�

HOVH�VKDOO�EH�UHTXLUHG�RI��RU�GRQH�E\��WKH�3DUWLHV��&ODVV�&RXQVHO�RU�'HIHQVH�&RXQVHO�WR�

SURYLGH�QRWLFH�RI�WKH�SURSRVHG�6HWWOHPHQW���,Q�WKH�HYHQW�WKH�SURFHGXUHV�LQ�WKLV�6HWWOHPHQW�

$JUHHPHQW�DUH�IROORZHG�DQG�WKH�LQWHQGHG�UHFLSLHQW�RI�D�1RWLFH�RI�6HWWOHPHQW�VWLOO�GRHV�

QRW�UHFHLYH�WKH�1RWLFH��WKH�LQWHQGHG�UHFLSLHQW�VKDOO�UHPDLQ�D�&ODVV�0HPEHU�DQG�ZLOO�EH�

ERXQG�E\�DOO�WHUPV�RI�WKH�6HWWOHPHQW�DQG�DQ\�)LQDO�$SSURYDO�2UGHU�HQWHUHG�E\�WKH�&RXUW�

LI� WKH� 6HWWOHPHQW� EHFRPHV� HIIHFWLYH�� � ,W� ZLOO� EH� FRQFOXVLYHO\� SUHVXPHG� WKDW�� LI� DQ�

HQYHORSH�KDV�QRW�EHHQ�UHWXUQHG�XQGHOLYHUDEOH�ZLWKLQ�ILIW\�ILYH������GD\V�RI�WKH�PDLOLQJ�

GDWH�RI�WKH�&ODVV�1RWLFH�WR�WKH�&ODVV�0HPEHU��WKH�&ODVV�0HPEHU�UHFHLYHG�WKH�1RWLFH�RI�

6HWWOHPHQW���

���
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8.� PROCEDURES FOR OPTING OUT AND OBJECTING.�

���� 5HTXHVWV�IRU�([FOXVLRQ��2SW�2XWV����7KH�1RWLFH�RI�6HWWOHPHQW�VKDOO�VWDWH�

WKDW�&ODVV�0HPEHUV�ZKR�ZLVK� WR� H[FOXGH� WKHPVHOYHV� IURP� WKH�&ODVV�PXVW� VXEPLW� D�

ZULWWHQ� 5HTXHVW� IRU� ([FOXVLRQ� WR� WKH� 6HWWOHPHQW� $GPLQLVWUDWRU� E\� WKH� 5HVSRQVH�

'HDGOLQH�� � 7R� EH� YDOLG�� WKH� 5HTXHVW� IRU� ([FOXVLRQ�� ����PXVW� FRQWDLQ� WKH� IXOO� QDPH��

DGGUHVV�� DQG� ODVW� IRXU� GLJLWV� RI� WKH� VRFLDO� VHFXULW\� QXPEHU� RI� WKH� SHUVRQ� UHTXHVWLQJ�

H[FOXVLRQ������PXVW�EH�KDQG�VLJQHG�E\�WKH�SHUVRQ�UHTXHVWLQJ�H[FOXVLRQ��DQG�����PXVW�

VWDWH� LQ� VXEVWDQFH�� � ³,�ZLVK� WR� H[FOXGH�P\VHOI� IURP� WKH�&ODVV� LQ� WKH�-LOO�%HQWOH\� � Y��

QDYL+HDOWK�,QF��$FWLRQ���,�XQGHUVWDQG�WKDW�E\�UHTXHVWLQJ�WR�EH�H[FOXGHG�IURP�WKH�&ODVV��

,�ZLOO�UHFHLYH�QR�PRQH\�IURP�WKH�6HWWOHPHQW�´��,I�WKH�5HTXHVW�IRU�([FOXVLRQ�GRHV�QRW�

FRQWDLQ�WKH�LQIRUPDWLRQ�OLVWHG�LQ���������RU�LV�QRW�SRVWPDUNHG�E\�WKH�5HVSRQVH�'HDGOLQH�

DQG� UHWXUQHG� WR� WKH�6HWWOHPHQW�$GPLQLVWUDWRU� DW� WKH� VSHFLILHG� DGGUHVV�� LW�ZLOO� QRW� EH�

GHHPHG� D� WLPHO\� DQG� YDOLG�5HTXHVW� IRU� ([FOXVLRQ� IURP� WKH�&ODVV�� � 7KH� GDWH� RI� WKH�

SRVWPDUN�RQ�WKH�UHWXUQ�PDLOLQJ�HQYHORSH�VKDOO�EH�WKH�H[FOXVLYH�PHDQV�XVHG�WR�GHWHUPLQH�

ZKHWKHU�D�5HTXHVW�IRU�([FOXVLRQ�KDV�EHHQ�WLPHO\�VXEPLWWHG���$Q\�&ODVV�0HPEHU�ZKR�

VXEPLWV�D�WLPHO\�DQG�YDOLG�5HTXHVW�IRU�([FOXVLRQ�IURP�WKH�&ODVV�ZLOO�QRW�EH�HQWLWOHG�WR�

DQ\�PRQHWDU\�UHFRYHU\�XQGHU�WKH�6HWWOHPHQW�DQG�ZLOO�QRW�EH�ERXQG�E\�WKH�WHUPV�RI�WKH�

6HWWOHPHQW�DV�LW�UHODWHV�WR�WKH�&ODVV�0HPEHU�5HOHDVHG�&ODLPV���$Q\�&ODVV�0HPEHU�ZKR�

VXEPLWV� D� WLPHO\� DQG�YDOLG�5HTXHVW� IRU�([FOXVLRQ�ZLOO� QRW� KDYH� DQ\� ULJKW� WR� REMHFW��

DSSHDO��RU�FRPPHQW�RQ�WKH�6HWWOHPHQW���&ODVV�0HPEHUV�ZKR�IDLO�WR�VXEPLW�D�WLPHO\�DQG�

YDOLG�5HTXHVW�IRU�([FOXVLRQ�RQ�RU�EHIRUH�WKH�5HVSRQVH�'HDGOLQH�VKDOO�EH�PHPEHUV�RI�

WKH�&ODVV�DQG�ZLOO�EH�ERXQG�E\�DOO�WHUPV�RI�WKH�6HWWOHPHQW�DQG�WKH�)LQDO�$SSURYDO�2UGHU�

HQWHUHG�LQ� WKLV�$FWLRQ�� �1R�ODWHU� WKDQ�IRXUWHHQ������FDOHQGDU�GD\V�DIWHU� WKH�5HVSRQVH�

'HDGOLQH��WKH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�SURYLGH�'HIHQVH�&RXQVHO�ZLWK�D�FRPSOHWH�

OLVW�RI�DOO�&ODVV�0HPEHUV�ZKR�KDYH�VXEPLWWHG�WLPHO\�DQG�YDOLG�5HTXHVWV�IRU�([FOXVLRQ��

LQFOXGLQJ�WKHLU�QDPH�DQG�VRFLDO�VHFXULW\�QXPEHU���7KH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�

SURYLGH�&ODVV�&RXQVHO�ZLWK�D�VXPPDU\�UHSRUW�WKDW�LQFOXGHV�RQO\�WKH�QXPEHU�RI�5HTXHVWV�

IRU�([FOXVLRQ�UHFHLYHG�E\�WKH�6HWWOHPHQW�$GPLQLVWUDWRU��
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���� 1RWLFHV� RI�2EMHFWLRQV�� � 7KH�1RWLFH� RI� 6HWWOHPHQW� VKDOO� VWDWH� WKDW� &ODVV�

0HPEHUV� ZKR� ZLVK� WR� REMHFW� WR� WKH� 6HWWOHPHQW� PXVW� VXEPLW� D� ZULWWHQ� 1RWLFH� RI�

2EMHFWLRQ�WR�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�E\�WKH�5HVSRQVH�'HDGOLQH���7R�EH�YDOLG��WKH�

1RWLFH�RI�2EMHFWLRQ������PXVW�FRQWDLQ�WKH�IXOO�QDPH��DGGUHVV��DQG�ODVW�IRXU�GLJLWV�RI�WKH�

VRFLDO� VHFXULW\� QXPEHU� RI� WKH�&ODVV�0HPEHU�� ����PXVW� EH� KDQG� VLJQHG� E\� WKH�&ODVV�

0HPEHU�� DQG� ���� VWDWH� WKH� FDVH� QDPH� DQG� QXPEHU�� L�H��� -LOO� .DWKOHHQ� %HQWOH\� Y��

QDYL+HDOWK�,QF���&DVH�1R�������FY�������-/6�:9*��WKH�EDVLV�IRU�WKH�REMHFWLRQ��DQG�LI�

WKH�&ODVV�0HPEHU�LQWHQGV�WR�DSSHDU�DW�WKH�)LQDO�$SSURYDO�+HDULQJ�� �,I�WKH�1RWLFH�RI�

2EMHFWLRQ�GRHV�QRW�FRQWDLQ�WKH�LQIRUPDWLRQ�OLVWHG�LQ���������RU�LV�QRW�ILOHG�RU�SRVWPDUNHG�

E\�WKH�5HVSRQVH�'HDGOLQH�DQG�UHWXUQHG�WR�WKH�&RXUW�DW�WKH�VSHFLILHG�DGGUHVV��LW�ZLOO�QRW�

EH�GHHPHG�D�WLPHO\�DQG�YDOLG�1RWLFH�RI�2EMHFWLRQ�WR�WKLV�6HWWOHPHQW���7KH�GDWH�RI�WKH�

SRVWPDUN�RQ�WKH�UHWXUQ�PDLOLQJ�HQYHORSH�VKDOO�EH�WKH�H[FOXVLYH�PHDQV�XVHG�WR�GHWHUPLQH�

ZKHWKHU�D�1RWLFH�RI�2EMHFWLRQ�KDV�EHHQ�WLPHO\�VXEPLWWHG���&ODVV�0HPEHUV�ZKR�IDLO�WR�

VXEPLW� D� WLPHO\� DQG�YDOLG�1RWLFH�RI�2EMHFWLRQ� VKDOO� EH�GHHPHG� WR�KDYH�ZDLYHG� DQ\�

REMHFWLRQV�DQG�VKDOO�EH�IRUHFORVHG�IURP�PDNLQJ�DQ\�REMHFWLRQV�WR�WKH�6HWWOHPHQW���&ODVV�

0HPEHUV�ZKR�VXEPLW�D�WLPHO\�DQG�YDOLG�1RWLFH�RI�2EMHFWLRQ�ZLOO�KDYH�D�ULJKW�WR�DSSHDU�

DW�WKH�)LQDO�$SSURYDO�+HDULQJ�WR�KDYH�WKHLU�REMHFWLRQV�KHDUG�E\�WKH�&RXUW��

���� 1R�6ROLFLWDWLRQ�RI�([FOXVLRQV�RU�2EMHFWLRQV���7KH�3DUWLHV�DJUHH�WR�XVH�WKHLU�

EHVW�HIIRUWV�WR�FDUU\�RXW�WKH�WHUPV�RI�WKLV�6HWWOHPHQW���$W�QR�WLPH�VKDOO�DQ\�RI�WKH�3DUWLHV�

RU� WKHLU� FRXQVHO� VHHN� WR� VROLFLW� RU� RWKHUZLVH� HQFRXUDJH� &ODVV�0HPEHUV� WR� VXEPLW� D�

1RWLFH�RI�2EMHFWLRQ�WR�RU�5HTXHVW�IRU�([FOXVLRQ�IURP�WKH�6HWWOHPHQW�RU�WR�DSSHDO�IURP�

WKH�&RXUW¶V�)LQDO�$SSURYDO�2UGHU���&ODVV�&RXQVHO�VKDOO�QRW�UHSUHVHQW�&ODVV�0HPEHUV�

ZLWK�UHVSHFW�WR�DQ\�REMHFWLRQV�RU�DSSHDOV�WR�WKLV�6HWWOHPHQW��

���� 2SWLRQ� WR�7HUPLQDWH�6HWWOHPHQW�� �'HIHQGDQW�� DW� LWV� VROH�GLVFUHWLRQ�� VKDOO�

KDYH�WKH�ULJKW��EXW�QRW�WKH�REOLJDWLRQ��WR�UHYRNH�WKH�6HWWOHPHQW�LI�WHQ�SHUFHQW�������RU�

PRUH�RI� WKH� WRWDO�QXPEHU�RI�&ODVV�0HPEHUV� WLPHO\�VXEPLW�D�5HTXHVW� IRU�([FOXVLRQ���

'HIHQGDQW�VKDOO�H[HUFLVH�LWV�UHYRFDWLRQ�ULJKWV��LI�DW�DOO��ZLWKLQ�7ZHQW\�2QH������FDOHQGDU�

GD\V� RI� WKH� 5HVSRQVH� 'HDGOLQH� E\� SURYLGLQJ� ZULWWHQ� QRWLFH� WR� &ODVV� &RXQVHO�� � ,I�
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'HIHQGDQW� H[HUFLVHV� D� ULJKW� WR� YRLG� WKH� 6HWWOHPHQW� SXUVXDQW� WR� WKLV� 3DUDJUDSK�� WKLV�

$JUHHPHQW�DQG�DQ\�UHODWHG�VHWWOHPHQW�GRFXPHQWV�VKDOO�EH�QXOO�DQG�YRLG��DQG�DQ\�FODVV�

FHUWLILHG� IRU� VHWWOHPHQW� SXUSRVHV� ZLOO� EH� YDFDWHG�� ,Q� VXFK� DQ� HYHQW�� QHLWKHU� WKLV�

$JUHHPHQW��UHODWHG�VHWWOHPHQW�GRFXPHQWV��QRU�WKH�QHJRWLDWLRQV�OHDGLQJ�WR�WKH�6HWWOHPHQW�

PD\� EH� XVHG� DV� HYLGHQFH� IRU� DQ\� SXUSRVH�� DQG� QDYL+HDOWK� VKDOO� UHWDLQ� WKH� ULJKW� WR�

FKDOOHQJH�DOO�FODLPV�DQG�DOOHJDWLRQV�LQ�WKH�DFWLRQ��WR�DVVHUW�DOO�DSSOLFDEOH�GHIHQVHV��DQG�

WR�GLVSXWH� WKH�SURSULHW\�RI� FODVV� FHUWLILFDWLRQ�RQ�DOO� DSSOLFDEOH�JURXQGV�� ,Q� WKH� HYHQW�

QDYL+HDOWK� UHYRNHV� WKH� 6HWWOHPHQW�� LW� VKDOO� EH� UHVSRQVLEOH� IRU� SD\LQJ� DOO� VHWWOHPHQW�

DGPLQLVWUDWLRQ�FRVWV�FKDUJHG�E\�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�XS�WR�DQG�WKURXJK�WKH�GDWH�

WKDW�WKLV�6HWWOHPHQW�LV�UHYRNHG���

9.� FINAL APPROVAL PROCEDURES. 

���� 6HWWOHPHQW�$GPLQLVWUDWRU�'HFODUDWLRQ�LQ�6XSSRUW�RI�)LQDO�$SSURYDO���1R�

IHZHU�WKDQ�WKLUW\������FDOHQGDU�GD\V�SULRU�WR�WKH�)LQDO�$SSURYDO�+HDULQJ��WKH�6HWWOHPHQW�

$GPLQLVWUDWRU�VKDOO�SURYLGH�WKH�3DUWLHV�ZLWK�D�GHFODUDWLRQ�RI�GXH�GLOLJHQFH�GHWDLOLQJ�WKH�

DFWLRQV�WDNHQ�E\�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�WR�DGPLQLVWHU�WKH�6HWWOHPHQW�WR�GDWH��SURRI�

RI�PDLOLQJ�ZLWK�UHJDUG�WR�WKH�PDLOLQJ�RI�WKH�1RWLFH�RI�6HWWOHPHQW��DOO�DWWHPSWV�WR�ORFDWH�

&ODVV�0HPEHUV��DQG�GHWDLOLQJ�DOO� LQFXUUHG�DQG�DQWLFLSDWHG�6HWWOHPHQW�$GPLQLVWUDWLRQ�

&RVWV���&ODVV�&RXQVHO�VKDOO�EH�UHVSRQVLEOH�IRU�ZRUNLQJ�ZLWK�WKH�$GPLQLVWUDWRU�WR�WLPHO\�

VXEPLW�WKH�GHFODUDWLRQ�RI�GXH�GLOLJHQFH�WR�WKH�&RXUW���

���� 0RWLRQ� IRU� )LQDO�$SSURYDO�� �$V� VRRQ� DV� SUDFWLFDEOH� DIWHU� WKH�5HVSRQVH�

'HDGOLQH��3ODLQWLII�ZLOO� ILOH�D�PRWLRQ�IRU�)LQDO�$SSURYDO��DVNLQJ� WKH�&RXUW� WR� LVVXH�D�

)LQDO� $SSURYDO� 2UGHU� VXEVWDQWLDOO\� LQ� WKH� IRUP� DWWDFKHG� DV� ([KLELW� &�� 3ODLQWLII¶V�

VXEPLVVLRQ�ZLOO�LQFOXGH�DQ\�PRWLRQV��PHPRUDQGD�DQG�HYLGHQFH�DV�PD\�EH�QHFHVVDU\�IRU�

WKH�&RXUW�WR�GHWHUPLQH�WKDW�WKLV�6HWWOHPHQW�$JUHHPHQW�LV�IDLU��DGHTXDWH�DQG�UHDVRQDEOH��

���� )LQDO�$SSURYDO�+HDULQJ���1R�HDUOLHU�WKDQ�WKLUW\������FDOHQGDU�GD\V�DIWHU�WKH�

5HVSRQVH�'HDGOLQH��WKH�&RXUW�VKDOO�KROG�WKH�)LQDO�$SSURYDO�+HDULQJ��ZKHUH�REMHFWLRQV��

LI�DQ\��PD\�EH�KHDUG�DQG�WKH�&RXUW�VKDOO�GHWHUPLQH�ZKHWKHU�WKH�6HWWOHPHQW�VKRXOG�EH�

ILQDOO\�DSSURYHG��DQG�LI�VR��WKH�DPRXQWV�SD\DEOH�IRU������&ODVV�&RXQVHO�)HHV�$ZDUG������
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WKH�&ODVV�&RXQVHO�&RVWV�$ZDUG������3ODLQWLII¶V�6HUYLFH�$ZDUG������3$*$�$ZDUG������

,QGLYLGXDO�6HWWOHPHQW�3D\PHQW��DQG�����6HWWOHPHQW�$GPLQLVWUDWLRQ�&RVWV��

���� (QWU\�RI�)LQDO�$SSURYDO�2UGHU���,I�WKH�&RXUW�DSSURYHV�WKLV�6HWWOHPHQW�DW�

WKH� )LQDO� $SSURYDO� +HDULQJ�� WKH� 3DUWLHV� VKDOO� UHTXHVW� WKDW� WKH� &RXUW� HQWHU� D� )LQDO�

$SSURYDO� 2UGHU�� VXEVWDQWLDOO\� LQ� WKH� IRUP� RI�([KLELW� &�� � $IWHU� WKXV� JUDQWLQJ� ILQDO�

DSSURYDO�RI� WKH�6HWWOHPHQW�DQG�HQWHULQJ� MXGJPHQW�� WKH�&RXUW� VKDOO� UHWDLQ� MXULVGLFWLRQ�

RYHU�WKH�3DUWLHV�WR�HQIRUFH�DQG�LPSOHPHQW�WKH�WHUPV�RI�WKH�MXGJPHQW��

10. ADMINISTERING THE SETTLEMENT.

����� )XQGLQJ�DQG�$OORFDWLRQ�RI�6HWWOHPHQW�

������� 6HWWOHPHQW�$FFRXQWLQJ���1R�PRUH�WKDQ�ILIWHHQ������FDOHQGDU�GD\V�

DIWHU�WKH�)LQDO�$SSURYDO�2UGHU��WKH�6HWWOHPHQW�$GPLQLVWUDWRU�ZLOO�SURYLGH�WKH�3DUWLHV�

ZLWK� DQ� DFFRXQWLQJ� RI� DOO� DQWLFLSDWHG� SD\PHQWV� IURP� WKH� 6HWWOHPHQW� )XQG�$FFRXQW��

LQFOXGLQJ������WKH�WRWDO�DPRXQW�RI�,QGLYLGXDO�6HWWOHPHQW�3D\PHQWV�DQG�HPSOR\HH�VLGH�

WD[HV� WKHUHRQ�� ���� WKH� 3$*$� $ZDUG�� ���� 3ODLQWLII¶V� 6HUYLFH� $ZDUG�� ����WKH� &ODVV�

&RXQVHO� )HHV� $ZDUG�� ���� WKH� &ODVV� &RXQVHO� &RVWV� $ZDUG�� DQG� ���� 6HWWOHPHQW�

$GPLQLVWUDWLRQ�&RVWV��DOO�DV�VSHFLILHG�LQ�WKLV�6HWWOHPHQW�$JUHHPHQW�DQG�DSSURYHG�E\�

WKH�&RXUW��

������� )XQGLQJ�WKH�6HWWOHPHQW��:LWKLQ�WKLUW\������FDOHQGDU�GD\V�IROORZLQJ�

WKH�(IIHFWLYH�'DWH�RI�WKH�6HWWOHPHQW��QDYL+HDOWK�VKDOO�IXQG�WKH�6HWWOHPHQW�E\�SURYLGLQJ�

WKH� 7RWDO� 6HWWOHPHQW� $PRXQW� WR� WKH� 6HWWOHPHQW� $GPLQLVWUDWRU�� � 7KH� 6HWWOHPHQW�

$GPLQLVWUDWRU�VKDOO�GHSRVLW�WKH�IXQGV�LQ�WKH�6HWWOHPHQW�)XQG�$FFRXQW�DQG�ZLOO�GLVEXUVH�

WKH�IXQGV�LQ�WKH�PDQQHU�DQG�DW�WKH�WLPHV�VHW�IRUWK�LQ�WKLV�6HWWOHPHQW�$JUHHPHQW��

����� 1R�(IIHFW�RQ�(PSOR\HH�%HQHILWV���$PRXQWV�SDLG�WR�3ODLQWLII�RU�RWKHU�&ODVV�

0HPEHUV� SXUVXDQW� WR� WKLV� 6HWWOHPHQW� $JUHHPHQW� GR� QRW� FRXQW� DV� HDUQLQJV� RU�

FRPSHQVDWLRQ� IRU� SXUSRVHV� RI� DQ\� EHQHILWV� �H�J��� ����N�� SODQV� RU� UHWLUHPHQW� SODQV��

VSRQVRUHG�E\�QDYL+HDOWK��

���

���
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11.� MISCELLANEOUS PROVISIONS. �

����� 1R� $GPLVVLRQ� RI� /LDELOLW\�� � 'HIHQGDQW� VSHFLILFDOO\� GHQLHV� DOO� RI� WKH�

DOOHJDWLRQV� LQ� WKH� RULJLQDO�� DPHQGHG� DQG�RU� RSHUDWLYH� &RPSODLQWV� LQ� WKH� $FWLRQ���

'HIHQGDQW�IXUWKHU�GHQLHV�WKH�DOOHJDWLRQV�WKDW�WKH�&ODVV�0HPEHUV�ZHUH�KDUPHG�E\�WKH�

FRQGXFW�DOOHJHG� LQ� WKH�$FWLRQ�� �7KLV�6HWWOHPHQW�$JUHHPHQW� LV�D�FRPSURPLVH�RI�VXFK�

GLVSXWHG�&ODLPV���1RWKLQJ�FRQWDLQHG�LQ�WKLV�6HWWOHPHQW�$JUHHPHQW�DQG�QR�GRFXPHQWV�

UHIHUUHG�WR�KHUHLQ�DQG�QR�DFWLRQ�WDNHQ�WR�FDUU\�RXW�WKLV�6HWWOHPHQW�$JUHHPHQW�PD\�EH�

FRQVWUXHG�RU�XVHG�DV�DQ�DGPLVVLRQ�E\�RU�DJDLQVW�'HIHQGDQW�RU�DQ\�RI�WKH�5HOHDVHG�3DUWLHV�

RI�DQ\�IDXOW��ZURQJGRLQJ��RU�OLDELOLW\�ZKDWVRHYHU��

����� 1XOOLILFDWLRQ�RI�6HWWOHPHQW�$JUHHPHQW�� �,Q�WKH�HYHQW������WKH�&RXUW�GRHV�

QRW�HQWHU�WKH�3UHOLPLQDU\�$SSURYDO�2UGHU�VXEVWDQWLDOO\�LQ�WKH�IRUP�DWWDFKHG�KHUHWR�DV�

([KLELW�%������WKH�&RXUW�GRHV�QRW�HQWHU�D�)LQDO�$SSURYDO�2UGHU�VXEVWDQWLDOO\�LQ�WKH�IRUP�

DWWDFKHG�KHUHWR�DV�([KLELW�&��RU�����WKH�6HWWOHPHQW�GRHV�QRW�EHFRPH�ILQDO�DQG�ELQGLQJ�

IRU� DQ\� UHDVRQ� RWKHU� WKDQ� WKDW� VHW� IRUWK� LQ� 3DUDJUDSK� ���� �2SWLRQ� WR� 7HUPLQDWH�

6HWWOHPHQW���WKLV�6HWWOHPHQW�$JUHHPHQW�VKDOO�EH�QXOO�DQG�YRLG�DQG�DQ\�RUGHU�HQWHUHG�E\�

WKH�&RXUW�LQ�IXUWKHUDQFH�RI�WKLV�6HWWOHPHQW�VKDOO�EH�WUHDWHG�DV�YRLG�IURP�WKH�EHJLQQLQJ���

,Q�VXFK�FDVH��DQ\�IXQGV�WR�EH�DZDUGHG�XQGHU�WKLV�6HWWOHPHQW�VKDOO�EH�UHWXUQHG�WR�WKHLU�

UHVSHFWLYH�VWDWXVHV�DV�RI�WKH�GDWH�DQG�WLPH�LPPHGLDWHO\�SULRU�WR�WKH�H[HFXWLRQ�RI�WKLV�

6HWWOHPHQW�$JUHHPHQW�DQG�WKH�3DUWLHV�VKDOO�SURFHHG�LQ�DOO�UHVSHFWV�DV�LI�WKLV�6HWWOHPHQW�

$JUHHPHQW� KDG�QRW� EHHQ� H[HFXWHG�� H[FHSW� WKDW� DQ\�6HWWOHPHQW�$GPLQLVWUDWLRQ�&RVWV�

DOUHDG\�LQFXUUHG�E\�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�EH�SDLG�E\�WKH�3DUWLHV�LQ�HTXDO�

VKDUHV���,Q�WKH�HYHQW�DQ�DSSHDO�LV�ILOHG�IURP�WKH�&RXUW¶V�)LQDO�$SSURYDO�2UGHU�RU�IURP�

DQ�RUGHU� UHMHFWLQJ� DQ\�PRWLRQ� WR� LQWHUYHQH�� RU� DQ\�RWKHU� DSSHOODWH� UHYLHZ� LV� VRXJKW��

6HWWOHPHQW� DGPLQLVWUDWLRQ� VKDOO� EH� VWD\HG�SHQGLQJ� ILQDO� UHVROXWLRQ�RI� WKH� DSSHDO� DQG�

QDYL+HDOWK�ZLOO�QRW�EH�UHTXLUHG�WR�IXQG�WKLV�6HWWOHPHQW�XQWLO�DQG�XQOHVV�WKH�(IIHFWLYH�

'DWH�LV�UHDFKHG��

����� ([KLELWV�DQG�+HDGLQJV���7KH�WHUPV�RI�WKLV�6HWWOHPHQW�$JUHHPHQW�LQFOXGH�

WKH� WHUPV� VHW� IRUWK� LQ� WKH� ([KLELWV� $�&� DWWDFKHG�� ZKLFK� DUH� LQFRUSRUDWHG� E\� WKLV�
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UHIHUHQFH� DV� WKRXJK� IXOO\� VHW� IRUWK� KHUHLQ�� � $OO� ([KLELWV� $�&� WR� WKLV� 6HWWOHPHQW�

$JUHHPHQW� DUH� DQ� LQWHJUDO� SDUW� RI� WKH� 6HWWOHPHQW�� � 7KH� GHVFULSWLYH� KHDGLQJV� RI� DQ\�

SDUDJUDSKV�RU�VHFWLRQV�RI�WKLV�6HWWOHPHQW�$JUHHPHQW�DUH�LQVHUWHG�IRU�FRQYHQLHQFH�RQO\�

DQG�GR�QRW�FRQVWLWXWH�D�SDUW�RI�WKLV�6HWWOHPHQW�$JUHHPHQW��

����� $PHQGPHQW� RU� 0RGLILFDWLRQ�� � 7KLV� 6HWWOHPHQW� $JUHHPHQW� PD\� EH�

DPHQGHG�RU�PRGLILHG�RQO\�E\�D�ZULWWHQ�LQVWUXPHQW�VLJQHG�E\�'HIHQVH�&RXQVHO�DQG�&ODVV�

&RXQVHO�RU�WKHLU�VXFFHVVRUV�LQ�LQWHUHVW��

����� (QWLUH�$JUHHPHQW���7KLV�6HWWOHPHQW�$JUHHPHQW�DQG�WKH�DWWDFKHG�([KLELWV�

$�&� FRQVWLWXWH� WKH� HQWLUH� DJUHHPHQW� DPRQJ� WKH� 3DUWLHV�� DQG� QR� RUDO� RU� ZULWWHQ�

UHSUHVHQWDWLRQV��ZDUUDQWLHV�RU�LQGXFHPHQWV�KDYH�EHHQ�PDGH�WR�DQ\�3DUW\�FRQFHUQLQJ�WKLV�

6HWWOHPHQW�$JUHHPHQW�RU� LWV�([KLELWV�$�&�RWKHU� WKDQ�WKH�UHSUHVHQWDWLRQV��ZDUUDQWLHV�

DQG� FRYHQDQWV� FRQWDLQHG� DQG� PHPRULDOL]HG� LQ� WKH� 6HWWOHPHQW� $JUHHPHQW� DQG� LWV�

([KLELWV�$�&��

����� $XWKRUL]DWLRQ�WR�(QWHU�,QWR�6HWWOHPHQW�$JUHHPHQW���'HIHQVH�&RXQVHO�DQG�

&ODVV�&RXQVHO�ZDUUDQW�DQG�UHSUHVHQW�WKH\�DUH�H[SUHVVO\�DXWKRUL]HG�E\�WKH�3DUWLHV�ZKRP�

WKH\�UHSUHVHQW�WR�QHJRWLDWH�WKLV�6HWWOHPHQW�$JUHHPHQW�DQG�WR�WDNH�DOO�DSSURSULDWH�DFWLRQV�

UHTXLUHG�RU�SHUPLWWHG�WR�EH�WDNHQ�E\�VXFK�3DUWLHV�SXUVXDQW�WR�WKLV�6HWWOHPHQW�$JUHHPHQW�

WR� HIIHFWXDWH� LWV� WHUPV�� �7KH� SHUVRQ� VLJQLQJ� WKLV�6HWWOHPHQW�$JUHHPHQW� RQ� EHKDOI� RI�

QDYL+HDOWK� UHSUHVHQWV� DQG� ZDUUDQWV� WKDW� V�KH� LV� DXWKRUL]HG� WR� VLJQ� WKLV� 6HWWOHPHQW�

$JUHHPHQW� RQ� EHKDOI� RI� QDYL+HDOWK�� � 3ODLQWLII� UHSUHVHQWV� DQG� ZDUUDQWV� WKDW� VKH� LV�

DXWKRUL]HG�WR�VLJQ�WKLV�6HWWOHPHQW�$JUHHPHQW�DQG�WKDW�VKH�KDV�QRW�DVVLJQHG�DQ\�&ODLP�

FRYHUHG� E\� WKLV� 6HWWOHPHQW� WR� D� WKLUG�SDUW\�� � 7KH� 3DUWLHV� DQG� WKHLU� FRXQVHO� DJUHH� WR�

FRRSHUDWH�ZLWK�HDFK�RWKHU�IXOO\�DQG�WR�XVH�WKHLU�EHVW�HIIRUWV�WR�HIIHFW�WKH�LPSOHPHQWDWLRQ�

RI�WKH�6HWWOHPHQW���6XFK�FRRSHUDWLRQ�LQFOXGHV��EXW�LV�QRW�OLPLWHG�WR��H[HFXWLRQ�RI�VXFK�

RWKHU�GRFXPHQWV�DQG�WKH�WDNLQJ�RI�VXFK�RWKHU�DFWLRQV�DV�PD\�EH�UHDVRQDEO\�QHFHVVDU\�

WR� IXOILOO� WKH� WHUPV� RI� WKLV� 6HWWOHPHQW�� � ,Q� WKH� HYHQW� WKH� 3DUWLHV� DUH� XQDEOH� WR� UHDFK�

DJUHHPHQW�RQ�WKH�IRUP�RU�FRQWHQW�RI�DQ\�GRFXPHQW�QHHGHG�WR�LPSOHPHQW�WKH�6HWWOHPHQW�

RU�RQ�DQ\�VXSSOHPHQWDO�SURYLVLRQV�WKDW�PD\�EHFRPH�QHFHVVDU\�WR�HIIHFWXDWH�WKH�WHUPV�
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RI� WKLV� 6HWWOHPHQW�� WKH� 3DUWLHV�PD\� VHHN� WKH� DVVLVWDQFH� RI� WKH�&RXUW� WR� UHVROYH� VXFK�

GLVDJUHHPHQW��

����� %LQGLQJ�2Q�6XFFHVVRUV�DQG�$VVLJQV���7KLV�6HWWOHPHQW�$JUHHPHQW�VKDOO�EH�

ELQGLQJ�XSRQ��DQG�LQXUH�WR�WKH�EHQHILW�RI��WKH�VXFFHVVRUV�RU�DVVLJQV�RI�WKH�3DUWLHV�KHUHWR��

DV�SUHYLRXVO\�GHILQHG��

����� &DOLIRUQLD�/DZ�*RYHUQV���$OO�WHUPV�RI�WKLV�6HWWOHPHQW�$JUHHPHQW�DQG�WKH�

([KLELWV�$�&�KHUHWR�VKDOO�EH�JRYHUQHG�E\�DQG�LQWHUSUHWHG�DFFRUGLQJ�WR�WKH�ODZV�RI�WKH�

6WDWH�RI�&DOLIRUQLD��

����� 3DUWLFLSDWLRQ�LQ�'UDIWLQJ�6HWWOHPHQW�$JUHHPHQW���7KH�6HWWOHPHQW�VKDOO�QRW�

EH�FRQVWUXHG�LQ�IDYRU�RI�RU�DJDLQVW�DQ\�RI�WKH�3DUWLHV�E\�UHDVRQ�RI�WKHLU�SDUWLFLSDWLRQ�LQ�

WKH�GUDIWLQJ�RI�WKLV�6HWWOHPHQW�$JUHHPHQW��

������,QYDOLGLW\� RI� $Q\� 3URYLVLRQ�� � %HIRUH� GHFODULQJ� DQ\� SURYLVLRQ� RI� WKLV�

6HWWOHPHQW�$JUHHPHQW�LQYDOLG��WKH�&RXUW�VKDOO�ILUVW�DWWHPSW�WR�FRQVWUXH�WKH�SURYLVLRQV�

YDOLG�WR�WKH�IXOOHVW�H[WHQW�SRVVLEOH�FRQVLVWHQW�ZLWK�DSSOLFDEOH�SUHFHGHQW�VR�DV�WR�GHILQH�

DOO�SURYLVLRQV�RI�WKLV�6HWWOHPHQW�$JUHHPHQW�YDOLG�DQG�HQIRUFHDEOH��

������3XEOLFLW\�� �3ODLQWLII�DQG�&ODVV�&RXQVHO�DJUHH�WR�GLVFXVV�WKH�WHUPV�RI�WKLV�

6HWWOHPHQW� RQO\� LQ� GHFODUDWLRQV� VXEPLWWHG� WR� D� FRXUW� RU� FRXUW� KHDULQJV� WR� HVWDEOLVK�

3ODLQWLII¶V� DGHTXDF\� WR� VHUYH� DV� D� FODVV� UHSUHVHQWDWLYH� LQ� WKLV� FDVH�� LQ� GHFODUDWLRQV�

VXEPLWWHG� WR� D� FRXUW� LQ� VXSSRUW� RI� D�PRWLRQ� IRU� DWWRUQH\V¶� IHHV� LQ� WKLV� FDVH�� DQG� LQ�

GLVFXVVLRQV� ZLWK� &ODVV� 0HPEHUV� LQ� WKH� FRQWH[W� RI� DGPLQLVWHULQJ� WKLV� 6HWWOHPHQW��

6XEVHTXHQW�WR�SUHOLPLQDU\�DSSURYDO��&ODVV�&RXQVHO�PD\�DOVR�OLVW�WKLV�FDVH�DV�D�FDVH�LQ�

ZKLFK� WKH\� ZHUH� FHUWLILHG� DV� FODVV� FRXQVHO�� DV� ORQJ� DV� WKH� UHSUHVHQWDWLRQ� E\� &ODVV�

&RXQVHO� LQFOXGHV� D� VWDWHPHQW� WKDW� WKH� FHUWLILFDWLRQ� ZDV� VRXJKW� DV� WKH� UHVXOW� RI� D�

QHJRWLDWHG� VHWWOHPHQW� EHWZHHQ� WKH� SDUWLHV�� LQ� GHFODUDWLRQV� VXEPLWWHG� LQ� RWKHU�

SURFHHGLQJV�IRU�WKH�SXUSRVHV�RI�HVWDEOLVKLQJ�WKHLU�DGHTXDF\�DV�FODVV�FRXQVHO���3ODLQWLII�

DQG�&ODVV�&RXQVHO�DJUHH�QRW�WR�RWKHUZLVH�SXEOLFL]H�WKLV�6HWWOHPHQW��LQFOXGLQJ��EXW�QRW�

OLPLWHG�WR��LVVXLQJ�SUHVV�UHOHDVHV��SRVWLQJ�VXPPDULHV�RQOLQH��RU�RWKHUZLVH�VSHDNLQJ�WR�

WKH� SUHVV� UHJDUGLQJ� WKH� WHUPV� RI� WKLV� 6HWWOHPHQW�� � ,I� 3ODLQWLII� RU� &ODVV� &RXQVHO� DUH�



 

LITTLER MENDELSON, P.C.  
501  W.  B r oadway  

Su i t e  900  
San  D i ego ,  CA   92101 . 3577  

619 . 232 . 0441  

�

� ���� 3:19-CV-01298-JLS-WVG 

�

��

��

��

��

��

��

��

��

��

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

FRQWDFWHG�E\�PHPEHUV�RI�WKH�SUHVV��WKH\�ZLOO�UHVSRQG�RQO\�WKDW�WKH�ODZVXLW�H[LVWV�DQG�

KDV�EHHQ�UHVROYHG����

������1RWLFHV���8QOHVV�RWKHUZLVH�VSHFLILFDOO\�SURYLGHG��DOO�QRWLFHV��GHPDQGV�RU�

RWKHU�FRPPXQLFDWLRQV� LQ�FRQQHFWLRQ�ZLWK� WKLV�6HWWOHPHQW�$JUHHPHQW�VKDOO�EH�� ���� LQ�

ZULWLQJ�� ���� GHHPHG� JLYHQ� RQ� WKH� WKLUG� EXVLQHVV� GD\� DIWHU�PDLOLQJ�� DQG� ���� VHQW� YLD�

8QLWHG�6WDWHV�UHJLVWHUHG�RU�FHUWLILHG�PDLO��UHWXUQ�UHFHLSW�UHTXHVWHG��DGGUHVVHG�DV�IROORZV��

7R�3ODLQWLII�� 7R�'HIHQGDQW��
�
0(6(59<�/$:��3�&��
/21'21�'��0(6(59<�
����:HVW�$�6WUHHW��6XLWH������
6DQ�'LHJR��&$�������
�
'(17(�/$:��3�&��
0$77+(:�6��'(17(��
�����6KRUHKDP�3ODFH�
6DQ�'LHJR��&$�������
�

�
-(11,)(5�52%,1621�
67$&(<�-$0(6�
/,77/(5�0(1'(/621��3�&��
����:��%URDGZD\��6XLWH�����
6DQ�'LHJR��&$��������
�

������([HFXWLRQ� E\� &ODVV� 0HPEHUV�� � ,W� LV� DJUHHG� WKDW� LW� LV� LPSRVVLEOH� RU�

LPSUDFWLFDO�WR�KDYH�HDFK�&ODVV�0HPEHU�H[HFXWH�WKLV�6HWWOHPHQW�$JUHHPHQW���7KH�1RWLFH�

RI� 6HWWOHPHQW� ZLOO� WKHUHIRUH� DGYLVH� DOO� &ODVV�0HPEHUV� RI� WKH� ELQGLQJ� QDWXUH� RI� WKH�

6HWWOHPHQW�DQG�LWV�5HOHDVHG�&ODLPV��ZKLFK�UHOHDVH�VKDOO�KDYH�WKH�VDPH�IRUFH�DQG�HIIHFW�

DV�LI�HDFK�&ODVV�0HPEHU�H[HFXWHG�WKLV�6HWWOHPHQW�$JUHHPHQW�LQGLYLGXDOO\��H[FHSWLQJ�

RQO\�WKRVH�&ODVV�0HPEHUV�ZKR�UHWXUQ�D�WLPHO\�DQG�YDOLG�5HTXHVW�IRU�([FOXVLRQ���

������([HFXWLRQ�E\�3ODLQWLII���3ODLQWLII��E\�VLJQLQJ�WKLV�6HWWOHPHQW�$JUHHPHQW��LV�

ERXQG�E\�WKH�WHUPV�KHUHLQ�DQG�IXUWKHU�DJUHHV�QRW�WR�VXEPLW�DQ\�5HTXHVW�IRU�([FOXVLRQ�

IURP�RU�1RWLFH�RI�2EMHFWLRQ� WR� WKH�6HWWOHPHQW�� �$Q\� VXFK�5HTXHVW� IRU�([FOXVLRQ�RU�

1RWLFH� RI� 2EMHFWLRQ� VKDOO� WKHUHIRUH� EH� YRLG� DQG� RI� QR� IRUFH� RU� HIIHFW�� � (OHFWURQLF�

VLJQDWXUHV��H�J���'RFX�VLJQHG�VLJQDWXUHV��VKDOO�QRW�EH�XVHG�WR�H[HFXWH�WKLV�6HWWOHPHQW�

$JUHHPHQW�� UDWKHU�� DFWXDO� LQN� VLJQDWXUHV� VKDOO� EH� XVHG� WR� H[HFXWH� WKLV� 6HWWOHPHQW�

$JUHHPHQW��

������&RXQWHUSDUWV���7KLV�6HWWOHPHQW�$JUHHPHQW�VKDOO�EHFRPH�HIIHFWLYH�XSRQ�LWV�

H[HFXWLRQ�E\�DOO�RI�WKH�XQGHUVLJQHG���3ODLQWLII��&ODVV�&RXQVHO��QDYL+HDOWK��DQG�'HIHQVH�
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Counsel may execute this Settlement Agreement in counterparts, which shall have the 

same force and effect as if each had signed the same instrument.  Copies of the executed 

Settlement Agreement shall be effective for all purposes as though the signatures 

contained therein were original signatures. 

IT IS SO AGREED: 

Dated: , 2020 
Jill Kathleen Bentley 
PLAINTIFF 

Dated: , 2020 By: 
Name: 
Title: 

DEFENDANT NAVIHEALTH, INC. 

Approved as to form and content: 

Dated: _____, 2020 Respectfully submitted,

LONDON D. MESERVY 
MATTHEW S. DENTE 
Attorneys for Plaintiff 
JILL KATHLEEN BENTLEY 

Dated: ______, 2020 Respectfully submitted,

JENNIFER B. ROBINSON 
STACEY E. JAMES 
LITTLER MENDELSON, P.C. 
Attorneys for Defendant 
NAVIHEALTH, INC. 

-XO\���

-XO\���

6((�1(;7�3$*(

07/16/2020
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CoXnVel ma\ e[ecXWe WhiV SeWWlemenW AgUeemenW in coXnWeUSaUWV, Zhich Vhall haYe Whe 

Vame foUce and effecW aV if each had Vigned Whe Vame inVWUXmenW.  CoSieV of Whe e[ecXWed 

SeWWlemenW AgUeemenW Vhall be effecWiYe foU all SXUSoVeV aV WhoXgh Whe VignaWXUeV 

conWained WheUein ZeUe oUiginal VignaWXUeV. 
 
 IT IS SO AGREED: 
 
 
 
 
DaWed:   , 2020   

Jill KaWhleen BenWle\  
PLAINTIFF 

 
 
 
 
 
DaWed: 7.21 , 2020 B\:   
   Name: SaUah HenU\ Akin  
   TiWle: Legal CoXnVel  
   DEFENDANT NAVIHEALTH, INC. 
 
ASSUoYed aV Wo foUm and conWenW: 

 
DaWed: _____, 2020 
 

ReVSecWfXll\ VXbmiWWed, 

  
LONDON D. MESERVY 
MATTHEW S. DENTE 
AWWoUne\V foU PlainWiff 
JILL KATHLEEN BENTLEY 

 
DaWed: ______, 2020 
 

ReVSecWfXll\ VXbmiWWed, 

  
JENNIFER B. ROBINSON 
STACEY E. JAMES 
LITTLER MENDELSON, P.C. 
AWWoUne\V foU DefendanW 
NAVIHEALTH, INC. 
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[PROPOSED] CLASS NOTICE 1 

NOTICE OF CLASS, COLLECTIVE, AND REPRESENTATIVE ACTION 

SETTLEMENT 

This is a Notice of Settlement for the Class, Collective, and Representative Action 
titled:  

Jill Bentley, v. naviHealth, Inc. 
U.S. District Court, Southern District of California 

Case No. 3:19-cv-01298-JLS-WVG 

To:  All Care Management Employees employed by naviHealth, Inc. in the State 
of California from May 15, 2015 through June 24, 2020 who have not 
previously signed a complete and general release of all claims against 
naviHealth.   

Please read this notice carefully – it provides important information about your legal 
rights and obligations under an agreement to settle a class, collective, and 
representative action lawsuit. 

YOUR LEGAL RIGHTS AND OPTIONS IN THIS SETTLEMENT

INCLUDE THE FOLLOWING: 

DO NOTHING You will receive a payment from the Settlement and you will 
release certain claims covered by the Settlement against the 
Released Parties (defined below). 

EXCLUDE
YOURSELF 

Receive no payment of the Settlement and retain any and all 
rights you may have against the Released Parties 

OBJECT Write to the Court about why you don’t agree with the 
Settlement.  The Court may or may not agree with your 
objection. Objecting to the Settlement will not exclude you 
from the Settlement.   

Pursuant to the terms of the Settlement, the Parties estimate your individual 

settlement payment will be $___________.  The actual amount of your 

settlement award could be more or less than this estimated amount, depending 

on a number of factors, including the number of individuals who choose to opt 

out of the settlement and the award of costs and attorneys’ fees associated with 

the settlement.  This Notice is to advise you of your rights, how you can 

participate in this settlement or how you can request to be excluded from the 



[PROPOSED] CLASS NOTICE 2 

settlement, if you so choose.  You have a right to participate in this settlement 

without fear of retaliation by naviHealth. 

Hon. Janis L. Sammartino of the U.S. District Court, Southern District of California 
(the “Court”) has preliminarily approved a class, collective, and representative 
action settlement (the “Settlement”) of all claims that were or could have been 
asserted based on the facts alleged in the lawsuit titled Jill Bentley, et al. v. 
Navihealth, Inc., U.S. District Court, Southern District of California Case No. 3:19-
cv-01298-JLS-WVG (the “Action”).

The Settlement affects any and all persons who are or were employed by naviHealth, 
Inc. (“naviHealth”) as “Care Management Employees” (which includes all 
employees occupying the various job titles categorized under naviHealth’s 
“Clinical” job family, including but not limited to the following job titles: Care 
Coordinator, including the job titles Lead Care Coordinator, Home Health Care 
Coordinator, Pre-Service Care Coordinator, Flex Team Pre-Service Care 
Coordinator, Lead Pre-Service Coordinator, Patient Care Coordinator, Inpatient 
Care Coordinator, Skilled Inpatient Care Coordinator, Skilled Inpatient and 
Transitional Care Coordinator, Centralized Care Coordinator, Transitional Care 
Coordinator, Telephonic Care Coordinator, Telephonic Care Coordinator Team 
Lead, Regional Care Coordinator, UM Care Coordinator, UM Team Lead, and Post-
Acute Care Coordinator; Case Manager or Care Manager, including the job titles 
High Risk Case Manager, Telephonic High Risk Case Manager and Team Lead, 
Intensive Case Manager, Clinical Care Manager; Utilization Review Coordinator; 
and Appeals and Denials Coordinator, Denials Coordinator, Denials-Appeals Team 
Lead, Quality Improvement Organizational Appeals Coordinator) in the State of 
California from May 15, 2015 through June 24, 2020 and who have not previously 
signed a settlement or separation agreement that contained a general release of 
claims (the “Class Members”).  Class Members consist of two classes: 

• California Class Members:  This includes all Class Members who have not
previously signed a release covering the claims related to this Action.

• FLSA Class Members:  This includes all Class Members who have not
previously signed a release covering the claims related to this Action or as
alleged in Mae Barbee, et al. v. naviHealth, Inc., Case No. 3:19-cv-00119
putative class and collective action currently pending in the United States
District Court, Middle District of Tennessee.

WHY IT IS IMPORTANT TO READ THIS NOTICE 



[PROPOSED] CLASS NOTICE 3 

You have received this Notice of Settlement because naviHealth’s records show that 
you are a Class Member.  

This Notice of Settlement provides you with a description of the lawsuit, informs 
you of the key terms of the proposed Settlement, and discusses your rights and 
options under the Settlement.  It is important that you read this Notice of Settlement 
carefully as your rights will be affected by the Settlement. 

A class, collective, and representative action is a lawsuit where one or more 
representative plaintiffs brings claims on behalf of many people to be decided in a 
single court proceeding. 

Plaintiff Jill Bentley (“Bentley” or “Plaintiff”) is a former naviHealth “Care 
Management Employee.” Plaintiff Bentley filed this Action on May 15, 2019, 
alleging six causes of action under the California Labor Code: (1) failure to provide 
meal periods; (2) failure to provide rest periods; (3) failure to pay overtime wages; 
(4) failure to provide compliant itemized wage statements; (5) failure to pay all
wages on separation; and (6) violation of California Business and Professions Code
§§17200, et seq. Based on these primary claims, Plaintiff also filed an amended
Complaint to add claims brought under the Fair Labor Standards Act (“FLSA”)  and
the Private Attorney General Act (“PAGA”), California Labor Code § 2698 et seq.

naviHealth believes Plaintiff’s claims are without merit and denies all of the 
allegations of wrongdoing and liability. naviHealth contends it has complied with 
the California Labor Code and all other applicable laws. naviHealth believes, 
however, that further litigation would be protracted, burdensome, expensive, and 
contrary to the best interests of the company and its employees. naviHealth has 
already devoted substantial time, energy, and resources to defending this litigation, 
and unless there is a settlement, that situation will continue. In light of this, 
naviHealth believes the Settlement is the best way to resolve the litigation while 
minimizing further burden and expenditures.  

This Settlement is not an admission of any wrongdoing by naviHealth or an 
indication that naviHealth violated any law.  The Court did not decide in favor of 
Plaintiff or naviHealth.  There was no trial.  Instead, both sides agreed to a no-fault 
resolution of the Action.  The Settlement is intended to allow the Parties to avoid the 
costs of further litigation and a trial, while allowing Class Members to receive 
payments from the Settlement as specified below. 

WHAT THIS ACTION AND SETTLEMENT IS ABOUT 



[PROPOSED] CLASS NOTICE 4 

Plaintiff and her attorneys, who were preliminarily appointed as representatives for 
the Class, believe the Settlement is in the best interests of all Class Members. 

THE TERMS OF THE SETTLEMENT 

I. Individual Settlement Payments

Participating Class Members – i.e., all Class Members who do not submit a timely 
Request for Exclusion as explained in the “Option 2: Request Exclusion from the 
Settlement” section below – will receive an Individual Settlement Payment. 

Individual Settlement Payment Calculation for Participating Class Members: 
Participating Class Members will receive individual settlement payments after the 
Court issues a Final Approval Order and the Settlement becomes final and binding 
with no possibility of an appeal or further appeal (i.e., the “Effective Date” of the 
Settlement is reached).  The amount that Participating Class Members will receive 
will be determined by converting the Net Distribution Fund (as defined below) into 
a Per Workweek Value. The Per Workweek Value will be established by dividing 
the Net Distribution Fund by the number of workweeks worked by Participating 
Class Members in California during the Class Period (i.e., from May 15, 2015 to 
June 24, 2020).  Participating Class Members' number of workweeks worked will be 
determined exclusively based on their payroll/time data in naviHealth’s records, 
subject to a reconciliation procedure facilitated by the Settlement Administrator 
should a Class Member have documentation showing naviHealth’s records are 
incorrect. The Individual Settlement Payment for each Participating Class Member 
will be determined by multiplying the Per Workweek Value by the number of 
workweeks the Participating Class Member worked during the Class Period in 
California.  

II. The Total Settlement Amount and Distribution

The total maximum value of the Settlement (i.e., the “Total Settlement Amount”) is 
Two Million and Ten Thousand Dollars ($2,010,000.00), which is the maximum 
value naviHealth has and will provide in order to settle the Action. Under no 
circumstances will naviHealth be required to pay any amount in excess of the Total 
Settlement Amount in connection with this Settlement. If the settlement achieves 
approval, no portion of the Settlement will revert to naviHealth.   

The Total Settlement Amount will be distributed as follows: 
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Class Counsel’s Fees and Costs Award:  Plaintiff’s counsel (“Class Counsel”) will 
request attorneys’ fees of up to 33.33% of the Total Settlement Amount, or $670,000 
(the “Class Counsel Fees Award”), and litigation costs of up to $30,000 (the “Class 
Counsel Costs Award”).  All attorneys’ fees or litigation costs will be paid from the 
Total Settlement Amount.  The Class Counsel Fees and Costs Awards are subject to 
approval from the Court.  Any attorneys’ fees or litigation costs not awarded by the 
Court will be added to the Net Distribution Fund (defined below) and distributed to 
Class Members who do not opt out of this Settlement.   
 
Plaintiff’s Service Award:  Plaintiff Bentley will request a Service Award (i.e., 
payment for service as a named Plaintiff and in consideration of her agreeing to a 
general release of claims) in an amount not to exceed $12,000.  The requested 
Service Award is subject to approval from the Court and will be paid from the Total 
Settlement Amount.  Any Service Award not awarded by the Court will be added to 
the Net Distribution Fund (defined below) and distributed to Class Members who do 
not opt out of this Settlement.   
 
PAGA Award: The Parties have allocated $80,000 from the Total Settlement 
Amount to PAGA penalties (i.e., the “PAGA Award”) in consideration of the release 
of the PAGA claim alleged in the Action.  Seventy-five percent (75%) of the PAGA 
Award ($60,000) will be paid to the California Labor and Workforce Development 
Agency (“LWDA”) and twenty-five percent (25%) of the PAGA Award ($20,000) 
will remain in the Total Settlement Amount and will be considered part of the 
amount allocated to penalties in the Individual Settlement Payments (described 
above). 
 
Costs of Administration:  The Court has approved Simpluris (the “Settlement 
Administrator”) to administer this Settlement.  The Court has preliminarily approved 
Settlement Administration Costs not to exceed $20,000.  The cost of administration 
will be paid entirely from the Total Settlement Amount.  Any Settlement 
Administration Costs not incurred by the Settlement Administrator or awarded by 
the Court will be added to the Net Distribution Fund (defined below) and will be 
distributed to Class Members who do not opt out of this Settlement.   
 
Net Distribution Fund:  The Net Distribution Fund is the Total Settlement Amount 
(i.e., $2,010,000), less the amounts allotted to: (1) the Class Counsel Fees Award 
(up to $670,000), (2) the Class Counsel Costs Award (up to $30,000), (3) the Service 
Award for Plaintiff (up to $12,000), (4) the 75% of the PAGA Award to be paid to 
the LWDA ($60,000); and (5) Settlement Administration Costs (up to $20,000).  
Individual Settlement Payments for Participating Class Members (defined above) 



 [PROPOSED] CLASS NOTICE 6 
 

and payments for employee-side taxes for the wage component of Individual 
Settlement Payments will be paid out of the Net Distribution Fund.  
 
Tax Issues:  Each Individual Settlement Payment will be apportioned as follows: 
50% as wages and 50% as penalties and interest.  The wage portion of Individual 
Settlement Payments will be subject to employee tax withholdings.   
 
Uncashed Checks:  All Participating Class Members will receive an Individual 
Settlement Payment based on the calculations detailed above, without needing to 
make a claim.  Checks must be cashed within 120 days.  On the 121st day, checks 
are void and uncashed funds will be delivered to the California State Controller’s 
Office’s Unclaimed Property Division along with the identity of the Class Member 
to whom the funds belong or a mutually-agreeable, court-approved cy pres recipient 
as agreed upon by the Parties. 
 

III. Release of Claims by Participating Class Members 

Unless you request to be excluded from the Settlement, you will be unable to sue, 
continue to sue or be a part of any other lawsuit against naviHealth and other 
Released Parties (defined below) regarding the “Class Member Released Claims” in 
this Settlement.  Further information about, and the definition of, the Class Member 
Released Claims is provided below. 
 
A.  Released Parties 

 
As of the Effective Date (as defined in the Settlement Agreement), any Class 
Member who has not excluded herself/himself from the Settlement will release 
naviHealth Inc., and its subsidiaries, affiliates and/or parents, including but not 
limited to UnitedHealth Group Incorporated; its attorneys, and its respective 
successors and predecessors in interest; all of its respective officers, directors, 
employees, administrators, fiduciaries, trustees, beneficiaries and agents; and each 
of its past, present and future officers, directors, shareholders, employees, agents, 
principals, heirs, representatives, accountants, auditors, consultants, insurers and 
reinsurers (“Released Parties”) from the Class Member Released Claims (defined 
below). 
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B.  Releases 

 

Class Member Released Claims: 
 
The Class Member Released Claims all claims for wages, debts, liabilities, demands, 
obligations, guarantees, statutory and civil penalties, damages, interest, attorneys’ 
fees, costs, and/or other amounts or relief recoverable under state, local or federal 
law that Plaintiff asserted or could have asserted in the Action – on behalf of herself, 
the State of California, the putative Class Members and the Allegedly Aggrieved 
Employees – based on the facts alleged in Plaintiff’s original and First Amended 
Complaints, including without limitation all claims arising out of any alleged failure 
to pay all minimum and overtime wages, failure to provide accurate itemized wage 
statements, failure to timely pay all wages due at separation, failure to provide meal 
and rest periods, violation of California Business & Professions Code sections 
17200 et seq. based on the foregoing Labor Code violations, any and all claims 
brought under the Fair Labor Standards Act (“FLSA”) for failure to pay minimum 
wage and/or overtime, and any and all related claims for penalties, including without 
limitation penalties under the Private Attorney General Act of 2004 (“PAGA”), 
California Labor Code § 2698 et seq., for California Labor Code violations that were 
or that could have been alleged in the Action based on the facts alleged in Plaintiff’s 
original and First Amended Complaints. “Claims” include all claims - whether 
arising at law, in contract or in equity, and whether for economic or non-economic 
damages, restitution, injunctive relief, penalties or liquidated damages - that were 
alleged or could have been alleged in the Action based on the facts alleged in 
Plaintiff’s original and First Amended Complaints. “Claims” also include all claims 
that Plaintiff and/or the Participating Class Members may have against the Released 
Parties (defined below) relating to (i) the taxation and allocation of attorneys’ fees 
and costs to Class Counsel pursuant to this Settlement Agreement and (ii) the 
taxation and allocation of Plaintiff’s Service Award pursuant to this Settlement 
Agreement. 
 
Class Members who do not opt out (i.e., submit a timely Request for Exclusion as 
explained below) will release the Class Member Released Claims for the time period 
from May 15, 2015 through June 24, 2020.   
 
Plaintiff Bentley’s Complete and General Release:   
 
Plaintiff Bentley is agreeing to a Complete and General Release of all claims and a 
1542 Waiver to the Released Parties as part of this Settlement and as consideration 
for the Service Award specified above.   
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YOUR OPTIONS REGARDING THIS SETTLEMENT 

 
I. First Option:  Do Nothing and Receive an Individual Settlement 

Payment if the Settlement Becomes Final and Binding 

You do not need to do anything to participate in this Settlement.  If the Settlement 
becomes binding and you do nothing, you will receive an Individual Settlement 
Payment.  The amount of the Individual Settlement Payment will be calculated based 
on the applicable Individual Settlement Payment calculation described above.  If you 
do nothing, you will also be bound by the Settlement and you will be releasing all 
claims related to the allegations in the Action as explained in the “Release of Claims 
by Participating Class Members” section above.  
 
II. Second Option: Request Exclusion from the Settlement 

If you do not wish to participate in the Settlement for any reason, you must submit 
a written letter, called a “Request for Exclusion,” to the Settlement Administrator. 

To be valid, the Request for Exclusion: (1) must contain the full name, address, and 
last four digits of the social security number of the person requesting exclusion; (2) 
must be hand signed by the person requesting exclusion; and (3) must state in 
substance:   
 

“I wish to exclude myself from the Settlement in the 
action titled Jill Bentley, et al. v. Navihealth Inc., pending 
in the U.S. District Court, Southern District of California 
Case No. 3:19-cv-01298-JLS-WVG.  I understand that by 
requesting to be excluded, I will receive no money from 
the Settlement.”   

 
To be timely, the Request for Exclusion must be postmarked and mailed to the 

Settlement Administrator at the address below on or before [Date] (the 
“Response Deadline”).  Requests for Exclusion postmarked after this date may 

be disregarded. 
 

Bentley v. Navihealth Inc. Action 
c/o SIMPLURIS 
[INSERT ADDRESS] 
[INSERT PHONE NUMBER] 
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Any Class Member who submits a timely and valid Request for Exclusion will 

NOT receive any money from the Settlement and will not be bound by the terms 

of the Settlement or the Class Member Released Claims.  Any Class Member 
who submits a timely and valid Request for Exclusion will also not have any right 
to object, appeal or comment on the Settlement.   

Class Members who do not submit a timely and valid Request for Exclusion on or 
before the Response Deadline will be deemed “Participating Class Members.”  As 
described above, each Participating Class member will receive an Individual 
Settlement Payment and will be bound by all terms of the Settlement and the Final 
Approval Order entered in this Action. 

III. Third Option:  Object to the Settlement 

If you do not believe the Settlement is fair, you can object and ask the Court to deny 
approval of the Settlement. If the Court grants approval over your objection, you 
will remain a Class Member, will release the Class Member Released Claims for the 
time period from May 15, 2015 through June 24, 2020, and you will still receive an 
Individual Settlement Payment as described above. 

You can object to the Settlement by submitting a “Notice of Objection” to the Court.  
You may also appear at the Final Approval Hearing, either in person or through your 
own attorney.  If you appear through your own attorney, you are responsible for 
paying that attorney.   

To be valid, the Notice of Objection must contain: (1) your full name, address and 
last four digits of your social security number; (2) your signature; (3) must state the 
case name, i.e., Jill Bentley v. naviHealth, Inc., U.S. District Court, Southern District 
of California, Case No. 3:19-cv-01298-JLS-WVG, and the specific reasons why you 
object to the Settlement and whether you intend to appear at the Final Approval 
Hearing.  

To be timely, the Notice of Objection must be filed in person at the Court or 
postmarked and mailed to the Court at the following address on or before [Response 

Deadline Date].  Notices of Objection postmarked after this date may be 
disregarded. 
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U.S. District Court, Southern District of California 
Attn:  Hon. Janis L. Sammartino 
221 W. Broadway, Suite 4194 
San Diego, CA  92101 
 

Class Members who fail to submit a timely and valid Notice of Objection shall be 
deemed to have waived any objections and shall be foreclosed from making any 
objections to the Settlement. 
 

NEXT STEPS 

 
I. The Court’s Final Approval Hearing 

The Court will hold a Final Approval Hearing on _________at ___ .m. in the U.S. 
District Court, Southern District of California, Courtroom 4, 221 West Broadway, 
San Diego, CA  92101, to consider the fairness, adequacy and reasonableness of the 
proposed Settlement, including without limitation the: Class Counsel Fees Award, 
Class Counsel Costs Award, Plaintiff’s Service Award, PAGA Award, Settlement 
Administration Costs, and Individual Settlement Payments to Participating Class 
Members. 

The Court may reschedule the Final Approval Hearing without further notice to 
Class Members.  Class Members are advised to confirm the hearing date with Class 
Counsel if they intend to appear at the Final Approval Hearing. 

 
II. How to Obtain Additional Information 

This Notice summarizes the proposed Settlement.  If you have questions about the 
Settlement, you can contact the Settlement Administrator at: 

Bentley v. naviHealth, Inc. Action 
c/o SIMPLURIS 
[INSERT ADDRESS] 
[PHONE NUMBER] 
 

You can also request a copy of the full Settlement Agreement from the Settlement 
Administrator at the address and phone number above. 
 
You may also contact Class Counsel with any questions at: 
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MESERVY LAW, P.C. 
LONDON D. MESERVY 
london@meservylawpc.com 
401 West A Street, Suite 1712 
San Diego, CA 92101 
Telephone: 858.779.1276 
Facsimile: 866.231.8132 
 
DENTE LAW, P.C. 
MATTHEW S. DENTE  
matt@dentelaw.com 
5040 Shoreham Place 
San Diego, CA 92122 
Telephone: 619.550.3475 
Facsimile: 619.342.9668 

 
 
PLEASE DO NOT CONTACT THE COURT, THE CLERK’S OFFICE, 

NAVIHEALTH INC. OR DEFENDANT’S ATTORNEYS TO INQUIRE 

ABOUT THIS SETTLEMENT OR THE CLAIM PROCESS. 
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UNITED STATES DISTRICT COURT 

SOUTHERN DISTRICT OF CALIFORNIA 

JILL KATHLEEN BENTLEY, 

Plaintiff, 

v. 

NAVIHEALTH, INC. AND DOES 1-
10, INCLUSIVE, 

Defendants. 

Case No.  3:19-cv-01298-JLS-WVG 

[PROPOSED] PRELIMINARY 
APPROVAL ORDER  
Complaint Filed:  May 15, 2019 
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WHEREAS, Plaintiff Jill Bentley (“Plaintiff”) has applied to this Court for an 

order preliminarily approving the settlement of this Action in accordance with a Joint 

Stipulation for Class, Collective, and PAGA Representative Action Settlement and 

Release (the “Settlement” or “Settlement Agreement”), which, together with the 

exhibits thereto, sets forth the terms and conditions for a proposed settlement and 

dismissal of the pending Action with prejudice upon the terms and conditions set forth 

therein; and 

WHEREAS, the Court has read and considered the Plaintiff’s Motion for 

Preliminary Approval, the Parties’ Settlement Agreement and the exhibits and 

declarations thereto; 

NOW, THEREFORE, IT IS HEREBY ORDERED: 

1. This Order incorporates by reference the definitions in the Settlement 

Agreement, and all terms defined therein shall have the same meaning in this Order as 

set forth in the Settlement Agreement.   

2. The Court has jurisdiction over the Action and all acts within the Action, 

and over all the Parties to the Action, including Plaintiff, Class Members, Defendant, 

and the State of California. 

3. It appears to the Court on a preliminary basis that the Settlement is fair, 

adequate and reasonable.  Indeed, the Court recognizes the significant value provided 

to all Class Members and finds that such recovery is fair, adequate and reasonable when 

balanced against further litigation related to liability and damages issues.  It appears that 

the Parties have conducted extensive and costly investigation, informal discovery, 

research and litigation such that Class Counsel and Defense Counsel are able to 

reasonably evaluate their respective positions at this time.  It further appears to the Court 

that the proposed Settlement, at this time, will avoid substantial additional costs by all 

Parties, as well as avoid the risks and delay inherent to further prosecution of the Action.  

It also appears that the Parties reached the Settlement as the result of intensive, serious 

and non-collusive, arms-length negotiations facilitated by an experienced and neutral 
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mediator.  Thus, the Court finds on a preliminary basis that the Settlement Agreement 

appears to be within the range of reasonableness of a settlement that could ultimately 

be given final approval by this Court. Accordingly, the Motion for Preliminary 

Approval of Class Action Settlement is hereby GRANTED. 

4. For purposes of this Settlement only, the Court hereby conditionally 

certifies the following two classes of Class Members: 

• California Class Members:  Any and all persons who are or were employed 

by naviHealth Inc. as Care Management Employees (which includes all 

employees occupying the various job titles categorized under naviHealth’s 

“Clinical” job family, including but not limited to the following job titles: 

Care Coordinator, including the job titles Lead Care Coordinator, Home 

Health Care Coordinator, Pre-Service Care Coordinator, Flex Team Pre-

Service Care Coordinator, Lead Pre-Service Coordinator, Patient Care 

Coordinator, Inpatient Care Coordinator, Skilled Inpatient Care Coordinator, 

Skilled Inpatient and Transitional Care Coordinator, Centralized Care 

Coordinator, Transitional Care Coordinator, Telephonic Care Coordinator, 

Telephonic Care Coordinator Team Lead, Regional Care Coordinator, UM 

Care Coordinator, UM Team Lead, and Post-Acute Care Coordinator; Case 

Manager or Care Manager, including the job titles High Risk Case Manager, 

Telephonic High Risk Case Manager and Team Lead, Intensive Case 

Manager, Clinical Care Manager; Utilization Review Coordinator; and 

Appeals and Denials Coordinator, Denials Coordinator, Denials-Appeals 

Team Lead, Quality Improvement Organizational Appeals Coordinator) in the 

State of California from May 15, 2015 through June 24, 2020 and who have 

not previously signed a release covering the claims alleged in the Bentley 

Action (i.e., “California Class Members”).   

• FLSA Class Members:  Any and all persons who are or were employed by 

naviHealth Inc. as Care Management Employees (which includes all 
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employees occupying the various job titles categorized under naviHealth’s 

“Clinical” job family, including but not limited to the following job titles: 

Care Coordinator, including the job titles Lead Care Coordinator, Home 

Health Care Coordinator, Pre-Service Care Coordinator, Flex Team Pre-

Service Care Coordinator, Lead Pre-Service Coordinator, Patient Care 

Coordinator, Inpatient Care Coordinator, Skilled Inpatient Care Coordinator, 

Skilled Inpatient and Transitional Care Coordinator, Centralized Care 

Coordinator, Transitional Care Coordinator, Telephonic Care Coordinator, 

Telephonic Care  Coordinator Team Lead, Regional Care Coordinator, UM 

Care Coordinator, UM Team Lead, and Post-Acute Care Coordinator; Case 

Manager or Care Manager, including the job titles High Risk Case Manager, 

Telephonic High Risk Case Manager and Team Lead, Intensive Case 

Manager, Clinical Care Manager; Utilization Review Coordinator; and 

Appeals and Denials Coordinator, Denials Coordinator, Denials-Appeals 

Team Lead, Quality Improvement Organizational Appeals Coordinator) in 

California from May 15, 2015 through June 24, 2020 and who have not 

previously signed a release covering the claims alleged in the Mae Barbee, et 

al. v. naviHealth, Inc., Case No. 3:19-cv-00119 putative class and collective 

action filed in the United States District Court, Middle District of Tennessee 

on February 6, 2019 and/or Bentley Action (i.e., “FLSA Class Members”).   

Should for whatever reason the Settlement not become final, the fact that the Parties 

were willing to stipulate to certification of the Classes as part of the Settlement shall 

have no bearing on, nor be admissible in connection with, the issue of whether a class 

should be certified in a non-settlement context.   

5. The rights of any potential dissenters to the proposed Settlement are 

adequately protected in that they may exclude themselves from the Settlement of the 

Class Member Released Claims, or they may object to the Settlement of the Class 

Member Released Claims and appear before this Court.  However, to do so they must 
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follow the procedures outlined in the Settlement Agreement and Notice of Settlement. 

6. The Court finds that the notice of settlement that Plaintiff provided to the 

California Labor and Workforce Development Agency (“LWDA”) satisfies the notice 

requirements of the California Private Attorneys General Act (“PAGA”). 

7. The Court approves, as to form and content, the proposed Notice of 

Settlement to Class Members and finds that the method selected for communicating the 

preliminary approval of the Settlement to Class Members is the best notice practicable 

under the circumstances, constitutes due and sufficient notice to all persons entitled to 

notice, and therefore satisfies due process. 

8. For Settlement purposes only, the Court hereby appoints Plaintiff Jill 

Bentley as class representative in this Action.  Further, the Court preliminarily approves 

the Service Award to Plaintiff in an amount not to exceed Twelve Thousand Dollars 

($12,000).  The Service Award will be subject to final approval of the Court. 

9. For Settlement purposes only, the Court hereby appoints London D. 

Meservy, Meservy Law, P.C., london@meservylawpc.com, 401 West A Street, Suite 

1712, San Diego, CA 92101, Telephone: 858.779.1276; Matthew S. Dente, Dente Law, 

P.C., matt@dentelaw.com, 5040 Shoreham Place, San Diego, CA 92122, Telephone: 

619.550.3475 as Class Counsel for Class Members.  Further, the Court preliminarily 

approves a Class Counsel Fees Award not to exceed Six Hundred and Seventy 

Thousand Dollars ($670,000). As well, the Court preliminarily approves a Class 

Counsel Costs Award not to exceed Thirty Thousand Dollars ($30,000).  The Class 

Counsel Fees Award and Class Counsel Costs Award will be subject to final approval 

of the Court.  

10. The Court hereby appoints Simpluris as the Settlement Administrator to 

administer the Notice of Settlement pursuant to the terms in the Settlement Agreement. 

11. To the extent permitted by law, pending a determination as to whether this 

Settlement should be finally approved, Class Members, whether directly, 

representatively, or in any other capacity, whether or not such persons have appeared in 
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this Action, shall not institute or prosecute any of the Class Member Released Claims 

against the Released Parties.   

12. No later than thirty (30) calendar days after the entry of the Preliminary 

Approval Order, Defendant shall provide the Settlement Administrator with the Class 

Information (as defined in the Settlement Agreement).  No later than 14 calendar days 

after receipt of the Class Information, the Settlement Administrator shall use the Class 

Information to mail the Notice of Settlement to Class Members after conducting a 

national change of address search and a skip trace for the most current address of all 

former employee Class Members and will update such addresses as necessary.    

13. No later than 45 calendar days after the date the Settlement Administrator 

mails the Notice of Settlement to Class Members (i.e., the Response Deadline), any 

Class Member requesting exclusion from the Settlement must submit his/her Request 

for Exclusion by mail to the Settlement Administrator as instructed in the Notice of 

Settlement.  If the Court finally approves this Settlement, Class Members who fail to 

submit a timely and valid Request for Exclusion on or before the Response Deadline 

shall be Class Members bound by all terms of the Settlement and the Final Approval 

Order entered in this Action.  To be valid, the Request for Exclusion: (1) must contain 

the full name, address and last four digits of the social security number of the person 

requesting exclusion; (2) must be signed by the person requesting exclusion; and (3) 

must state in substance: “I wish to exclude myself from the Class in the Jill Bentley  v. 

naviHealth Inc. Action.  I understand that by requesting to be excluded from the Class, 

I will receive no money from the Settlement.”  Any Class Members who submits a 

timely and valid Request for Exclusion from the Class will not be entitled to any 

recovery under the Settlement and will not be bound by the terms of the Settlement as 

it relates to the Class Member Released Claims.  Any Class Members who submit a 

timely and valid Request for Exclusion from the Class will not have any right to object, 

appeal or comment on the Settlement.   
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14. On or before the Response Deadline, any Class Member wishing to object 

or comment upon the Settlement must submit her/his Notice of Objection by filing it 

with the Court or mailing it to the Court as instructed in the Notice of Settlement.  Class 

Members who fail to submit a timely and valid Notice of Objection shall be deemed to 

have waived any objections and shall be foreclosed from making any objections to the 

Settlement. 

15. Plaintiff and Class Counsel’s rights to Publicity are limited consistent with 

the terms of the Settlement Agreement, including, but not limited to, Class Counsel’s 

right to submit declarations in other proceedings for the purposes of establishing their 

adequacy as class counsel by listing this case as a case in which they were certified as 

class counsel as long as the representation is accompanied by a statement that the 

certification was sought as the result of a negotiated settlement between the parties.    

16. The Final Approval Hearing shall be held at _________ at ___m., in the 

United States District Court, Southern District of California, Courtroom 4, 221 West 

Broadway, San Diego, CA 92101, to consider the fairness, adequacy and 

reasonableness of the proposed Settlement, including without limitation the: Class 

Counsel Fees Award, Class Counsel Costs Award, Plaintiff’s Service Award, PAGA 

Award, Settlement Administration Costs, and Individual Settlement Payments to 

Participating Class Members. 

17. This Settlement is not a concession or admission and shall not be used 

against Defendant or any of the Released Parties as an admission or indication with 

respect to any claim of any fault or omission by Defendant or any of the Released 

Parties.  Whether the Settlement is finally approved, neither the Settlement, nor any 

document, statement, proceeding or conduct related to the Settlement, nor any reports 

or accounts thereof, shall in any event be: (a) construed as, offered or admitted in 

evidence as, received as or deemed to be evidence for any purpose adverse to the 

Released Parties, including, but not limited to, evidence of a presumption, concession, 

indication or admission by Defendant or any of the Released Parties of any liability, 
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fault, wrongdoing, omission, concession or damage; or (b) disclosed, referred to, or 

offered or received in evidence against any of the Released Parties in any further 

proceeding in the Action, or in any other civil, criminal or administrative action or 

proceeding, except for purposes of enforcing the Settlement.  The Court’s findings are 

for purposes of conditionally certifying the Class Members in the context of this 

Settlement and will not have any claim or issue or evidentiary preclusion or estoppel 

effect in any other action against Defendant or any of the Released Parties or in this 

litigation if the Settlement is not finally approved.  If for any reason the Court does not 

execute and file a Final Approval Order, or if the Effective Date, as defined in the 

Settlement Agreement, does not occur for any reason whatsoever, the Settlement 

Agreement and all evidence and proceedings had in connection therewith shall be 

without prejudice to the status quo ante rights of the Parties to the Action, as more 

specifically set forth in the Settlement Agreement, and this Preliminary Approval Order 

shall be rendered null and void and shall be vacated. 

18. Pending further orders of this Court, all proceedings in this matter except 

those contemplated in this Preliminary Approval Order and in the Settlement 

Agreement are stayed. 

19. The Court expressly reserves the right to adjourn or continue the Final 

Approval Hearing from time to time without further notice to Class Members. 

 

IT IS SO ORDERED. 
 

 

Dated:  _________________ ____________________ 
HON. JANIS L. SAMMARTINO 
United States District Judge 
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UNITED STATES DISTRICT COURT 

SOUTHERN DISTRICT OF CALIFORNIA 

JILL KATHLEEN BENTLEY, 

Plaintiff, 

v. 

NAVIHEALTH, INC. AND DOES 1-
10, INCLUSIVE, 

Defendants. 

Case No.  3:19-cv-01298-JLS-WVG 

[PROPOSED] FINAL JUDGMENT 
AND ORDER GRANTING FINAL 
APPROVAL OF CLASS, 
COLLECTIVE, AND PAGA ACTION 
SETTLEMENT 
 
Complaint Filed:  May 15, 2019  
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WHEREAS, this matter has come before the Court for hearing pursuant to the 

Preliminary Approval Order dated ____________, for final approval of the Settlement 

as set forth in the Joint Stipulation for Class, Collective, and PAGA Representative 

Action Settlement and Release (the “Settlement” or “Settlement Agreement”), and the 

Court having considered all papers filed and the proceedings had and otherwise being 

fully informed, THE COURT HEREBY MAKES THE FOLLOWING 
DETERMINATIONS AND ORDERS: 

1. This Order incorporates by reference the definitions in the Settlement 

Agreement and all terms defined therein shall have the same meaning in this Order as 

set forth in the Settlement Agreement. 

2. This Court has jurisdiction over the subject matter of this litigation and 

over all Parties to this litigation, including the Plaintiff and Class Members. 

3. Pursuant to the Preliminary Approval Order, the appointed Settlement 

Administrator, Simpluris, mailed a Notice of Settlement to all known Class Members 

by First Class U.S. Mail.  The Notice of Settlement fairly and adequately informed Class 

Members of the terms of the proposed Settlement and the benefits available to Class 

Members thereunder.  The Notice of Settlement further informed Class Members of the 

pendency of the Action, of the proposed Settlement, of Class Members’ right to receive 

their share of the Settlement, of the scope and effect of the Settlement’s Class Member 

Released Claims, of the preliminary Court approval of the proposed Settlement, of 

exclusion and objection timing and procedures, of the date of the Final Approval 

Hearing, and of the right to file documentation in support of or in opposition to the 

Settlement and to appear in connection with the Final Approval Hearing.  Class 

Members had adequate time to consider this information and to use the procedures 

identified in the Notice.  The Court finds and determines that this notice procedure 

afforded adequate protections to Class Members and provides the basis for the Court to 

make an informed decision regarding approval of the Settlement based on the responses 

of Class Members.  The Court finds and determines that the Notice provided in the 
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Action was the best notice practicable, which satisfied the requirements of law and due 

process. 

4. In response to the Notice of Settlement, ____ Class Members objected to 

the Settlement and ____Class Members submitted a Request for Exclusion from the 

Settlement. 

5. The Court hereby finds that the Parties’ notice of the proposed Settlement 

submitted to the Labor and Workforce Development Agency (“LWDA”) fully and 

adequately complied with the notice requirements of the Private Attorneys General Act 

(“PAGA”), California Labor Code § 2699(l). 

6. The Court finds that the Settlement offers significant monetary recovery to 

all Class Members and finds that such recovery is fair, adequate and reasonable when 

balanced against further litigation related to liability and damages issues.  The Court 

further finds that the Parties have conducted extensive and costly investigation, informal 

discovery, research and litigation such that Class Counsel and Defense Counsel are able 

to reasonably evaluate their respective positions at this time.  The Court finds that the 

proposed Settlement, at this time, will avoid substantial additional costs by all Parties, 

as well as avoid the risks and delay inherent to further prosecution of the Action.  The 

Court further finds that the Parties reached the Settlement as the result of intensive, 

serious and non-collusive, arms-length negotiations.  Thus, the Court approves the 

Settlement set forth in the Settlement Agreement and finds that the Settlement is, in all 

respects, fair, adequate and reasonable and directs the Parties to effectuate the 

Settlement according to its terms.   

7. The Court hereby orders the Settlement Administrator to distribute the 

Individual Settlement Payments to Participating Class Members in accordance with the 

provisions of the Settlement. 

8. For purposes of this Final Approval Order and for this Settlement only, the 

Court hereby certifies the Class Members as defined in the Settlement Agreement, to 

include the California Class Members and the FLSA Class Members. 
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9. For purposes of this Final Approval Order and this Settlement only, the 

Court hereby confirms the appointment of Plaintiff Jill Bentley as the class 

representative for the Class Members.  Further, the Court finally approves the Service 

Award to Plaintiff, as fair and reasonable, in the amount of Twelve Thousand Dollars 

($12,000).  The Court hereby orders the Settlement Administrator to distribute the 

Service Award to the Plaintiff in accordance with the provisions of the Settlement. 

10. For purposes of this Final Approval Order and this Settlement only, the 

Court hereby confirms the appointment of London D. Meservy, Meservy Law, P.C., 

london@meservylawpc.com, 401 West A Street, Suite 1712, San Diego, CA 92101, 

Telephone: 858.779.1276; Matthew S. Dente, Dente Law, P.C., matt@dentelaw.com, 

5040 Shoreham Place, San Diego, CA 92122, Telephone: 619.550.3475 as Class 

Counsel for the Class Members.  Further, the Court finally approves a Class Counsel 

Fees Award, as fair and reasonable, of Six Hundred and Seventy Thousand Dollars 

($670,000), which will be distributed as $______ (or 50%) to Meservy Law, PC and 

________ (or 50%) to Dente Law, P.C.  As well, the Court finally approves a Class 

Counsel Costs Award, as fair and reasonable, of Thirty Thousand Dollars ($30,000), 

which will be distributed as $______ to Meservy Law, PC and $______ to Dente Law, 

P.C.  Class Counsel’s receipt of the Class Counsel Fees Award and Class Counsel Costs 

Award shall fully satisfy all fees and litigation costs incurred by Class Counsel that 

represented Plaintiff and Class Members in the Action.  Defendant’s payment of the 

Court-awarded attorneys’ fees and costs shall constitute full satisfaction of Defendant’s 

obligation to pay any person, attorney, or law firm for attorneys’ fees, costs, and 

expenses incurred on behalf of the Plaintiff and the Class Members. The Court hereby 

orders the Settlement Administrator to distribute the Class Counsel Fees Award and 

Class Counsel Costs Award payments to Class Counsel in accordance with the 

provisions of the Settlement. 

11. For purposes of this Final Approval Order and this Settlement only, the 

Court hereby confirms the appointment of Simpluris as the Settlement Administrator to 
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administer the Settlement of this matter as more specifically set forth in the Settlement 

Agreement and further finally approves Settlement Administration Costs, as fair and 

reasonable, of Twenty Thousand Dollars ($20,000). 

12. As of the Effective Date, all Participating Class Members shall be deemed 

to have released the Released Parties from all Class Member Released Claims, as 

defined in the Settlement Agreement.  All Participating Class Members, as of the 

Effective Date, are hereby forever barred and enjoined from prosecuting the Class 

Member Released Claims against the Released Parties. 

13. Class Member Released Claims specifically include a release by Plaintiff, 

on behalf of herself, the State of California, and all allegedly affected employees of all 

Claims (as defined in the Settlement Agreement) under PAGA against the Released 

Parties.  Thus, as of the Effective Date, Plaintiff, on behalf of herself, the State of 

California, and all allegedly affected employees, are hereby forever barred and enjoined 

from prosecuting the Class Member Released Claims under PAGA against the Released 

Parties. 

14. Plaintiff and Class Counsel’s rights to Publicity are limited consistent with 

the terms of the Settlement Agreement, including, but not limited to, Class Counsel’s 

right to submit declarations in other proceedings for the purposes of establishing their 

adequacy as class counsel by listing this case as a case in which they were certified as 

class counsel as long as the representation is accompanied by a statement that the 

certification was sought as the result of a negotiated settlement between the parties.    

15. After Settlement administration has been completed in accordance with the 

Settlement Agreement, and in no event later than 180 days after the Effective Date, the 

Parties shall file a report with this Court certifying compliance with the terms of the 

Settlement. 

16. Neither this Final Approval Order, the Settlement Agreement, nor any 

document referred to herein, nor any action taken to carry out the Settlement Agreement 

is, may be construed as, or may be used as an admission by or against Defendant or any 



 

LITTLER MENDELSON, P.C.  
501  W.  B r oadway  

Su i t e  900  
San  D i ego ,  CA   92101 . 3577  

619 . 232 . 0441  

 

 6. 3:19-CV-01298-JLS-WVG 

 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

of the other Released Parties of any fault, wrongdoing or liability whatsoever.  Nor is 

this Final Approval Order a finding of the validity of any claims in the Action or of any 

wrongdoing by Defendant or any of the other Released Parties.  The entering into or 

carrying out of the Settlement Agreement, and any negotiations or proceedings related 

thereto, shall not in any event be construed as, or deemed to be evidence of, an 

admission or concession with regard to the denials or defenses by Defendant or any of 

the other Released Parties and shall not be offered in evidence against Defendant or any 

of the Released Parties in any action or proceeding in any court, administrative agency 

or other tribunal for any purpose whatsoever other than to enforce the provisions of this 

Final Approval Order, the Settlement Agreement, or any related agreement or release.  

Notwithstanding these restrictions, any of the Released Parties may file in the Action 

or in any other proceeding this Final Approval Order, the Settlement Agreement, or any 

other papers and records on file in the Action as evidence of the Settlement and to 

support a defense of res judicata, collateral estoppel, release, waiver or other theory of 

claim preclusion, issue preclusion or similar defense. 

17. If the Settlement does not become final and effective in accordance with 

the terms of the Settlement Agreement, resulting in the return and/or retention of the 

Settlement funds to Defendant consistent with the terms of the Settlement, then this 

Final Approval Order and all orders entered in connection herewith, including without 

limitation any order certifying the class of Class Members, appointing class 

representatives or Class Counsel, shall be rendered null and void and shall be vacated. 

18. The Court hereby enters judgment, with prejudice, for the reasons set forth 

above, and in accordance with the terms set forth in the Settlement Agreement.   

19. Without affecting the finality of this Final Approval Order in any way, this 

Court hereby retains continuing jurisdiction over the interpretation, implementation and 

enforcement of the Settlement and all orders and judgments entered in connection 

therewith. 
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IT IS SO ORDERED.  

 
 
Dated:    

HON. JANIS L. SAMMARTINO 
DISTRICT JUDGE OF THE U.S. 
DISTRICT COURT, SOUTHERN 
DISTRICT OF CALIFORNIA 
 

 
 
 


