
IN THE UNITED STATES DISTRICT COURT 
FOR THE WESTERN DISTRICT OF WISCONSIN 

IN RE SPECTRUM BRANDS SECURITIES 
LITIGATION 

) 
) 
) 
) 
)

No. 19-cv-347-jdp 

SUPPLEMENTAL DECLARATION OF KATHERINE M. SINDERSON IN SUPPORT 
OF (A) LEAD PLAINTIFFS’ MOTION FOR FINAL APPROVAL OF SETTLEMENT 

AND PLAN OF ALLOCATION AND (B) LEAD COUNSEL’S MOTION FOR AN 
AWARD OF ATTORNEYS’ FEES AND LITIGATION EXPENSES  

1. I, Katherine M. Sinderson, am a member of the bars of the State of New York, the 

U.S. District Court for the Southern District of New York, and the U.S. Courts of Appeals for the 

Second and Third Circuits and am admitted pro hac vice in the above-captioned consolidated 

securities class action (the “Action”). I am a Member of the law firm of Bernstein Litowitz Berger 

& Grossmann LLP, the Court-appointed Lead Counsel in the Action. BLB&G represents the 

Court-appointed Lead Plaintiffs, the Public School Teachers’ Pension and Retirement Fund of 

Chicago and the Cambridge Retirement System. I have personal knowledge of the matters stated 

in this declaration based on my active supervision of and participation in the prosecution and 

settlement of the Action. 

2. I respectfully submit this supplemental declaration in support (i) Lead Plaintiffs’ 

Motion for Final Approval of Settlement and Plan of Allocation (Dkt. 49) and (ii) Lead Counsel’s 

Motion for an Award of Attorneys’ Fees and Litigation Expenses (Dkt. 51).  

3. Attached hereto as Supplemental Exhibit 1 is the Proposed Judgment Approving 

Class Action Settlement. 
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4. Attached hereto as Supplemental Exhibit 2 is the Proposed Order Approving Plan 

of Allocation of Net Settlement Fund. 

5. Attached hereto as Supplemental Exhibit 3 is the Proposed Order Awarding 

Attorneys’ Fees and Litigation Expenses. 

6. Attached hereto as Supplemental Exhibits 4A and 4B are true and correct copies 

of the Notice of (I) Pendency of Class Action and Proposed Settlement; (II) Settlement Fairness 

Hearing; and (III) Motion for Attorneys’ Fees and Litigation Expenses, filed on August 12, 2020 

as Dkt. 81-3, and Order Approving Class-Action Settlement, filed on September 16, 2020 as Dkt. 

89, in In re Henry Schein, Inc. Securities Litigation, No. 18-cv-01428 (E.D.N.Y.). 

7. Attached hereto as Supplemental Exhibits 5A and 5B are true and correct copies 

of the Notice of (I) Pendency of Class Action and Proposed Settlement; (II) Settlement Hearing; 

and (III) Motion for An Award of Attorneys’ Fees and Reimbursement of Litigation Expenses, 

filed on April 5, 2019 as Dkt. 6112-3, and Order Granting (I) Motion for Final Approval of 

Settlement and (II) Motion for Attorneys’ Fees and Expenses, filed on May 10, 2019 as Dkt. 6285, 

in In re Volkswagen “Clean Diesel” Marketing, Sales Practices, & Product Liability Litigation, 

No. 15-md-02672 (N.D. Cal.).  

8. Attached hereto as Supplemental Exhibits 6A and 6B are true and correct copies 

of the Notice of (I) Proposed Settlement and Plan of Allocation; (II) Settlement Fairness Hearing; 

and (III) Motion for An Award of Attorneys’ Fees and Reimbursement of Litigation Expenses, 

filed on July 2, 2013 as Dkt. 423-5, and Order Approving Plan of Allocation of Net Settlement 

Fund, filed on October 1, 2013 as Dkt. 438, in In re Schering-Plough Corp./ENHANCE Securities 

Litigation, No. 08-cv-397-DMC-JAD (D.N.J.). 
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9. Attached hereto as Supplemental Exhibits 7A and 7B are true and correct copies 

of the Notice of (I) Pendency of Class Action and Proposed Settlement; (II) Fairness Hearing; and 

(III) Motion for An Award of Attorneys’ Fees and Reimbursement of Litigation Expenses, filed 

on December 28, 2017, as Dkt. 110-3, and Order Approving Plan of Allocation, filed on February 

1, 2018 as Dkt. 117, in In re CTI Biopharma Corp. Securities Litigation, No. 16-cv-00216 (W.D. 

Wash.). 

10. Attached hereto as Supplemental Exhibits 8A and 8B are true and correct copies 

of the Notice of (I) Pendency of Class Action, Certification of Settlement Class, and Proposed 

Settlement; (II) Settlement Fairness Hearing; and (III) Motion for An Award of Attorneys’ Fees 

and Reimbursement of Litigation Expenses, filed on September 21, 2017 as Dkt. 170-5, and Order 

Approving Plan of Allocation of Net Settlement Fund, filed on March 8, 2018 as Dkt. 179, in 

Medina v. Clovis Oncology, Inc., No. 15-cv-02546 (D. Colo.). 

11. Attached hereto as Supplemental Exhibits 9A and 9B are true and correct copies 

of the Notice of (I) Pendency of Class Action, Certification of Settlement Class, and Proposed 

Settlement; (II) Settlement Fairness Hearing; and (III) Motion for An Award of Attorneys’ Fees 

and Reimbursement of Litigation Expenses, filed on September 22, 2014 as Dkt. 496-1, and Order 

Approving Plan of Allocation of Net Settlement Fund, filed on January 8, 2015 as Dkt. 519, in 

Hill v. State Street Corporation, No. 09-cv-12146 (D. Mass.).  

12. Attached hereto as Supplemental Exhibits 10A and 10B are true and correct 

copies the Notice of (I) Pendency of Class Action, Certification of Settlement Class, and Proposed 

Settlement; (II) Settlement Hearing; and (III) Motion for An Award of Attorneys’ Fees and 

Reimbursement of Litigation Expenses, filed on May 3, 2018, as Dkt. 268-4 and Order Approving 
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Plan of Allocation of Net Settlement Fund, filed on June 7, 2018 as Dkt. 272, in Fresno County 

Employees’ Retirement Association v. comScore, Inc., No. 16-cv-01820 (S.D.N.Y.). 

13. Attached hereto as Supplemental Exhibits 11A and 11B are true and correct 

copies of the Notice of (I) Pendency of Class Action and Proposed Settlement; (II) Settlement 

Fairness Hearing; and (III) Motion for Attorneys’ Fees and Litigation Expenses, filed on 

September 25, 2020, as Dkt. 99-4, and Order Approving Plan of Allocation of Net Settlement 

Fund, filed on November 20, 2020 as Dkt. 105, in In re Impinj, Inc. Securities Litigation, No. 18-

cv-05704 (W.D. Wash.). 

14. Attached hereto as Supplemental Exhibit 12 is the true and correct copy of the 

First Amended Complaint and Jury Demand, filed on April 17, 2015 as Dkt. 15, filed in Jet Capital 

Master Fund, L.P., et al. v. American. Realty Capital Properties, Inc., et al., No. 15-cv-00307 

(S.D.N.Y.). 

15. Attached hereto as Supplemental Exhibit 13 is a true and correct copy of the 

Notice of Pendency and Proposed Settlement of Class Action, Motion for Attorneys’ Fees and 

Litigation Expenses, and Settlement Fairness Hearing issued in In re American Apparel, Inc. 

Shareholder Litigation, No. 10-cv-6352 (N.D. Cal), obtained from the settlement website: 

http://www.americanapparelshareholdersettlement.com/media/73832/ameraprl_notice.pdf.  

16. Attached hereto as Supplemental Exhibits 14A and 14B are true and correct 

copies of the Notice of (I) Pendency of Class Action, Certification of Settlement Classes, and 

Proposed Settlement; (II) Settlement Hearing; and (III) Motion for An Award of Attorneys’ Fees 

and Reimbursement of Litigation Expenses, filed on October 14, 2015, as Dkt. 163-5, and Order 

Approving Plan of Allocation, filed on November 23, 2015 as Dkt. 177, in In re Tower Group 

International, Ltd., Securities Litigation, No. 13-cv-5852 (S.D.N.Y.).  
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17. Attached hereto as Supplemental Exhibits 15A and 15B are true and correct 

copies of the Notice of (I) Pendency of Class Action and Proposed Settlement; (II) Motion for An 

Award of Attorneys’ Fees and Payment of Litigation Expenses; and (III) Settlement Fairness 

Hearing, filed on October 8, 2019, as Dkt. 205-3, and Order Approving Plan of Allocation of Net 

Settlement Fund, filed on November 21, 2019 as Dkt. 215, in In Re Banco Bradesco, S.A. 

Securities Litigation, No. 16-cv-04155 (S.D.N.Y.). 

18. Attached hereto as Supplemental Exhibits 16A and 16B are true and correct 

copies of the Notice of Pendency and Proposed Settlement of Class Action, filed on February 25, 

2020, as Dkt. 170-10, and Order Approving Plan of Allocation of Settlement Proceeds, filed on 

March 31, 2020 as Dkt. 178, in Isolde v. Trinity Industries, Inc., No. 15-cv-02093-K (N.D. Tex.). 

19. Attached hereto as Supplemental Exhibit 17 is a true and correct copy of the 

Notice of Pendency of Class Action and Proposed Settlement, Final Approval Hearing, and Motion 

for Attorneys’ Fees and Reimbursement of Litigation Expenses, filed on September 22, 2011 as 

Dkt. 453-3, in  In re Wells Fargo Mortgage-Backed Certificates Litigation, No. 09-cv-1376 (N.D. 

Cal.). 

20. Attached hereto as Supplemental Exhibit 18 is a true and correct copy of the 

Notice of Pendency and Proposed Settlement, Motion for Attorneys’ Fees and Settlement Hearing, 

filed on August 28, 2020 as Dkt. 63-2, in  Shanawaz v. Intellipharmaceutics International Inc.,  

No. 17-cv-05761 (S.D.N.Y).  
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I declare, under penalty of perjury under the laws of the United States, that the foregoing 

is true and correct. 

Dated: January 15, 2021 /s/ Katherine M. Sinderson
Katherine M Sinderson  
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IN THE UNITED STATES DISTRICT COURT 
FOR THE WESTERN DISTRICT OF WISCONSIN 

IN RE SPECTRUM BRANDS SECURITIES LITIGATION 

) 
) 
) 
) 
)

No. 19-cv-347-jdp 

[PROPOSED] JUDGMENT APPROVING CLASS ACTION SETTLEMENT 

WHEREAS, a consolidated securities class action is pending in this Court entitled In re 

Spectrum Brands Securities Litigation, No. 19-cv-347-jdp (the “Action”); 

WHEREAS, Lead Plaintiffs the Public School Teachers’ Pension and Retirement Fund of 

Chicago and the Cambridge Retirement System (collectively, “Lead Plaintiffs”), on behalf of 

themselves and the Settlement Class (defined below); and (b) defendants Spectrum Brands 

Holdings, Inc. (“Spectrum” or the “Company”), Spectrum Brands Legacy, Inc. (“Old Spectrum”), 

HRG Group, Inc. (“HRG”), and Andreas R. Rouvé, David M. Maura, and Douglas L. Martin 

(collectively, the “Individual Defendants” and, together with Spectrum, Old Spectrum, and HRG, 

“Defendants”) (Lead Plaintiffs and Defendants, together, the “Parties”) have entered into a 

Stipulation and Agreement of Settlement dated August 10, 2020 (the “Stipulation”), that provides 

for a complete dismissal with prejudice of the claims asserted against Defendants in the Action on 

the terms and conditions set forth in the Stipulation, subject to the approval of this Court (the 

“Settlement”);  

WHEREAS, unless otherwise defined in this Judgment, the capitalized terms herein shall 

have the same meaning as they have in the Stipulation;  
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WHEREAS, by Order dated September 28, 2020 (the “Preliminary Approval Order”), this 

Court: (a) found, pursuant to Rule 23(e)(1)(B) of the Federal Rules of Civil Procedure, that it 

(i) would likely be able to approve the Settlement as fair, reasonable, and adequate under Rule 

23(e)(2), and (ii) would likely be able to certify the Settlement Class for purposes of the Settlement; 

(b) ordered that notice of the proposed Settlement be provided to potential Settlement Class 

Members; (c) provided Settlement Class Members with the opportunity either to exclude 

themselves from the Settlement Class or to object to the proposed Settlement; and (d) scheduled a 

hearing regarding final approval of the Settlement;  

WHEREAS, due and adequate notice has been given to the Settlement Class;  

WHEREAS, the Court conducted a hearing on January 29, 2021 (the “Settlement Fairness 

Hearing”) to consider, among other things, (a) whether the terms and conditions of the Settlement 

are fair, reasonable, and adequate to the Settlement Class, and should therefore be approved, and 

(b) whether a judgment should be entered dismissing the Action with prejudice as against the 

Defendants; and  

WHEREAS, the Court having reviewed and considered the Stipulation, all papers filed and 

proceedings held herein in connection with the Settlement, all oral and written comments received 

regarding the Settlement, and the record in the Action, and good cause appearing therefor; 

IT IS HEREBY ORDERED, ADJUDGED, AND DECREED: 

1. Jurisdiction – The Court has jurisdiction over the subject matter of the Action, and 

all matters relating to the Settlement, as well as personal jurisdiction over all of the Parties and 

each of the Settlement Class Members. 

2. Incorporation of Settlement Documents – This Judgment incorporates and makes 

a part hereof:  (a) the Stipulation filed with the Court on August 10, 2020; and (b) the Notice and 
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the Summary Notice, both of which were filed with the Court on December 24, 2020. 

3. Class Certification for Settlement Purposes – The Court hereby certifies for the 

purposes of the Settlement only, the Action as a class action pursuant to Rules 23(a) and (b)(3) of 

the Federal Rules of Civil Procedure on behalf of the Settlement Class consisting of all persons 

and entities that:  (i) purchased common stock of HRG from January 26, 2017 to July 13, 2018; 

(ii) purchased common stock of Old Spectrum from January 26, 2017 to July 13, 2018; and 

(iii) purchased common stock of Spectrum from July 13, 2018 to November 19, 2018, and were 

damaged thereby.  Excluded from the Settlement Class are:  (i) Defendants (including Spectrum); 

(ii) the Immediate Family members of the Individual Defendants; (iii) the Officers and directors 

of Old Spectrum, Spectrum, and HRG currently and during the period from January 26, 2017 to 

November 19, 2018 (the “Class Period”) and their Immediate Family members; (iv) any entity in 

which any of the foregoing excluded persons or entities has or had a controlling interest; and (v) the 

legal representatives, heirs, successors, or assigns of any such excluded person or entity.  Also 

excluded from the Settlement Class are the persons listed on Exhibit 1 hereto who are excluded 

from the Settlement Class pursuant to their request. 

4. Settlement Class Findings – For purposes of the Settlement only, the Court finds 

that each element required for certification of the Settlement Class pursuant to Rule 23 of the 

Federal Rules of Civil Procedure has been met: (a) the members of the Settlement Class are so 

numerous that their joinder in the Action would be impracticable; (b) there are questions of law 

and fact common to the Settlement Class which predominate over any individual questions; (c) the 

claims of Lead Plaintiffs in the Action are typical of the claims of the Settlement Class; (d) Lead 

Plaintiffs and Lead Counsel have and will fairly and adequately represent and protect the interests 
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of the Settlement Class; and (e) a class action is superior to other available methods for the fair 

and efficient adjudication of the Action. 

5. Adequacy of Representation – Pursuant to Rule 23 of the Federal Rules of Civil 

Procedure, and for the purposes of the Settlement only, the Court hereby certifies Lead Plaintiffs 

the Public School Teachers’ Pension and Retirement Fund of Chicago and the Cambridge 

Retirement System as Class Representatives for the Settlement Class and appoints Lead Counsel 

Bernstein Litowitz Berger & Grossmann LLP as Class Counsel for the Settlement Class.  The 

Court finds that Lead Plaintiffs and Lead Counsel have fairly and adequately represented the 

Settlement Class both in terms of litigating the Action and for purposes of entering into and 

implementing the Settlement and have satisfied the requirements of Federal Rules of Civil 

Procedure 23(a)(4) and 23(g), respectively. 

6. Notice – The Court finds that the dissemination of the Notice and the publication 

of the Summary Notice:  (a) were implemented in accordance with the Preliminary Approval 

Order; (b) constituted the best notice practicable under the circumstances; (c) constituted notice 

that was reasonably calculated, under the circumstances, to apprise Settlement Class Members of 

(i) the pendency of the Action, (ii) the effect of the proposed Settlement (including the Releases to 

be provided thereunder), (iii) Lead Counsel’s motion for an award of attorneys’ fees and Litigation 

Expenses, (iv) their right to object to any aspect of the Settlement, the Plan of Allocation, and/or 

Lead Counsel’s motion for attorneys’ fees and Litigation Expenses, (v) their right to exclude 

themselves from the Settlement Class, and (vi) their right to appear at the Settlement Fairness 

Hearing; (d) constituted due, adequate, and sufficient notice to all persons and entities entitled to 

receive notice of the proposed Settlement; and (e) satisfied the requirements of Rule 23 of the 

Federal Rules of Civil Procedure, the United States Constitution (including the Due Process 
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Clause), the Private Securities Litigation Reform Act of 1995, 15 U.S.C. § 78u-4, as amended, and 

all other applicable law and rules.  There have been no objections by Settlement Class Members 

to the Settlement. 

7. Final Settlement Approval and Dismissal of Claims – Pursuant to, and in 

accordance with, Rule 23(e)(2) of the Federal Rules of Civil Procedure, this Court hereby fully 

and finally approves the Settlement set forth in the Stipulation in all respects (including, without 

limitation:  the amount of the Settlement; the Releases provided for therein; and the dismissal with 

prejudice of the claims asserted against Defendants in the Action), and finds that the Settlement is, 

in all respects, fair, reasonable, and adequate to the Settlement Class.  Specifically, the Court finds 

that:  (a) Lead Plaintiffs and Lead Counsel have adequately represented the Settlement Class; 

(b) the Settlement was negotiated by the Parties at arm’s length; (c) the relief provided for the 

Settlement Class under the Settlement is adequate taking into account the costs, risks, and delay 

of further litigation, including trial and appeal; the proposed means of distributing the Settlement 

Fund to the Settlement Class; and the proposed attorneys’ fee award; and (d) the Settlement treats 

members of the Settlement Class equitably relative to each other.  The Parties are directed to 

implement, perform, and consummate the Settlement in accordance with the terms and provisions 

contained in the Stipulation. 

8. The Action and all of the claims asserted against Defendants in the Action by Lead 

Plaintiffs and the other Settlement Class Members are hereby dismissed with prejudice.  The 

Parties shall bear their own costs and expenses, except as otherwise expressly provided in the 

Stipulation. 

9. Binding Effect – The terms of the Stipulation and of this Judgment shall be forever 

binding on Defendants, Lead Plaintiffs, and all other Settlement Class Members (regardless of 
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whether or not any individual Settlement Class Member submits a Claim Form or seeks or obtains 

a distribution from the Net Settlement Fund), as well as their respective successors and assigns.  

The persons listed on Exhibit 1 hereto are excluded from the Settlement Class pursuant to their 

request and are not bound by the terms of the Stipulation or this Judgment. 

10. Releases – The Releases set forth in paragraphs 5 and 6 of the Stipulation, together 

with the definitions contained in paragraph 1 of the Stipulation relating thereto, are expressly 

incorporated herein in all respects.  The Releases are effective as of the Effective Date.  

Accordingly, this Court orders that: 

(a) Without further action by anyone, and subject to paragraph 11 below, upon 

the Effective Date of the Settlement, Lead Plaintiffs and each of the other Settlement Class 

Members shall be deemed to have, and by operation of law and of this Judgment shall have, fully, 

finally, and forever compromised, settled, released, resolved, relinquished, waived, and discharged 

each and every Released Plaintiffs’ Claim against Defendants and the other Defendants’ Releasees, 

and shall forever be barred and enjoined from prosecuting any or all of the Released Plaintiffs’ 

Claims against any of the Defendants’ Releasees.  This Release shall not apply to any of the 

Excluded Plaintiffs’ Claims (as that term is defined in paragraph 1(r) of the Stipulation). 

(b) Without further action by anyone, and subject to paragraph 11 below, upon 

the Effective Date of the Settlement, Defendants, on behalf of themselves and their respective 

successors, assigns, executors, administrators, representatives, attorneys, and agents, in their 

capacities as such, shall be deemed to have, and by operation of law and of this Judgment shall 

have, fully, finally, and forever compromised, settled, released, resolved, relinquished, waived, 

and discharged each and every Released Defendants’ Claim against Lead Plaintiffs and the other 

Plaintiffs’ Releasees, and shall forever be barred and enjoined from prosecuting any or all of the 
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Released Defendants’ Claims against any of the Plaintiffs’ Releasees.  This Release shall not apply 

to any of the Excluded Defendants’ Claims (as that term is defined in paragraph 1(q) of the 

Stipulation). 

11. Notwithstanding paragraphs 10(a) – (b) above, nothing in this Judgment shall bar 

any action by any of the Parties to enforce or effectuate the terms of the Stipulation or this 

Judgment. 

12. Rule 11 Findings – The Court finds and concludes that the Parties and their 

respective counsel have complied in all respects with the requirements of Rule 11 of the Federal 

Rules of Civil Procedure in connection with the institution, prosecution, defense, and settlement 

of the Action. 

13. No Admissions – Neither this Judgment, the Term Sheet, the Stipulation (whether 

or not consummated), including the exhibits thereto and the Plan of Allocation contained therein 

(or any other plan of allocation that may be approved by the Court), the negotiations leading to the 

execution of the Term Sheet and the Stipulation, nor any proceedings taken pursuant to or in 

connection with the Term Sheet, the Stipulation, and/or approval of the Settlement (including any 

arguments proffered in connection therewith): 

(a) shall be offered against any of the Defendants’ Releasees as evidence of, or 

construed as, or deemed to be evidence of any presumption, concession, or admission by any of 

the Defendants’ Releasees with respect to the truth of any fact alleged by Lead Plaintiffs or the 

validity of any claim that was or could have been asserted or the deficiency of any defense that has 

been or could have been asserted in this Action or in any other litigation, or of any liability, 

negligence, fault, or other wrongdoing of any kind of any of the Defendants’ Releasees or in any 

way referred to for any other reason as against any of the Defendants’ Releasees, in any arbitration 
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proceeding or other civil, criminal, or administrative action or proceeding, other than such 

proceedings as may be necessary to effectuate the provisions of the Stipulation; 

(b) shall be offered against any of the Plaintiffs’ Releasees, as evidence of, or 

construed as, or deemed to be evidence of any presumption, concession, or admission by any of 

the Plaintiffs’ Releasees that any of their claims are without merit, that any of the Defendants’ 

Releasees had meritorious defenses, or that damages recoverable under the Complaint would not 

have exceeded the Settlement Amount or with respect to any liability, negligence, fault, or 

wrongdoing of any kind, or in any way referred to for any other reason as against any of the 

Plaintiffs’ Releasees, in any arbitration proceeding or other civil, criminal, or administrative action 

or proceeding, other than such proceedings as may be necessary to effectuate the provisions of the 

Stipulation; or 

(c) shall be construed against any of the Releasees as an admission, concession, 

or presumption that the consideration to be given under the Settlement represents the amount 

which could be or would have been recovered after trial; 

provided, however, that the Parties and the Releasees and their respective counsel may refer to this 

Judgment and the Stipulation to effectuate the protections from liability granted hereunder and 

thereunder or otherwise to enforce the terms of the Settlement. 

14. Retention of Jurisdiction – Without affecting the finality of this Judgment in any 

way, this Court retains continuing and exclusive jurisdiction over:  (a) the Parties for purposes of 

the administration, interpretation, implementation, and enforcement of the Settlement; (b) the 

disposition of the Settlement Fund; (c) any motion for an award of attorneys’ fees and/or Litigation 

Expenses by Lead Counsel in the Action that will be paid from the Settlement Fund; (d) any motion 
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to approve the Plan of Allocation; (e) any motion to approve the Class Distribution Order; and 

(f) the Settlement Class Members for all matters relating to the Action. 

15. Separate orders shall be entered regarding approval of a plan of allocation and the 

motion of Lead Counsel for an award of attorneys’ fees and Litigation Expenses.  Such orders shall 

in no way affect or delay the finality of this Judgment and shall not affect or delay the Effective 

Date of the Settlement. 

16. Modification of the Agreement of Settlement – Without further approval from 

the Court, Lead Plaintiffs and Defendants are hereby authorized to agree to and adopt such 

amendments or modifications of the Stipulation or any exhibits attached thereto to effectuate the 

Settlement that: (a) are not materially inconsistent with this Judgment; and (b) do not materially 

limit the rights of Settlement Class Members in connection with the Settlement.  Without further 

order of the Court, Lead Plaintiffs and Defendants may agree to reasonable extensions of time to 

carry out any provisions of the Settlement. 

17. Termination of Settlement – If the Settlement is terminated as provided in the 

Stipulation or the Effective Date of the Settlement otherwise fails to occur, this Judgment shall be 

vacated and rendered null and void, and shall be of no further force and effect, except as otherwise 

provided by the Stipulation, and this Judgment shall be without prejudice to the rights of Lead 

Plaintiffs, the other Settlement Class Members, and Defendants, and Lead Plaintiffs and 

Defendants shall revert to their respective positions in the Action as of immediately prior to the 

execution of the Term Sheet on June 24, 2020, as provided in the Stipulation. 

18. Entry of Final Judgment – There is no just reason to delay the entry of this 

Judgment as a final judgment in this Action.  Accordingly, the Clerk of the Court is expressly 

directed to immediately enter this final judgment in this Action. 
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SO ORDERED this _______ day of ______________, 2021. 

_______________________________________ 
The Honorable James D. Peterson 

United States District Judge 
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Exhibit 1 

List of Persons Excluded from the Settlement Class Pursuant to Their Request 

Douglas A. Broleman and Judith J. Broleman 
   St. Louis, MO 

Janice M. Yarbrough 
   Montrose, CO 
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IN THE UNITED STATES DISTRICT COURT 
FOR THE WESTERN DISTRICT OF WISCONSIN 

IN RE SPECTRUM BRANDS SECURITIES LITIGATION 

) 
) 
) 
) 
) 

No. 19-cv-347-jdp 

[PROPOSED] ORDER APPROVING PLAN OF ALLOCATION 
OF NET SETTLEMENT FUND 

This matter came on for hearing on January 29, 2021 (the “Settlement Fairness Hearing”) on 

Lead Plaintiffs’ motion to determine whether the proposed plan of allocation of the Net Settlement 

Fund (“Plan of Allocation”) created by the Settlement achieved in the above-captioned class action 

(the “Action”) should be approved.  The Court having considered all matters submitted to it at the 

Settlement Fairness Hearing and otherwise; and it appearing that notice of the Settlement Fairness 

Hearing substantially in the form approved by the Court was mailed to all Settlement Class Members 

who or which could be identified with reasonable effort, and that a summary notice of the hearing 

substantially in the form approved by the Court was published in the Investor’s Business Daily and 

was transmitted over the PR Newswire pursuant to the specifications of the Court; and the Court 

having considered and determined the fairness and reasonableness of the proposed Plan of 

Allocation; 

NOW, THEREFORE, IT IS HEREBY ORDERED THAT:  

1. This Order incorporates by reference the definitions in the Stipulation and Agreement 

of Settlement dated August 10, 2020 (Dkt. 44-1) (the “Stipulation”), and all capitalized terms not 

otherwise defined herein have the same meaning as they have in the Stipulation. 
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2. The Court has jurisdiction to enter this Order and over the subject matter of the 

Action and all parties to the Action, including all Settlement Class Members. 

3. Notice of Lead Plaintiffs’ motion for approval of the proposed Plan of Allocation was 

given to all Settlement Class Members who could be identified with reasonable effort.  The form and 

method of notifying the Settlement Class of the motion for approval of the proposed Plan of 

Allocation satisfied the requirements of Rule 23 of the Federal Rules of Civil Procedure, the United 

States Constitution (including the Due Process Clause), the Private Securities Litigation Reform Act 

of 1995, 15 U.S.C. § 78u-4, as amended, and all other applicable law and rules, constituted the best 

notice practicable under the circumstances, and constituted due and sufficient notice to all persons 

and entities entitled thereto. 

4. Over 83,000 copies of the Notice, which included the Plan of Allocation, were mailed 

to Settlement Class Members and nominees.  One objection to the Plan of Allocation, filed by Jet 

Capital Funds, was received.  The Court has considered the objection filed by Jet Capital Funds, and 

it is denied.  

5. The Court hereby finds and concludes that the formula for the calculation of 

Recognized Claims as set forth in the Plan of Allocation mailed to Settlement Class Members 

provides a fair and reasonable basis upon which to allocate the proceeds of the Net Settlement Fund 

among Settlement Class Members with due consideration having been given to administrative 

convenience and necessity. 

6. The Court hereby finds and concludes that the Plan of Allocation is, in all respects, 

fair and reasonable to the Settlement Class.  Accordingly, the Court hereby approves the Plan of 

Allocation proposed by Lead Plaintiffs. 
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7. Any appeal or any challenge affecting this Court’s approval of the Plan of Allocation 

shall in no way disturb or affect the finality of the Judgment. 

8. There is no just reason for delay in the entry of this Order, and immediate entry by the 

Clerk of the Court is expressly directed. 

SO ORDERED this _______ day of ______________, 2021. 

_______________________________________ 
The Honorable James D. Peterson 

United States District Judge 
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IN THE UNITED STATES DISTRICT COURT 
FOR THE WESTERN DISTRICT OF WISCONSIN 

IN RE SPECTRUM BRANDS SECURITIES LITIGATION 

) 
) 
) 
) 
) 

No. 19-cv-347-jdp 

[PROPOSED] ORDER AWARDING ATTORNEYS’ FEES 
AND LITIGATION EXPENSES 

This matter came on for hearing on January 29, 2021 (the “Settlement Fairness Hearing”) on 

Lead Counsel’s motion for an award of attorneys’ fees and Litigation Expenses.  The Court having 

considered all matters submitted to it at the Settlement Fairness Hearing and otherwise; and it 

appearing that notice of the Settlement Fairness Hearing substantially in the form approved by the 

Court was mailed to all Settlement Class Members who or which could be identified with reasonable 

effort, and that a summary notice of the hearing substantially in the form approved by the Court was 

published in the Investor’s Business Daily and was transmitted over the PR Newswire pursuant to 

the specifications of the Court; and the Court having considered and determined the fairness and 

reasonableness of the requested award of attorneys’ fees and Litigation Expenses; 

NOW, THEREFORE, IT IS HEREBY ORDERED THAT:  

1. This Order incorporates by reference the definitions in the Stipulation and Agreement 

of Settlement dated August 10, 2020 (Dkt. 44-1) (the “Stipulation”), and all capitalized terms not 

otherwise defined herein have the same meaning as they have in the Stipulation. 

2. The Court has jurisdiction to enter this Order and over the subject matter of the 

Action and all parties to the Action, including all Settlement Class Members. 
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3. Notice of Lead Counsel’s motion for an award of attorneys’ fees and Litigation 

Expenses was given to all Settlement Class Members who could be identified with reasonable effort.  

The form and method of notifying the Settlement Class of the motion for an award of attorneys’ fees 

and Litigation Expenses satisfied the requirements of Rule 23 of the Federal Rules of Civil 

Procedure, the United States Constitution (including the Due Process Clause), the Private Securities 

Litigation Reform Act of 1995, 15 U.S.C. § 78u-4, as amended, and all other applicable law and 

rules, constituted the best notice practicable under the circumstances, and constituted due and 

sufficient notice to all persons and entities entitled thereto. 

4. Plaintiffs’ Counsel are hereby awarded attorneys’ fees in the amount of 15% of the 

Settlement Fund, net of total Court-awarded Litigation Expenses and estimated Notice and 

Administration Costs, which sum the Court finds to be fair and reasonable.  Plaintiffs’ Counsel are 

also hereby awarded $230,413.02 in payment of litigation expenses to be paid from the Settlement 

Fund, which sum the Court finds to be fair and reasonable.  Lead Counsel shall allocate the 

attorneys’ fees awarded amongst Plaintiffs’ Counsel in a manner which it, in good faith, believes 

reflects the contributions of such counsel to the institution, prosecution, and settlement of the Action. 

5. In making this award of attorneys’ fees and reimbursement of expenses to be paid 

from the Settlement Fund, the Court has considered and found that: 

(a) The Settlement has created a fund of $39,000,000 in cash that has been 

funded into escrow pursuant to the terms of the Stipulation, and that numerous Settlement 

Class Members who submit acceptable Claim Forms will benefit from the Settlement that 

occurred because of the efforts of Plaintiffs’ Counsel; 

(b) The fee sought has been reviewed and approved as reasonable by Lead 

Plaintiffs, which are sophisticated institutional investors that actively supervised the Action; 
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(c) Over 83,000 copies of the Notice were mailed to potential Settlement Class 

Members and nominees stating that Lead Counsel would apply for an award of attorneys’ 

fees in an amount not to exceed 16% of the Settlement Fund and for payment of Litigation 

Expenses in an amount not to exceed $400,000, and no objections to the requested attorneys’ 

fees and expenses were received; 

(d) Lead Counsel conducted the litigation and achieved the Settlement with skill, 

perseverance, and diligent advocacy; 

(e) The Action raised a number of complex issues; 

(f) Had Lead Counsel not achieved the Settlement, there would have remained a 

significant risk that Lead Plaintiffs and the other members of the Settlement Class may have 

recovered less or nothing from Defendants; 

(g) Plaintiffs’ Counsel devoted over 3,700 hours, with a lodestar value of 

approximately $2.03 million, to achieve the Settlement; and 

(h) The amounts of attorneys’ fees and expenses awarded from the Settlement 

Fund are fair and reasonable and consistent with Seventh Circuit authority and awards in 

similar cases. 

6. Lead Plaintiff Public School Teachers’ Pension and Retirement Fund of Chicago is 

hereby awarded $5,398.95 from the Settlement Fund as reimbursement for its reasonable costs and 

expenses directly related to its representation of the Settlement Class. 

7. Lead Plaintiff Cambridge Retirement System is hereby awarded $7,588.40 from the 

Settlement Fund as reimbursement for its reasonable costs and expenses directly related to its 

representation of the Settlement Class. 
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8. Any appeal or any challenge affecting this Court’s approval regarding any attorneys’ 

fees and expenses application shall in no way disturb or affect the finality of the Judgment.  

9. Exclusive jurisdiction is hereby retained over the parties and the Settlement Class 

Members for all matters relating to this Action, including the administration, interpretation, 

effectuation, or enforcement of the Stipulation and this Order. 

10. In the event that the Settlement is terminated or the Effective Date of the Settlement 

otherwise fails to occur, this Order shall be rendered null and void to the extent provided by the 

Stipulation. 

11. There is no just reason for delay in the entry of this Order, and immediate entry by the 

Clerk of the Court is expressly directed. 

SO ORDERED this _______ day of ______________, 2021. 

_______________________________________ 
The Honorable James D. Peterson 

United States District Judge 
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^ZXYe SV R ^V^SVc `W eYV T]Rdd Z_ eYRe ]RhdfZe& R_U j`f ^ZXYe SV V]ZXZS]V e` cVTVZgV ^`_Vj f_UVc eYV

ac`a`dVU dVee]V^V_e(

EFK@:< F= G<E;<E:P F= :C8JJ 8:K@FE4 I`YUgY VY UXj]gYX h\Uh mcif f][\hg aUm VY UZZYWhYX Vm h\Y UVcjY)
WUdh]cbYX gYWif]h]Yg W`Ugg UWh]cb &h\Y s:Wh]cbt' dYbX]b[ ]b h\Y Nb]hYX LhUhYg =]ghf]Wh <cifh Zcf h\Y >UghYfb
=]ghf]Wh cZ GYk Rcf_ &h\Y s<cifht' ]Z mci difW\UgYX cf ch\Yfk]gY UWei]fYX Wcaacb ghcW_ cZ AYbfm LW\Y]b( BbW*
&sLW\Y]bt cf h\Y s<cadUbmt' Xif]b[ h\Y dYf]cX Zfca FUfW\ 3( .,-/ h\fci[\ ?YVfiUfm -.( .,-4( ]bW`ig]jY &h\Y
s<`Ugg IYf]cXt' UbX kYfY XUaU[YX h\YfYVm*-

EFK@:< F= J<KKC<D<EK4 I`YUgY U`gc VY UXj]gYX h\Uh h\Y <cifh)Uddc]bhYX EYUX I`U]bh]ZZ( F]Ua] @YbYfU`
>ad`cmYYgu % LUb]hUh]cb >ad`cmYYgu KYh]fYaYbh Mfigh &sEYUX I`U]bh]ZZt'( cb VY\U`Z cZ ]hgY`Z UbX h\Y <`Ugg &Ug
XYZ]bYX ]b p ./ VY`ck'( \Ug fYUW\YX U dfcdcgYX gYhh`YaYbh cZ h\Y :Wh]cb Zcf #/1(,,,(,,, ]b WUg\*

GC<8J< I<8; K?@J EFK@:< :8I<=LCCP( KYZd E`eZTV Via]RZ_d Z^a`ceR_e cZXYed j`f ^Rj YRgV&

Z_T]fUZ_X eYV a`ddZS]V cVTVZae `W R aRj^V_e Wc`^ eYV JVee]V^V_e( @W j`f RcV R ^V^SVc `W eYV :]Rdd& j`fc

]VXR] cZXYed hZ]] SV RWWVTeVU hYVeYVc `c _`e j`f RTe(

@W j`f YRgV R_j bfVdeZ`_d RS`fe eYZd E`eZTV& eYV ac`a`dVU JVee]V^V_e& `c j`fc V]ZXZSZ]Zej e` aRceZTZaReV Z_

eYV JVee]V^V_e& a]VRdV ;F EFK T`_eRTe eYV :`fce& JTYVZ_& eYV `eYVc ;VWV_UR_ed Z_ eYV 8TeZ`_& `c eYVZc

T`f_dV]( 8]] bfVdeZ`_d dY`f]U SV UZcVTeVU e` CVRU :`f_dV] `c eYV :]RZ^d 8U^Z_ZdecRe`c $G;; l 22 SV]`h%(

-* ;VdTcZaeZ`_ `W eYV 8TeZ`_ R_U eYV :]Rdd4 M\]g Gch]WY fY`UhYg hc U dfcdcgYX gYhh`YaYbh cZ W`U]ag ]b U
dYbX]b[ gYWif]h]Yg W`Ugg UWh]cb Vfci[\h Vm ]bjYghcfg U``Y[]b[ h\Uh LW\Y]b UbX WYfhU]b LW\Y]b YlYWih]jYg
&Wc``YWh]jY`m( s=YZYbXUbhgt' j]c`UhYX h\Y ZYXYfU` gYWif]h]Yg `Ukg Vm aU_]b[ ZU`gY UbX a]g`YUX]b[ ghUhYaYbhg
WcbWYfb]b[ LW\Y]bug Vig]bYgg* : acfY XYhU]`YX XYgWf]dh]cb cZ h\Y :Wh]cb ]g gYh Zcfh\ ]b pp --).. VY`ck* M\Y
dfcdcgYX LYhh`YaYbh( ]Z UddfcjYX Vm h\Y <cifh( k]`` gYhh`Y W`U]ag cZ h\Y <`Ugg( Ug XYZ]bYX ]b p ./ VY`ck*

.* JeReV^V_e `W eYV :]Rddpd IVT`gVcj4 LiV^YWh hc <cifh UddfcjU`( EYUX I`U]bh]ZZ( cb VY\U`Z cZ ]hgY`Z UbX
h\Y <`Ugg( \Ug U[fYYX hc gYhh`Y h\Y :Wh]cb ]b YlW\Ub[Y Zcf #/1(,,,(,,, ]b WUg\ &h\Y sLYhh`YaYbh :acibht' hc VY

- :`` WUd]hU`]nYX hYfag h\Uh UfY bch ch\Yfk]gY XYZ]bYX ]b h\]g Gch]WY g\U`` \UjY h\Y aYUb]b[g UgWf]VYX hc h\Ya ]b
h\Y LYhh`YaYbh :[fYYaYbh XUhYX :df]` /,( .,.,* M\Y LYhh`YaYbh :[fYYaYbh ]g UjU]`UV`Y Uh
kkk*ALB<LYWif]h]YgE]h][Uh]cb*Wca*
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XYdcg]hYX ]bhc Ub YgWfck UWWcibh* M\Y GYh LYhh`YaYbh :acibh &<#8#( h\Y LYhh`YaYbh :acibh d`ig Ubm UbX U``
]bhYfYgh YUfbYX h\YfYcb &h\Y sLYhh`YaYbh ?ibXt' `Ygg &]' Ubm MUl >ldYbgYg7 &]]' Ubm Gch]WY UbX :Xa]b]ghfUh]cb
>ldYbgYg7 UbX &]]]' Ubm UhhcfbYmgu ZYYg UbX YldYbgYg UkUfXYX Vm h\Y <cifh( ]bW`iX]b[ Ubm UkUfX Zcf h\Y Wcghg
UbX YldYbgYg cZ EYUX I`U]bh]ZZ' k]`` VY X]ghf]VihYX ]b UWWcfXUbWY k]h\ U I`Ub cZ :``cWUh]cb h\Uh h\Y <cifh
UddfcjYg* M\Y dfcdcgYX I`Ub cZ :``cWUh]cb ]g gYh Zcfh\ ]b pp 1-)3. VY`ck* M\Y I`Ub cZ :``cWUh]cb k]``
XYhYfa]bY \ck h\Y GYh LYhh`YaYbh :acibh k]`` VY X]ghf]VihYX hc aYaVYfg cZ h\Y <`Ugg*

/* <deZ^ReV `W 8gVcRXV 8^`f_e `W IVT`gVcj GVc JYRcV4 ;UgYX cb EYUX I`U]bh]ZZug XUaU[Yg YldYfhug
Ygh]aUhY cZ h\Y biaVYf cZ g\UfYg cZ LW\Y]b Wcaacb ghcW_ h\Uh kYfY difW\UgYX Xif]b[ h\Y <`Ugg IYf]cX UbX h\Uh
aUm \UjY VYYb UZZYWhYX Vm h\Y WcbXiWh Uh ]ggiY ]b h\Y :Wh]cb( UbX Uggia]b[ h\Uh U`` <`Ugg FYaVYfg Y`YWh hc
dUfh]W]dUhY ]b h\Y LYhh`YaYbh( h\Y Ygh]aUhYX UjYfU[Y fYWcjYfm &VYZcfY h\Y XYXiWh]cb cZ Ubm <cifh)UddfcjYX ZYYg(
YldYbgYg( UbX Wcghg Ug XYgWf]VYX \YfY]b' ]g #,*0/ dYf UZZYWhYX g\UfY*. <`Ugg FYaVYfg g\ci`X bchY( \ckYjYf( h\Uh
h\Y ZcfY[c]b[ UjYfU[Y fYWcjYfm ]g cb`m Ub Ygh]aUhY* LcaY <`Ugg FYaVYfg aUm fYWcjYf acfY cf `Ygg h\Ub h\Y
Ygh]aUhYX Uacibh XYdYbX]b[ cb( Uacb[ ch\Yf ZUWhcfg( k\Yb UbX Uh k\Uh df]WYg h\Ym difW\UgYX cf gc`X h\Y]f
g\UfYg( UbX h\Y hchU` biaVYf UbX jU`iY cZ jU`]X <`U]a ?cfag giVa]hhYX* =]ghf]Vih]cbg hc <`Ugg FYaVYfg k]`` VY
aUXY VUgYX cb h\Y I`Ub cZ :``cWUh]cb gYh Zcfh\ \YfY]b &D88 pp 1-)3. VY`ck' cf giW\ ch\Yf I`Ub cZ :``cWUh]cb Ug
aUm VY cfXYfYX Vm h\Y <cifh*

0* 8gVcRXV 8^`f_e `W ;R^RXVd GVc JYRcV4 M\Y IUfh]Yg Xc bch U[fYY cb h\Y UjYfU[Y Uacibh cZ XUaU[Yg
dYf g\UfY cZ LW\Y]b Wcaacb ghcW_ h\Uh kci`X VY fYWcjYfUV`Y ]Z EYUX I`U]bh]ZZ kYfY hc dfYjU]` ]b h\Y :Wh]cb*
:acb[ ch\Yf h\]b[g( =YZYbXUbhg Xc bch U[fYY k]h\ h\Y UggYfh]cb h\Uh h\Ym j]c`UhYX h\Y ZYXYfU` gYWif]h]Yg `Ukg cf
h\Uh Ubm <`Ugg FYaVYfg giZZYfYX Ubm XUaU[Yg Ug U fYgi`h cZ =YZYbXUbhgu U``Y[YX WcbXiWh*

1* 8ee`c_Vjdp =VVd R_U <iaV_dVd J`fXYe4 I`U]bh]ZZgu <cibgY`( k\]W\ \UjY VYYb dfcgYWih]b[ h\Y :Wh]cb
cb U k\c``m Wcbh]b[Ybh VUg]g( \UjY bch fYWY]jYX Ubm dUmaYbh cZ UhhcfbYmgu ZYYg Zcf h\Y]f fYdfYgYbhUh]cb cZ h\Y
<`Ugg UbX \UjY UXjUbWYX h\Y ZibXg hc dUm YldYbgYg bYWYggUf]`m ]bWiffYX hc dfcgYWihY h\]g :Wh]cb*/ EYUX
<cibgY` k]`` Udd`m hc h\Y <cifh Zcf Ub UkUfX cZ UhhcfbYmgu ZYYg Zcf U`` I`U]bh]ZZgu <cibgY` ]b Ub Uacibh bch hc
YlWYYX .1$ cZ h\Y LYhh`YaYbh ?ibX* Bb UXX]h]cb( EYUX <cibgY` k]`` Udd`m Zcf dUmaYbh cZ YldYbgYg dU]X cf
]bWiffYX Vm I`U]bh]ZZgu <cibgY` ]b WcbbYWh]cb k]h\ h\Y ]bgh]hih]cb( dfcgYWih]cb( UbX fYgc`ih]cb cZ h\Y :Wh]cb ]b Ub
Uacibh bch hc YlWYYX #.,,(,,,( UbX EYUX I`U]bh]ZZ k]`` Udd`m Zcf dUmaYbh cZ h\Y fYUgcbUV`Y Wcghg UbX YldYbgYg
]h ]bWiffYX X]fYWh`m fY`UhYX hc ]hg fYdfYgYbhUh]cb cZ h\Y <`Ugg( difgiUbh hc h\Y If]jUhY LYWif]h]Yg E]h][Uh]cb KYZcfa
:Wh cZ -551 &sILEK:t'( ]b Ub Uacibh bch hc YlWYYX #.1(,,,* :bm ZYYg UbX YldYbgYg h\Uh h\Y <cifh UkUfXg hc
I`U]bh]ZZgu <cibgY` UbX EYUX I`U]bh]ZZ k]`` VY dU]X Zfca h\Y LYhh`YaYbh ?ibX* <`Ugg FYaVYfg UfY bch dYfgcbU``m
`]UV`Y Zcf Ubm giW\ ZYYg cf YldYbgYg* M\Y Ygh]aUhYX UjYfU[Y Wcgh Zcf giW\ ZYYg UbX YldYbgYg( ]Z h\Y <cifh
UddfcjYg EYUX <cibgY`ug ZYY UbX YldYbgY Udd`]WUh]cb UbX EYUX I`U]bh]ZZug Udd`]WUh]cb Zcf U ILEK: :kUfX( ]g
#,*-- dYf UZZYWhYX g\UfY*

2* @UV_eZWZTReZ`_ `W 8ee`c_Vjdp IVacVdV_eReZgVd4 EYUX I`U]bh]ZZ UbX h\Y <`Ugg UfY fYdfYgYbhYX Vm CUaYg
:* AUffcX cZ ;YfbghY]b E]hck]hn ;Yf[Yf % @fcggaUbb EEI( -.1- :jYbiY cZ h\Y :aYf]WUg( 00h\ ?`ccf( GYk
Rcf_( GR -,,.,( -)4,,)/4,)4052( gYhh`YaYbhg9V`V[`Uk*Wca*

3* IVRd`_d W`c eYV JVee]V^V_e4 EYUX I`U]bh]ZZug df]bW]dU` fYUgcb Zcf YbhYf]b[ ]bhc h\Y LYhh`YaYbh ]g h\Y
giVghUbh]U` UbX WYfhU]b fYWcjYfm Zcf h\Y <`Ugg k]h\cih h\Y f]g_ cf h\Y XY`Umg ]b\YfYbh ]b Zifh\Yf `]h][Uh]cb*
FcfYcjYf( h\Y giVghUbh]U` fYWcjYfm dfcj]XYX ibXYf h\Y LYhh`YaYbh aigh VY Wcbg]XYfYX U[U]bgh h\Y g][b]Z]WUbh
f]g_ h\Uh U gaU``Yf fYWcjYfmrcf ]bXYYX bc fYWcjYfm Uh U``ra][\h VY UW\]YjYX UZhYf WcbhYghYX ach]cbg( U hf]U` cZ
h\Y :Wh]cb( UbX h\Y `]_Y`m UddYU`g h\Uh kci`X Zc``ck U hf]U`* M\]g dfcWYgg Wci`X VY YldYWhYX hc `Ugh gYjYfU` mYUfg*
=YZYbXUbhg( k\c XYbm U`` U``Y[Uh]cbg cZ kfcb[Xc]b[( UfY YbhYf]b[ ]bhc h\Y LYhh`YaYbh gc`Y`m hc Y`]a]bUhY h\Y
ibWYfhU]bhm( VifXYb( UbX YldYbgY cZ Zifh\Yf dfchfUWhYX `]h][Uh]cb*

. LW\Y]b Wcaacb ghcW_ YldYf]YbWYX U .)Zcf)- ghcW_ gd`]h Xif]b[ h\Uh <`Ugg IYf]cX cb LYdhYaVYf -1( .,-3* M\Y dYf)g\UfY Ygh]aUhYg Zcf fYWcjYfm UbX
Wcghg ghUhYX \YfY UbX ]b p 1 UfY VUgYX cb h\Y dcgh)gd`]h XYbca]bUh]cb cZ g\UfYg ]b YZZYWh Zfca LYdhYaVYf -1( .,-3 h\fci[\ h\Y YbX cZ h\Y <`Ugg IYf]cX*

/ I`U]bh]ZZgu <cibgY` ]bW`iXY <cifh)Uddc]bhYX EYUX <cibgY`( ;YfbghY]b E]hck]hn ;Yf[Yf % @fcggaUbb EEI &sEYUX <cibgY`t' UbX UXX]h]cbU` WcibgY`
Zcf EYUX I`U]bh]ZZ( D`UigbYf( DUiZaUb( CYbgYb % EYj]bgcb &sD`UigbYf DUiZaUbt'*
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M\]g ]g h\Y cb`m kUm hc VY Y`][]V`Y hc fYWY]jY U dUmaYbh Zfca
h\Y LYhh`YaYbh ?ibX* BZ mci UfY U <`Ugg FYaVYf UbX mci
fYaU]b ]b h\Y <`Ugg( mci k]`` VY VcibX Vm h\Y LYhh`YaYbh Ug
UddfcjYX Vm h\Y <cifh( UbX mci k]`` []jY id Ubm KY`YUgYX
<`Ugg <`U]ag &XYZ]bYX ]b p /1 VY`ck' h\Uh mci \UjY U[U]bgh
=YZYbXUbhg UbX h\Y ch\Yf KY`YUgYYg &XYZ]bYX ]b p /2 VY`ck'(
gc ]h ]g ]b mcif ]bhYfYgh hc giVa]h U <`U]a ?cfa*
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BZ mci YlW`iXY mcifgY`Z Zfca h\Y <`Ugg( mci k]`` bch VY
Y`][]V`Y hc fYWY]jY Ubm dUmaYbh Zfca h\Y LYhh`YaYbh ?ibX*
M\]g ]g h\Y cb`m cdh]cb h\Uh U``ckg mci YjYf hc VY dUfh cZ Ubm
ch\Yf `Ukgi]h U[U]bgh Ubm cZ h\Y =YZYbXUbhg cf h\Y ch\Yf
KY`YUgYYg WcbWYfb]b[ h\Y KY`YUgYX <`Ugg <`U]ag*
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BZ mci Xc bch `]_Y h\Y dfcdcgYX LYhh`YaYbh( h\Y dfcdcgYX I`Ub
cZ :``cWUh]cb( h\Y fYeiYgh Zcf UhhcfbYmgu ZYYg UbX YldYbgYg( cf
h\Y dfcdcgYX UkUfX hc EYUX I`U]bh]ZZ( mci aUm kf]hY hc h\Y
<cifh UbX Yld`U]b k\m mci Xc bch `]_Y h\Ya* Rci WUbbch
cV^YWh hc Ubm cZ h\cgY aUhhYfg ib`Ygg mci UfY U <`Ugg FYaVYf
UbX Xc bch YlW`iXY mcifgY`Z Zfca h\Y <`Ugg*
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?]`]b[ U kf]hhYb cV^YWh]cb UbX bch]WY cZ ]bhYbh]cb hc UddYUf Vm
:i[igh .2( .,., U``ckg mci hc gdYU_ ]b <cifh( Uh h\Y
X]gWfYh]cb cZ h\Y <cifh( UVcih h\Y ZU]fbYgg cZ h\Y dfcdcgYX
LYhh`YaYbh( h\Y I`Ub cZ :``cWUh]cb( UbX+cf h\Y fYeiYgh Zcf
UhhcfbYmgu ZYYg UbX YldYbgYg cf h\Y UkUfX hc EYUX I`U]bh]ZZ* BZ
mci giVa]h U kf]hhYb cV^YWh]cb( mci aUm &Vih mci Xc bch \UjY
hc' UhhYbX h\Y \YUf]b[ UbX( Uh h\Y X]gWfYh]cb cZ h\Y <cifh( gdYU_
hc h\Y <cifh UVcih mcif cV^YWh]cb* M\Y <cifh aUm W\Ub[Y h\Y
XUhY cZ h\Y ?U]fbYgg AYUf]b[ UbX aUm U`gc cfXYf h\Y AYUf]b[
hc VY \Y`X Vm hY`Yd\cbY( ]b k\]W\ WUgY ]bghfiWh]cbg UVcih XUhY(
h]aY( UbX \ck hc dUfh]W]dUhY k]`` VY dcghYX cb
kkk*ALB<LYWif]h]YgE]h][Uh]cb*Wca*

;F EFK?@E>( BZ mci UfY U aYaVYf cZ h\Y <`Ugg UbX mci Xc bch giVa]h U
jU`]X <`U]a ?cfa( mci k]`` bch VY Y`][]V`Y hc fYWY]jY Ubm
dUmaYbh Zfca h\Y LYhh`YaYbh ?ibX* Rci k]``( \ckYjYf(
fYaU]b U aYaVYf cZ h\Y <`Ugg( k\]W\ aYUbg h\Uh mci []jY id
mcif f][\h hc giY UVcih h\Y W`U]ag h\Uh UfY fYgc`jYX Vm h\Y
LYhh`YaYbh( UbX mci k]`` VY VcibX Vm Ubm ^iX[aYbhg cf
cfXYfg YbhYfYX Vm h\Y <cifh ]b h\Y :Wh]cb*
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P\m =]X B @Yh M\]g Gch]WY8 IU[Y 0
P\Uh Bg M\]g <UgY :Vcih8 IU[Y 0
Ack =c B Dbck BZ B :a :ZZYWhYX ;m M\Y LYhh`YaYbh8

P\c Bg BbW`iXYX Bb <`Ugg8 IU[Y 2
P\Uh :fY EYUX I`U]bh]ZZug KYUgcbg ?cf M\Y LYhh`YaYbh8 IU[Y 3
P\Uh F][\h AUddYb BZ M\YfY PYfY Gc LYhh`YaYbh8 IU[Y 4
Ack :fY <`Ugg FYaVYfg :ZZYWhYX ;m M\Y :Wh]cb :bX M\Y LYhh`YaYbh8 IU[Y 4
Ack =c B IUfh]W]dUhY Bb M\Y LYhh`YaYbh8 P\Uh =c B GYYX Mc =c8 IU[Y -,
Ack FiW\ P]`` Fm IUmaYbh ;Y8 IU[Y -,
P\Uh IUmaYbh :fY M\Y :hhcfbYmg ?cf M\Y <`Ugg LYY_]b[8

Ack P]`` M\Y EUkmYfg ;Y IU]X8 IU[Y -1
P\Uh BZ B =c Gch PUbh Mc ;Y : FYaVYf HZ M\Y <`Ugg8

Ack =c B >lW`iXY FmgY`Z8 IU[Y -2
P\Yb :bX P\YfY P]`` M\Y <cifh =YW]XY P\Yh\Yf Mc :ddfcjY M\Y

LYhh`YaYbh8 =c B AUjY Mc IUfh]W]dUhY ]b M\Y AYUf]b[8 FUm B LdYU_ :h
M\Y AYUf]b[ BZ B =cbuh E]_Y M\Y LYhh`YaYbh8 IU[Y -2

P\Uh BZ B ;ci[\h L\UfYg Hb LcaYcbY >`gYug ;Y\U`Z8 IU[Y -4
<Ub B LYY M\Y <cifh ?]`Y8 P\ca L\ci`X B <cbhUWh BZ B AUjY

JiYgh]cbg8 IU[Y -4

N?P ;@; @ ><K K?@J EFK@:<6

4* M\Y <cifh X]fYWhYX h\Uh h\]g Gch]WY VY aU]`YX hc mci VYWUigY mci cf gcaYcbY ]b mcif ZUa]`m cf Ub
]bjYghaYbh UWWcibh Zcf k\]W\ mci gYfjY Ug U WighcX]Ub aUm \UjY difW\UgYX cf ch\Yfk]gY UWei]fYX LW\Y]b
Wcaacb ghcW_ Xif]b[ h\Y <`Ugg IYf]cX* Rci h\YfYZcfY a][\h VY U <`Ugg FYaVYf ]b h\]g :Wh]cb( gc mci \UjY U
f][\h hc _bck UVcih mcif cdh]cbg VYZcfY h\Y <cifh fi`Yg cb h\Y dfcdcgYX LYhh`YaYbh* :XX]h]cbU``m( mci \UjY h\Y
f][\h hc ibXYfghUbX \ck h\]g W`Ugg UWh]cb aUm [YbYfU``m UZZYWh mcif `Y[U` f][\hg* BZ h\Y <cifh UddfcjYg h\Y
LYhh`YaYbh UbX h\Y I`Ub cZ :``cWUh]cb( h\Y <`U]ag :Xa]b]ghfUhcf gY`YWhYX Vm EYUX I`U]bh]ZZ UbX UddfcjYX Vm h\Y
<cifh k]`` aU_Y dUmaYbhg difgiUbh hc h\Y LYhh`YaYbh UZhYf Ubm cV^YWh]cbg UbX UddYU`g UfY fYgc`jYX*

5* M\Y difdcgY cZ h\]g Gch]WY ]g hc ]bZcfa mci cZ h\Y Yl]ghYbWY cZ h\]g WUgY( h\Uh ]h ]g U W`Ugg UWh]cb( \ck mci
a][\h VY UZZYWhYX( UbX \ck hc YlW`iXY mcifgY`Z Zfca h\Y <`Ugg ]Z mci k]g\ hc Xc gc* Bh ]g U`gc VY]b[ gYbh hc
]bZcfa mci cZ h\Y hYfag cZ h\Y dfcdcgYX LYhh`YaYbh( cZ mcif f][\h hc cV^YWh hc ]h( UbX cZ U \YUf]b[ hc VY \Y`X Vm
h\Y <cifh hc Wcbg]XYf h\Y ZU]fbYgg( fYUgcbUV`YbYgg( UbX UXYeiUWm cZ h\Y LYhh`YaYbh( h\Y dfcdcgYX I`Ub cZ
:``cWUh]cb( EYUX <cibgY`ug ach]cb Zcf UhhcfbYmgu ZYYg UbX `]h][Uh]cb YldYbgYg( UbX EYUX I`U]bh]ZZug Udd`]WUh]cb
Zcf Ub UkUfX cZ Wcghg &h\Y s?U]fbYgg AYUf]b[t'* 188 pp 35)4, VY`ck Zcf XYhU]`g UVcih h\Y ?U]fbYgg AYUf]b[*

-,* M\Y ]ggiUbWY cZ h\]g Gch]WY ]g bch Ub YldfYgg]cb cZ Ubm cd]b]cb Vm h\Y <cifh WcbWYfb]b[ h\Y aYf]hg cZ
Ubm W`U]a ]b h\Y :Wh]cb( UbX h\Y <cifh gh]`` \Ug hc XYW]XY k\Yh\Yf hc UddfcjY h\Y LYhh`YaYbh* BZ h\Y <cifh
UddfcjYg h\Y LYhh`YaYbh UbX U I`Ub cZ :``cWUh]cb( h\Yb dUmaYbhg hc :ih\cf]nYX <`U]aUbhg k]`` VY aUXY UZhYf
Ubm UddYU`g UfY fYgc`jYX UbX UZhYf h\Y Wcad`Yh]cb cZ U`` W`U]ag dfcWYgg]b[* I`YUgY VY dUh]Ybh( Ug h\]g dfcWYgg WUb
hU_Y gcaY h]aY hc Wcad`YhY*

N?8K @J K?@J :8J< 89FLK6

--* AYbfm LW\Y]b( BbW* &sLW\Y]bt' ]g cbY cZ h\Y `Uf[Ygh X]ghf]Vihcfg cZ XYbhU` gidd`]Yg UbX Yei]daYbh ]b h\Y
Nb]hYX LhUhYg* M\Y <cadUbmug Wcaacb ghcW_ hfUXYg cb h\Y G:L=:J ibXYf h\Y gmaVc` sALB<*t EYUX
I`U]bh]ZZ U``Y[Yg h\Uh =YZYbXUbhg aUXY ZU`gY UbX a]g`YUX]b[ ghUhYaYbhg UbX aUhYf]U` ca]gg]cbg UVcih LW\Y]bug
Gcfh\ :aYf]WUb =YbhU` Vig]bYgg( ]bW`iX]b[ h\Y cdYfUh]cb cZ h\Uh Vig]bYgg ]b U WcadYh]h]jY Ybj]fcbaYbh UbX h\Y
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gcifWYg cZ h\Y XYbhU` Vig]bYggug Z]bUbW]U` giWWYgg* EYUX I`U]bh]ZZ U``Y[Yg h\Uh h\YgY a]gghUhYaYbhg ]bZ`UhYX h\Y
df]WY cZ LW\Y]bug Wcaacb ghcW_ Xif]b[ h\Y <`Ugg IYf]cX UbX h\Uh h\Y df]WY XYW`]bYX k\Yb gYjYfU` df]jUhY
Wc``ig]cb `Ukgi]hg UbX U ?YXYfU` MfUXY <caa]gg]cb &s?M<t' UWh]cb fYjYU`YX hc ]bjYghcfg h\Uh =YZYbXUbhg \UX
U``Y[YX`m gci[\h hc fYXiWY WcadYh]h]cb Vm YbhYf]b[ ]bhc U[fYYaYbhg hc fYZigY hc dfcj]XY X]gWcibhg hc cf WcadYhY
Zcf h\Y Vig]bYgg cZ [fcidg cZ ]bXYdYbXYbh XYbh]ghg( fUh\Yf h\Ub WcadYhY VUgYX cb df]WY* EYUX I`U]bh]ZZ U`gc
U``Y[YX h\Uh( Ug U fYgi`h cZ h\YgY `Ukgi]hg( LW\Y]b WYUgYX hc Yb[U[Y ]b h\Y U``Y[YX`m Wc``ig]jY VY\Uj]cf UbX h\Uh
h\Y WYggUh]cb UXjYfgY`m UZZYWhYX h\Y <cadUbmug diV`]W`m fYdcfhYX Z]bUbW]U` fYgi`hg* =YZYbXUbhg \UjY XYb]YX
h\cgY U``Y[Uh]cbg*

-.* Hb FUfW\ 3( .,-4( CcgYd\ LU`_ck]hn Z]`YX U W`Ugg)UWh]cb Wcad`U]bh ]b h\Y Nb]hYX LhUhYg =]ghf]Wh <cifh
Zcf h\Y >UghYfb =]ghf]Wh cZ GYk Rcf_ &h\Y s<cifht'( UggYfh]b[ ZYXYfU` gYWif]h]Yg W`U]ag U[U]bgh LW\Y]b UbX WYfhU]b
cZ ]hg YlYWih]jY cZZ]WYfg*

-/* ;m HfXYf XUhYX CibY ..( .,-4( h\Y <cifh Uddc]bhYX F]Ua] @YbYfU` >ad`cmYYgu % LUb]hUh]cb
>ad`cmYYgu KYh]fYaYbh Mfigh Ug EYUX I`U]bh]ZZ Zcf h\Y :Wh]cb( UbX UddfcjYX EYUX I`U]bh]ZZug gY`YWh]cb cZ
;YfbghY]b E]hck]hn ;Yf[Yf % @fcggaUbb EEI Ug EYUX <cibgY`*

-0* Hb LYdhYaVYf -0( .,-4( EYUX I`U]bh]ZZ Z]`YX UbX gYfjYX h\Y <cbgc`]XUhYX <`Ugg :Wh]cb <cad`U]bh
&s<cad`U]bht'* M\Y <cad`U]bh UggYfhYX W`U]ag U[U]bgh LW\Y]b UbX h\fYY cZ ]hg cZZ]WYfg( LhUb`Ym ;Yf[aUb(
LW\Y]bug <\]YZ >lYWih]jY HZZ]WYf( LhYjYb IU`UX]bc( LW\Y]bug <\]YZ ?]bUbW]U` HZZ]WYf( UbX M]ach\m C* Li``]jUb(
h\Y dfYg]XYbh cZ LW\Y]bug Gcfh\ :aYf]WUb =YbhU` @fcid( ibXYf LYWh]cb -,&V' cZ h\Y LYWif]h]Yg >lW\Ub[Y :Wh cZ
-5/0 &h\Y s>lW\Ub[Y :Wht' UbX Ki`Y -,V)1 dfcai`[UhYX h\YfYibXYf( UbX U[U]bgh h\Y ]bX]j]XiU` XYZYbXUbhg
ibXYf LYWh]cb .,&U' cZ h\Y >lW\Ub[Y :Wh* M\Y <cad`U]bh U``Y[YX h\Uh =YZYbXUbhg aUXY aUhYf]U``m ZU`gY UbX
a]g`YUX]b[ ghUhYaYbhg Xif]b[ h\Y <`Ugg IYf]cX UVcih6 &]' h\Y WcadYh]h]jY Ybj]fcbaYbh cZ LW\Y]bug Gcfh\
:aYf]WUb =YbhU` Vig]bYgg7 &]]' LW\Y]bug Vig]bYgg XYU`]b[g k]h\ XYbhU` Vim]b[ [fcidg7 &]]]' LW\Y]bug Z]bUbW]U`
fYgi`hg7 UbX &]j' h\Y gcifWYg cZ LW\Y]bug Z]bUbW]U` giWWYgg* M\Y <cad`U]bh U`gc U``Y[YX h\Uh LW\Y]b ZU]`YX hc
X]gW`cgY aUhYf]U` ]bZcfaUh]cb fYei]fYX hc VY X]gW`cgYX Vm BhYa /,/ cZ KY[i`Uh]cb L)D &-3 <*?*K* o..5*/,/'*
M\Y <cad`U]bh Zifh\Yf U``Y[YX h\Uh h\Y df]WY cZ LW\Y]bug Wcaacb ghcW_ kUg Ufh]Z]W]U``m ]bZ`UhYX Xif]b[ h\Y <`Ugg
IYf]cX Ug U fYgi`h cZ =YZYbXUbhgu U``Y[YX`m ZU`gY UbX a]g`YUX]b[ ghUhYaYbhg UbX ca]gg]cbg( UbX XYW`]bYX k\Yb
h\Y hfih\ kUg fYjYU`YX ]b h\fYY dUfh]U` WcffYWh]jY X]gW`cgifYg ]b :i[igh UbX GcjYaVYf .,-3 UbX ]b ?YVfiUfm
.,-4*

-1* Hb =YWYaVYf -,( .,-4( =YZYbXUbhg acjYX hc X]ga]gg h\Y <cad`U]bh* Hb CUbiUfm ./( .,-5( EYUX
I`U]bh]ZZ gYfjYX ]hg fYgdcbgY ]b cddcg]h]cb hc =YZYbXUbhgu ach]cb hc X]ga]gg( UbX( cb ?YVfiUfm ..( .,-5(
=YZYbXUbhg gYfjYX h\Y]f fYd`m dUdYfg* M\Y dUfh]Yg U`gc giVa]hhYX gidd`YaYbhU` Uih\cf]h]Yg ]b WcbbYWh]cb k]h\
h\Y dYbX]b[ ach]cb hc X]ga]gg ]b :df]` UbX LYdhYaVYf .,-5*

-2* Hb LYdhYaVYf .3( .,-5( h\Y <cifh [fUbhYX ]b dUfh UbX XYb]YX ]b dUfh =YZYbXUbhgu ach]cb hc X]ga]gg*
M\Y <cifh X]ga]ggYX h\Y W`U]ag U[U]bgh ;Yf[aUb UbX IU`UX]bc( UbX W`U]ag VUgYX cb ghUhYaYbhg WcbWYfb]b[
LW\Y]bug Z]bUbW]U` fYgi`hg( Vih gighU]bYX W`U]ag ibXYf LYWh]cb -,&V' U[U]bgh LW\Y]b UbX LYWh]cb .,&U' U[U]bgh
Li``]jUb( ]bW`iX]b[ ]b WcbbYWh]cb k]h\ ghUhYaYbhg UVcih LW\Y]bug WcadYh]h]jY Ybj]fcbaYbh* M\Y <cifh U`gc
X]ga]ggYX W`U]ag VUgYX cb h\Y :i[igh .,-3 WcffYWh]jY X]gW`cgifYg d`YUXYX ]b h\Y <cad`U]bh( UbX dUfh]U``m
X]ga]ggYX W`U]ag VUgYX cb h\Y GcjYaVYf .,-3 X]gW`cgifYg( Vih gighU]bYX ]b Zi`` h\Y W`U]ag VUgYX cb h\Y
?YVfiUfm .,-4 X]gW`cgifYg*

-3* Hb HWhcVYf -.( .,-5( =YZYbXUbhg acjYX Zcf dUfh]U` fYWcbg]XYfUh]cb cZ h\Y <cifhug LYdhYaVYf .3( .,-5
HfXYf* =YZYbXUbhg gci[\h fYWcbg]XYfUh]cb cZ h\Y <cifhug Z]bX]b[g h\Uh EYUX I`U]bh]ZZ \UX UXYeiUhY`m d`YUXYX
LW\Y]bug gW]YbhYf UbX Li``]jUbug Wcbhfc` cjYf LW\Y]b*

-4* P\]`Y h\Y IUfh]Yg kYfY Vf]YZ]b[ h\Y fYWcbg]XYfUh]cb ach]cb( h\Ym X]gWiggYX h\Y dcgg]V]`]hm cZ fYgc`j]b[
h\Y `]h][Uh]cb h\fci[\ gYhh`YaYbh UbX U[fYYX hc aYX]Uh]cb VYZcfY h\Y Acb* =Ub]Y` PY]bghY]b &KYh*' UbX CYX =*
FY`b]W_( >ge* cZ C:FL &h\Y sFYX]Uhcfgt'* Hb GcjYaVYf -( .,-5( UZhYf h\Y IUfh]Yg \UX Z]b]g\YX h\Y Vf]YZ]b[ cb
h\Y fYWcbg]XYfUh]cb ach]cb( h\Ym Z]`YX U ^c]bh fYeiYgh hc ghUm h\Y dYbX]b[ ach]cb ibh]` h\Y WcbW`ig]cb cZ h\Y
dUfh]Ygu gW\YXi`YX aYX]Uh]cb* M\Y <cifh [fUbhYX h\Y ^c]bh fYeiYgh h\Uh gUaY XUm*
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-5* M\Y IUfh]Yg YlW\Ub[YX XYhU]`YX aYX]Uh]cb ghUhYaYbhg k]h\ biaYfcig Yl\]V]hg h\Uh kYfY U`gc giVa]hhYX hc
h\Y FYX]Uhcfg( UbX h\Ym h\Yb \Y`X hkc Zi``)XUm aYX]Uh]cb gYgg]cbg k]h\ h\Y FYX]Uhcfg ]b GYk Rcf_ cb ?YVfiUfm
0 UbX 1( .,.,* =if]b[ h\Y aYX]Uh]cb gYgg]cbg( h\Y IUfh]Yg Yb[U[YX ]b j][cfcig gYhh`YaYbh bY[ch]Uh]cbg k]h\ h\Y
Ugg]ghUbWY cZ h\Y FYX]Uhcfg( UbX( Uh h\Y WcbW`ig]cb cZ h\Y gYWcbX XUm( h\Y LYhh`]b[ IUfh]Yg fYUW\YX Ub U[fYYaYbh
]b df]bW]d`Y hc gYhh`Y h\Y :Wh]cb Zcf #/1(,,,(,,,( VUgYX cb U fYWcaaYbXUh]cb Vm h\Y FYX]Uhcfg* M\Uh gUaY XUm(
h\Y LYhh`]b[ IUfh]Yg YlYWihYX U MYfa L\YYh gYhh]b[ Zcfh\ h\Y]f U[fYYaYbh ]b df]bW]d`Y hc gYhh`Y UbX fY`YUgY U``
W`U]ag UggYfhYX ]b h\Y :Wh]cb ]b fYhifb Zcf U WUg\ dUmaYbh Vm cf cb VY\U`Z cZ =YZYbXUbhg cZ #/1(,,,(,,, Zcf h\Y
VYbYZ]h cZ h\Y <`Ugg( giV^YWh hc WYfhU]b hYfag UbX WcbX]h]cbg &]bW`iX]b[ h\Y Wcad`Yh]cb cZ XiY)X]`][YbWY
X]gWcjYfm Vm EYUX I`U]bh]ZZ'( h\Y YlYWih]cb cZ U gh]di`Uh]cb UbX U[fYYaYbh cZ gYhh`YaYbh UbX fY`UhYX dUdYfg( UbX
UddfcjU` Vm h\Y <cifh*

.,* Hb :df]` /,( .,.,( h\Y LYhh`]b[ IUfh]Yg YbhYfYX ]bhc h\Y LYhh`YaYbh :[fYYaYbh( k\]W\ gYhg Zcfh\ h\Y hYfag
UbX WcbX]h]cbg cZ h\Y LYhh`YaYbh* M\Y LYhh`YaYbh :[fYYaYbh ]g UjU]`UV`Y Uh
kkk*ALB<LYWif]h]YgE]h][Uh]cb*Wca* Rci g\ci`X fYUX ]h ]Z mci kUbh U Zi`` ibXYfghUbX]b[ cZ ]hg hYfag*

.-* M\Y LYhh`YaYbh :[fYYaYbh ]g giV^YWh hc h\Y Wcad`Yh]cb cZ =iY)=]`][YbWY =]gWcjYfm hc WcbZ]fa h\Y
ZU]fbYgg cZ h\Y LYhh`YaYbh* Bb WcbbYWh]cb k]h\ h\Y =iY)=]`][YbWY =]gWcjYfm( LW\Y]b \Ug VYYb dfcXiW]b[
XcWiaYbhg UbX ]bZcfaUh]cb fY[UfX]b[ h\Y U``Y[Uh]cbg UbX W`U]ag UggYfhYX ]b h\Y <cad`U]bh( UbX fY`YjUbh LW\Y]b
Yad`cmYYg k]`` VY ]bhYfj]YkYX Vm EYUX <cibgY`* IifgiUbh hc h\Y LYhh`YaYbh :[fYYaYbh( EYUX I`U]bh]ZZ \Ug h\Y
f][\h hc k]h\XfUk Zfca UbX hYfa]bUhY h\Y LYhh`YaYbh Uh Ubm h]aY VYZcfY Z]`]b[ ]hg ach]cb ]b giddcfh cZ Z]bU`
UddfcjU` cZ h\Y LYhh`YaYbh ]Z ]bZcfaUh]cb dfcXiWYX Xif]b[ =iY)=]`][YbWY =]gWcjYfm WUigYg EYUX I`U]bh]ZZ UbX
EYUX <cibgY` fYUgcbUV`m UbX ]b [ccX ZU]h\ hc WcbW`iXY h\Uh h\Y dfcdcgYX LYhh`YaYbh ]g bch ZU]f( fYUgcbUV`Y( UbX
UXYeiUhY*

..* Hb FUm 1( .,.,( h\Y <cifh dfY`]a]bUf]`m UddfcjYX h\Y LYhh`YaYbh( Uih\cf]nYX h\]g Gch]WY hc VY
X]ggYa]bUhYX hc dchYbh]U` <`Ugg FYaVYfg( UbX gW\YXi`YX h\Y ?U]fbYgg AYUf]b[ hc Wcbg]XYf k\Yh\Yf hc [fUbh Z]bU`
UddfcjU` hc h\Y LYhh`YaYbh*

?FN ;F @ BEFN @= @ 8D 8==<:K<; 9P K?< J<KKC<D<EK6

N?F @J @E:CL;<; @E K?< :C8JJ6

./* BZ mci UfY U aYaVYf cZ h\Y <`Ugg( mci UfY giV^YWh hc h\Y LYhh`YaYbh ib`Ygg mci h]aY`m fYeiYgh hc VY
YlW`iXYX* M\Y <`Ugg Wcbg]ghg cZ6

U`` dYfgcbg UbX Ybh]h]Yg k\c difW\UgYX cf ch\Yfk]gY UWei]fYX LW\Y]b Wcaacb ghcW_ Xif]b[ h\Y dYf]cX
Zfca FUfW\ 3( .,-/ h\fci[\ ?YVfiUfm -.( .,-4( ]bW`ig]jY &h\Y s<`Ugg IYf]cXt' UbX k\c kYfY XUaU[YX
h\YfYVm*

>lW`iXYX Zfca h\Y <`Ugg UfY6

U* giW\ dYfgcbg cf Ybh]h]Yg k\c giVa]h jU`]X UbX h]aY`m fYeiYghg Zcf YlW`ig]cb Zfca h\Y <`Ugg &?cf
]bZcfaUh]cb cb \ck hc giVa]h U fYeiYgh Zcf YlW`ig]cb( gYY sP\Uh BZ B =c Gch PUbh Mc ;Y : FYaVYf
HZ M\Y <`Ugg8 Ack =c B >lW`iXY FmgY`Z8t cb dU[Y -2 VY`ck*'7

V* giW\ dYfgcbg cf Ybh]h]Yg k\c( k\]`Y fYdfYgYbhYX Vm WcibgY`( gYhh`YX Ub UWhiU` cf h\fYUhYbYX `Ukgi]h cf
ch\Yf dfcWYYX]b[ U[U]bgh cbY cf acfY cZ h\Y KY`YUgYYg &XYZ]bYX VY`ck ]b p /2' Uf]g]b[ cih cZ cf
fY`UhYX hc h\Y KY`YUgYX <`Ugg <`U]ag &XYZ]bYX VY`ck ]b p /1'7 UbX

W* LW\Y]b UbX &<' U`` cZZ]WYfg UbX X]fYWhcfg cZ LW\Y]b WiffYbh`m UbX Xif]b[ h\Y <`Ugg IYf]cX &]bW`iX]b[
LhUb`Ym ;Yf[aUb( LhYjYb IU`UX]bc( UbX M]ach\m C* Li``]jUb'( &<<' LW\Y]bug :ZZ]`]UhYg( giVg]X]Uf]Yg(
giWWYggcfg( UbX dfYXYWYggcfg( &<<<' Ubm Ybh]hm ]b k\]W\ LW\Y]b cf Ubm ]bX]j]XiU` ]XYbh]Z]YX ]b &<' \Ug cf
\UX Xif]b[ h\Y <`Ugg IYf]cX U <cbhfc``]b[ BbhYfYgh( UbX &<G' Zcf h\Y ]bX]j]XiU`g ]XYbh]Z]YX ]b &<'( &<<'(
UbX+cf &<<<'( h\Y]f ?Ua]`m FYaVYfg( `Y[U` fYdfYgYbhUh]jYg( \Y]fg( giWWYggcfg( UbX Ugg][bg*

GC<8J< EFK<4 IVTVZae `W eYZd E`eZTV U`Vd _`e ^VR_ eYRe j`f RcV R :]Rdd DV^SVc `c eYRe j`f hZ]] SV

V_eZe]VU e` R aRj^V_e Wc`^ eYV JVee]V^V_e(
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@W j`f RcV R :]Rdd DV^SVc R_U j`f hZdY e` SV V]ZXZS]V e` cVTVZgV R aRj^V_e Wc`^ eYV JVee]V^V_e& j`f

^fde dfS^Ze eYV :]RZ^ =`c^ eYRe Zd SVZ_X UZdecZSfeVU hZeY eYZd E`eZTV& Rd hV]] Rd eYV cVbfZcVU dfaa`ceZ_X

U`Tf^V_eReZ`_ UVdTcZSVU Z_ eYV :]RZ^ =`c^& a`de^Rc\VU _` ]ReVc eYR_ JVaeV^SVc ,& ,*,*(

N?8K 8I< C<8; GC8@EK@==pJ I<8JFEJ =FI K?< J<KKC<D<EK6

.0* EYUX I`U]bh]ZZ UbX EYUX <cibgY` VY`]YjY h\Uh h\Y W`U]ag UggYfhYX U[U]bgh =YZYbXUbhg \UjY aYf]h* M\Ym
fYWc[b]nY( \ckYjYf( h\Y YldYbgY UbX `Yb[h\ cZ Wcbh]biYX dfcWYYX]b[g bYWYggUfm hc difgiY h\Y]f W`U]ag h\fci[\
hf]U` UbX UddYU`g( Ug kY`` Ug h\Y jYfm giVghUbh]U` f]g_g h\Ym kci`X ZUWY ]b YghUV`]g\]b[ `]UV]`]hm UbX XUaU[Yg*
?]fgh( EYUX I`U]bh]ZZ kci`X \UjY ZUWYX giVghUbh]U` f]g_g Zfca =YZYbXUbhgu ach]cb Zcf dUfh]U` fYWcbg]XYfUh]cb cZ
h\Y <cifhug fi`]b[ cb =YZYbXUbhgu ach]cb hc X]ga]gg* M\Uh fYWcbg]XYfUh]cb ach]cb kUg dYbX]b[ k\Yb h\Y
IUfh]Yg fYUW\YX Ub U[fYYaYbh ]b df]bW]d`Y hc gYhh`Y h\Y UWh]cb* Bb dUfh]U``m XYbm]b[ =YZYbXUbhgu ach]cb hc
X]ga]gg( h\Y <cifh \Y`X h\Uh LW\Y]bug gW]YbhYf Wci`X VY YghUV`]g\YX Vm =YZYbXUbh Li``]jUbug U``Y[YX _bck`YX[Y
cZ Ubh]WcadYh]h]jY UWh]j]h]Yg ]b h\Y XYbhU` gidd`]Yg aUf_Yh UbX h\Uh =YZYbXUbh Li``]jUb \UX giZZ]W]Ybh Wcbhfc`
cjYf LW\Y]b gc h\Uh \Y Wci`X VY \Y`X `]UV`Y Ug U Wcbhfc``]b[ dYfgcb Zcf LW\Y]bug U``Y[YX df]aUfm gYWif]h]Yg)`Uk
j]c`Uh]cbg* =YZYbXUbhg gci[\h fYWcbg]XYfUh]cb cZ h\YgY \c`X]b[g( WcbhYbX]b[ &Uacb[ ch\Yf h\]b[g' h\Uh EYUX
I`U]bh]ZZ \UX ZU]`YX hc d`YUX ZUWhg g\ck]b[ h\Uh Li``]jUb \UX dUfh]W]dUhYX ]b cf Wcbhfc``YX LW\Y]bug U``Y[YX`m ZU`gY
UbX a]g`YUX]b[ ghUhYaYbhg UbX ca]gg]cbg* P\]`Y EYUX I`U]bh]ZZ cddcgYX =YZYbXUbhgu ach]cb gYY_]b[
fYWcbg]XYfUh]cb UbX VY`]YjYg h\Uh h\Y ach]cb `UW_g aYf]h( EYUX I`U]bh]ZZ UW_bck`YX[Yg h\Uh h\YfY kUg U
aYUb]b[Zi` f]g_ h\Uh =YZYbXUbhg Wci`X \UjY dYfgiUXYX h\Y <cifh hc fYWcbg]XYf ]hg fi`]b[g cb h\Y ach]cb hc
X]ga]gg* L][b]Z]WUbh`m( \UX =YZYbXUbhg giWWYYXYX ]b Wcbj]bW]b[ h\Y <cifh h\Uh Li``]jUbug _bck`YX[Y Wci`X bch
YghUV`]g\ LW\Y]bug gW]YbhYf( giW\ U fi`]b[ kci`X \UjY `YX hc X]ga]ggU` cZ h\Y Ybh]fY WUgY UbX Y`]a]bUhYX Ybh]fY`m
Ubm fYWcjYfm Zcf h\Y <`Ugg*

.1* LYWcbX( \UX h\Y <cad`U]bh gifj]jYX =YZYbXUbhgu fYWcbg]XYfUh]cb ach]cb( EYUX I`U]bh]ZZ kci`X \UjY
ZUWYX giVghUbh]U` W\U``Yb[Yg ]b XYjY`cd]b[ ZUWhg hc gifj]jY giaaUfm ^iX[aYbh cf YghUV`]g\ =YZYbXUbhgu `]UV]`]hm
Uh hf]U`* Mc ghUfh( EYUX I`U]bh]ZZ kci`X \UjY ZUWYX W\U``Yb[Yg g\ck]b[ h\Uh =YZYbXUbhgu ghUhYaYbhg UVcih h\Y
WcadYh]h]cb ZUW]b[ LW\Y]b( hfYbXg hckUfXg Wcgh WcbhU]baYbh ]b h\Y \YU`h\WUfY X]ghf]Vih]cb gdUWY( UbX h\Y
YaYf[YbWY cZ Vim]b[ [fcidg kYfY aUhYf]U``m ZU`gY UbX a]g`YUX]b[* ?cf YlUad`Y( =YZYbXUbhg `]_Y`m kci`X \UjY
WcbhYbXYX h\Uh YUW\ cZ h\YgY ghUhYaYbhg kUg ZUWhiU``m hfiY UbX h\YfYZcfY bcb)UWh]cbUV`Y* LiW\ Uf[iaYbhg `]_Y`m
[fYk g][b]Z]WUbh`m ghfcb[Yf ]b HWhcVYf .,-5( k\Yb( Zc``ck]b[ U Zi`` hf]U` cb h\Y aYf]hg( Ub ?M< UXa]b]ghfUh]jY
`Uk ^iX[Y YlcbYfUhYX LW\Y]b Zfca `]UV]`]hm cjYf h\Y ?M<ug W`U]ag h\Uh LW\Y]b j]c`UhYX gYjYfU` dfcj]g]cbg cZ h\Y
ZYXYfU` Ubh]hfigh `Ukg* Bb UXX]h]cb( =YZYbXUbhg `]_Y`m kci`X \UjY Wcbh]biYX hc Uf[iY h\Uh giW\ ghUhYaYbhg kYfY
aYfY WcfdcfUhY cdh]a]ga cf diZZYfm( UbX h\YfYZcfY bcb)UWh]cbUV`Y* EYUX I`U]bh]ZZ kci`X U`gc \UjY ZUWYX
W\U``Yb[Yg ]b dfcj]b[ h\Uh LW\Y]b aUXY h\Y U``Y[YX ZU`gY ghUhYaYbhg k]h\ h\Y ]bhYbh hc a]g`YUX ]bjYghcfg cf kUg
fYW_`Ygg ]b aU_]b[ h\Y ghUhYaYbhg* ?cf YlUad`Y( =YZYbXUbhg kci`X `]_Y`m \UjY Wcbh]biYX hc Uf[iY h\Uh gW]YbhYf
kUg bch YghUV`]g\YX Ug hc Ubm cZ h\Y ghUhYaYbhg fYaU]b]b[ ]b h\Y WUgY UbX h\Uh Li``]jUbug _bck`YX[YrYjYb ]Z
XYacbghfUhYXrkci`X \UjY VYYb ]bgiZZ]W]Ybh hc YghUV`]g\ LW\Y]bug gW]YbhYf*

.2* EYUX I`U]bh]ZZ kci`X U`gc \UjY ZUWYX g][b]Z]WUbh \ifX`Yg ]b YghUV`]g\]b[ s`cgg WUigUh]cbtr]*Y*( h\Uh h\Y
U``Y[YX a]gghUhYaYbhg kYfY h\Y WUigY cZ ]bjYghcfgu `cggYgrUbX ]b dfcj]b[ XUaU[Yg* M\Y <cifh \Ug U`fYUXm
X]ga]ggYX EYUX I`U]bh]ZZug U``Y[Uh]cbg cZ `cgg WUigUh]cb Ug hc h\Y :i[igh .,-3 X]gW`cgifYg( UbX =YZYbXUbhg
kci`X `]_Y`m \UjY fU]gYX jUf]cig Uf[iaYbhg Ug hc h\Y ch\Yf hkc X]gW`cgifYg* ?]fgh( =YZYbXUbhg kci`X `]_Y`m \UjY
Uf[iYX h\Uh _Ym ZUWhg h\Uh EYUX I`U]bh]ZZ U``Y[YX kYfY fYjYU`YX Vm h\Y WcffYWh]jY X]gW`cgifYg kYfY UWhiU``m
U`fYUXm kY`` _bckb ]b h\Y aUf_Yh( VYWUigY ]h kUg diV`]W _bck`YX[Y h\Uh LW\Y]b \UX VYYb UWWigYX cZ Ubh]hfigh
`Uk j]c`Uh]cbg VYZcfY UbX Xif]b[ h\Y <`Ugg IYf]cX &]bW`iX]b[ h\fci[\ diV`]W`m Z]`YX `Ukgi]hg Vm fY[i`Uhcfg(
WcadYh]hcfg( UbX XYbhU` dfUWh]WYg'* LYWcbX( k]h\ fYgdYWh hc h\Y GcjYaVYf .,-3 WcffYWh]jY X]gW`cgifY ]b h\Y
<cad`U]bh( =YZYbXUbhg kci`X \UjY Uf[iYX h\Uh ]bhfUXUm ghcW_ df]W]b[ ]bZcfaUh]cb XYacbghfUhYX h\Uh LW\Y]bug
ghcW_ df]WY X]X bch fYgdcbX hc h\Y X]gW`cgifY cZ hkc Ubh]hfigh `Ukgi]hg U[U]bgh h\Y <cadUbm( h\Y cb`m UgdYWh cZ
h\Y WcffYWh]jY X]gW`cgifY gighU]bYX Vm h\Y <cifh( Vih kUg fYgdcbX]b[ hc ch\Yf <cadUbm bYkg fY`YUgYX h\Uh XUm*
M\Y hkc `Ukgi]hg kYfY aYbh]cbYX ]b LW\Y]bug ?cfa -,)J Z]`]b[( k\]W\ kUg bch Z]`YX ibh]` UZhYf .6,, d*a* cb
GcjYaVYf 2( .,-3( gc =YZYbXUbhg kci`X Uf[iY h\Uh h\Y Xfcd ]b h\Y ghcW_ df]WY YUf`]Yf ]b h\Y XUm Wci`X bch \UjY
fYgi`hYX Zfca Ubm bYkg UVcih h\Y hkc `Ukgi]hg( Vih aigh \UjY fYgi`hYX Zfca h\Y YUfb]b[g fY`YUgY h\Uh \UX VYYb
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]ggiYX VYZcfY h\Y aUf_Yh cdYbYX* M\]fX( k]h\ fYgdYWh hc h\Y ?YVfiUfm .,-4 X]gW`cgifY cZ h\Y ?M<ug Z]`]b[ cZ Ub
Ubh]hfigh Wcad`U]bh U[U]bgh LW\Y]b( k\]W\ kUg h\Y cb`m ch\Yf WcffYWh]jY X]gW`cgifY fYaU]b]b[ ]b h\Y WUgY(
=YZYbXUbhg `]_Y`m kci`X \UjY \UX ghfcb[ Uf[iaYbhg h\Uh h\Y X]gW`cgifY cZ U Wcad`U]bh ]g ]bgiZZ]W]Ybh hc fYjYU`
h\Y hfih\ UVcih =YZYbXUbhgu U``Y[YX ZfUiXrUbX h\Uh h\Y ZUWh h\Uh LW\Y]b kUg YlcbYfUhYX UZhYf U hf]U`
XYacbghfUhYg h\Uh h\Y Z]`]b[ cZ h\Y <cad`U]bh X]X bch fYjYU` Ubm fY`YjUbh shfih\t hc h\Y aUf_Yh* ?cifh\(
=YZYbXUbhg kci`X \UjY \UX aYUb]b[Zi` Uf[iaYbhg h\Uh EYUX I`U]bh]ZZ UbX h\Y <`Ugg Wci`X bch XYacbghfUhY Ubm
XUaU[Yg ]b WcbbYWh]cb k]h\ h\Y GcjYaVYf .,-3 X]gW`cgifY( UbX h\Uh XUaU[Yg UggcW]UhYX k]h\ h\Y ?YVfiUfm
.,-4 X]gW`cgifY kci`X \UjY VYYb giVghUbh]U``m fYXiWYX ]Z h\Y YZZYWhg cZ WcbZcibX]b[ bY[Uh]jY ]bZcfaUh]cb UVcih
LW\Y]b kYfY Uddfcdf]UhY`m X]gU[[fY[UhYX* FcfYcjYf( cb U`` h\YgY ]ggiYg( EYUX I`U]bh]ZZ kci`X \UjY hc dfYjU]` Uh
gYjYfU` ghU[Yg q cb U ach]cb Zcf giaaUfm ^iX[aYbh UbX Uh hf]U`( UbX ]Z ]h dfYjU]`YX cb h\cgY( cb h\Y UddYU`g h\Uh
kci`X `]_Y`m hc Zc``ck* M\ig( h\YfY kYfY jYfm g][b]Z]WUbh f]g_g UhhYbXUbh hc h\Y Wcbh]biYX dfcgYWih]cb cZ h\Y
:Wh]cb*

.3* Bb `][\h cZ h\YgY f]g_g( h\Y Uacibh cZ h\Y LYhh`YaYbh( UbX h\Y ]aaYX]UWm cZ fYWcjYfm hc h\Y <`Ugg( UbX
giV^YWh hc h\Y gUh]gZUWhcfm Wcad`Yh]cb cZ =iY)=]`][YbWY =]gWcjYfm( EYUX I`U]bh]ZZ UbX EYUX <cibgY` VY`]YjY h\Uh
h\Y dfcdcgYX LYhh`YaYbh ]g ZU]f( fYUgcbUV`Y( UbX UXYeiUhY( UbX ]b h\Y VYgh ]bhYfYghg cZ h\Y <`Ugg* EYUX I`U]bh]ZZ
UbX EYUX <cibgY` VY`]YjY h\Uh h\Y LYhh`YaYbh dfcj]XYg U giVghUbh]U` VYbYZ]h hc h\Y <`Ugg( bUaY`m #/1(,,,(,,, ]b
WUg\ &`Ygg h\Y jUf]cig XYXiWh]cbg XYgWf]VYX ]b h\]g Gch]WY'( Ug WcadUfYX hc h\Y f]g_ h\Uh h\Y W`U]ag ]b h\Y :Wh]cb
kci`X dfcXiWY U gaU``Yf fYWcjYfm( cf bc fYWcjYfm( UZhYf giaaUfm ^iX[aYbh( hf]U`( UbX UddYU`g( dcgg]V`m mYUfg ]b
h\Y ZihifY*

.4* =YZYbXUbhg \UjY XYb]YX h\Y W`U]ag UggYfhYX U[U]bgh h\Ya ]b h\Y :Wh]cb UbX XYbm h\Uh h\Y <`Ugg kUg
\UfaYX cf giZZYfYX Ubm XUaU[Yg Ug U fYgi`h cZ h\Y WcbXiWh U``Y[YX ]b h\Y :Wh]cb* =YZYbXUbhg \UjY U[fYYX hc h\Y
LYhh`YaYbh gc`Y`m hc Y`]a]bUhY h\Y VifXYb UbX YldYbgY cZ Wcbh]biYX `]h][Uh]cb* :WWcfX]b[`m( h\Y LYhh`YaYbh aUm
bch VY WcbghfiYX Ug Ub UXa]gg]cb cZ Ubm kfcb[Xc]b[ Vm =YZYbXUbhg*

N?8K D@>?K ?8GG<E @= K?<I< N<I< EF J<KKC<D<EK6

.5* BZ h\YfY kYfY bc LYhh`YaYbh UbX EYUX I`U]bh]ZZ ZU]`YX hc YghUV`]g\ Ubm YggYbh]U` `Y[U` cf ZUWhiU` Y`YaYbh cZ
]hg W`U]ag U[U]bgh =YZYbXUbhg( bY]h\Yf EYUX I`U]bh]ZZ bcf h\Y ch\Yf aYaVYfg cZ h\Y <`Ugg kci`X fYWcjYf Ubmh\]b[
Zfca =YZYbXUbhg* :`gc( ]Z =YZYbXUbhg kYfY giWWYggZi` ]b dfcj]b[ Ubm cZ h\Y]f XYZYbgYg( Y]h\Yf Uh giaaUfm
^iX[aYbh( Uh hf]U`( cf cb UddYU`( h\Y <`Ugg Wci`X fYWcjYf giVghUbh]U``m `Ygg h\Ub h\Y Uacibh dfcj]XYX ]b h\Y
LYhh`YaYbh( cf bch\]b[ Uh U``*

?FN 8I< :C8JJ D<D9<IJ 8==<:K<;

9P K?< 8:K@FE 8E; K?< J<KKC<D<EK6

/,* :g U <`Ugg FYaVYf( mci UfY fYdfYgYbhYX Vm EYUX I`U]bh]ZZ UbX EYUX <cibgY`( ib`Ygg mci YbhYf Ub
UddYUfUbWY h\fci[\ WcibgY` cZ mcif ckb W\c]WY Uh mcif ckb YldYbgY* Rci UfY bch fYei]fYX hc fYhU]b mcif ckb
WcibgY`( Vih( ]Z mci W\ccgY hc Xc gc( giW\ WcibgY` aigh Z]`Y U bch]WY cZ UddYUfUbWY cb mcif VY\U`Z UbX aigh
gYfjY Wcd]Yg cZ \]g cf \Yf UddYUfUbWY cb h\Y UhhcfbYmg `]ghYX ]b h\Y gYWh]cb Ybh]h`YX sP\Yb :bX P\YfY P]`` M\Y
<cifh =YW]XY P\Yh\Yf Mc :ddfcjY M\Y LYhh`YaYbh8(t VY`ck*

/-* BZ mci UfY U <`Ugg FYaVYf UbX Xc bch k]g\ hc fYaU]b U <`Ugg FYaVYf( mci aUm YlW`iXY mcifgY`Z Zfca
h\Y <`Ugg Vm Zc``ck]b[ h\Y ]bghfiWh]cbg ]b h\Y gYWh]cb Ybh]h`YX sP\Uh BZ B =c Gch PUbh Mc ;Y : FYaVYf HZ M\Y
<`Ugg8 Ack =c B >lW`iXY FmgY`Z8(t VY`ck*

/.* BZ mci UfY U <`Ugg FYaVYf UbX mci k]g\ hc cV^YWh hc h\Y LYhh`YaYbh( h\Y I`Ub cZ :``cWUh]cb( EYUX
<cibgY`ug Udd`]WUh]cb Zcf UhhcfbYmgu ZYYg UbX YldYbgYg( cf EYUX I`U]bh]ZZug ILEK: :kUfX( UbX ]Z mci Xc bch
YlW`iXY mcifgY`Z Zfca h\Y <`Ugg( mci aUm dfYgYbh mcif cV^YWh]cbg Vm Zc``ck]b[ h\Y ]bghfiWh]cbg ]b h\Y gYWh]cb
Ybh]h`YX sP\Yb :bX P\YfY P]`` M\Y <cifh =YW]XY P\Yh\Yf Mc :ddfcjY M\Y LYhh`YaYbh8(t VY`ck*

//* BZ mci UfY U <`Ugg FYaVYf UbX mci Xc bch YlW`iXY mcifgY`Z Zfca h\Y <`Ugg( mci k]`` VY VcibX Vm Ubm
cfXYfg ]ggiYX Vm h\Y <cifh YjYb ]Z mci \UjY dYbX]b[ cf `UhYf Z]`Y Ubm W`U]a cf `Ukgi]h U[U]bgh h\Y KY`YUgYYg &Ug
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XYZ]bYX ]b p /2 VY`ck' fY`Uh]b[ hc h\Y KY`YUgYX <`Ugg <`U]ag &Ug XYZ]bYX ]b p /1 VY`ck'* BZ h\Y LYhh`YaYbh ]g
UddfcjYX( h\Y <cifh k]`` YbhYf U ^iX[aYbh &h\Y sCiX[aYbht' UbX U Z]bU` UddfcjU` cfXYf &h\Y s:ddfcjU` HfXYft'*
M\Y CiX[aYbh UbX :ddfcjU` HfXYf k]`` X]ga]gg k]h\ dfY^iX]WY h\Y W`U]ag U[U]bgh =YZYbXUbhg UbX k]`` dfcj]XY
h\Uh( idcb h\Y ?]bU` LYhh`YaYbh =UhY( EYUX I`U]bh]ZZ UbX YUW\ cZ h\Y ch\Yf <`Ugg FYaVYfg( cb VY\U`Z cZ
h\YagY`jYg UbX h\Y]f fYgdYWh]jY \Y]fg( YlYWihcfg( UXa]b]ghfUhcfg( dfYXYWYggcfg( giWWYggcfg( UbX Ugg][bg( ]b h\Y]f
WUdUW]h]Yg Ug giW\ &sKY`YUgcfgt'( cf Ubm dYfgcb difdcfh]b[ hc UggYfh U KY`YUgYX <`Ugg <`U]a cb VY\U`Z cZ( Zcf h\Y
VYbYZ]h cZ( cf XYf]jUh]jY`m Zcf Ubm giW\ KY`YUgcfg( Zcf [ccX UbX giZZ]W]Ybh Wcbg]XYfUh]cb( h\Y fYWY]dh UbX
UXYeiUWm cZ k\]W\ UfY \YfYVm UW_bck`YX[YX( g\U`` VY XYYaYX hc \UjY( UbX Vm cdYfUh]cb cZ `Uk UbX cZ h\Y
:ddfcjU` HfXYf UbX CiX[aYbh g\U`` \UjY( Zi``m( Z]bU``m( UbX ZcfYjYf fY`YUgYX( fY`]bei]g\YX( gYhh`YX( UbX
X]gW\Uf[YX6

U* U`` KY`YUgYX <`Ugg <`U]ag &Ug XYZ]bYX ]b p /1 VY`ck' U[U]bgh YUW\ UbX YjYfm cbY cZ h\Y KY`YUgYYg Ug
&XYZ]bYX ]b p /2 VY`ck'7

V* U`` <`U]ag( XUaU[Yg( UbX `]UV]`]h]Yg Ug hc YUW\ UbX YjYfm cbY cZ h\Y KY`YUgYYg hc h\Y YlhYbh h\Uh Ubm giW\
<`U]ag( XUaU[Yg( cf `]UV]`]h]Yg fY`UhY ]b Ubm kUm hc Ubm cf U`` UWhg( ca]gg]cbg( bcbX]gW`cgifYg( ZUWhg(
aUhhYfg( hfUbgUWh]cbg( cWWiffYbWYg( cf cfU` cf kf]hhYb ghUhYaYbhg cf fYdfYgYbhUh]cbg ]b WcbbYWh]cb k]h\( cf
X]fYWh`m cf ]bX]fYWh`m fY`Uh]b[ hc( &]' h\Y dfcgYWih]cb( XYZYbgY( cf gYhh`YaYbh cZ h\Y :Wh]cb( &]]' h\Y
LYhh`YaYbh :[fYYaYbh cf ]hg ]ad`YaYbhUh]cb( &]]]' h\Y LYhh`YaYbh hYfag UbX h\Y]f ]ad`YaYbhUh]cb( &]j' h\Y
dfcj]g]cb cZ bch]WY ]b WcbbYWh]cb k]h\ h\Y dfcdcgYX LYhh`YaYbh( UbX+cf &j' h\Y fYgc`ih]cb cZ Ubm <`U]a
?cfag giVa]hhYX ]b WcbbYWh]cb k]h\ h\Y LYhh`YaYbh7 UbX

W* U`` <`U]ag U[U]bgh Ubm cZ h\Y KY`YUgYYg Zcf UhhcfbYmgu ZYYg( Wcghg( cf X]gVifgYaYbhg ]bWiffYX Vm
I`U]bh]ZZgu <cibgY` cf Ubm ch\Yf WcibgY` fYdfYgYbh]b[ EYUX I`U]bh]ZZ cf Ubm ch\Yf <`Ugg FYaVYf ]b
WcbbYWh]cb k]h\ cf fY`UhYX ]b Ubm aUbbYf hc h\Y :Wh]cb( h\Y gYhh`YaYbh cZ h\Y :Wh]cb( cf h\Y
UXa]b]ghfUh]cb cZ h\Y :Wh]cb UbX+cf ]hg LYhh`YaYbh( YlWYdh hc h\Y YlhYbh ch\Yfk]gY gdYW]Z]YX ]b h\Y
LYhh`YaYbh :[fYYaYbh*

/0* Bb UXX]h]cb( h\Y CiX[aYbh UbX :ddfcjU` HfXYf k]`` dfcj]XY h\Uh6

U* U`` <`Ugg FYaVYfg &UbX h\Y]f UhhcfbYmg( UWWcibhUbhg( U[Ybhg( \Y]fg( YlYWihcfg( UXa]b]ghfUhcfg( hfighYYg(
dfYXYWYggcfg( giWWYggcfg( :ZZ]`]UhYg( fYdfYgYbhUh]jYg( UbX Ugg][bg' k\c \UjY bch jU`]X`m UbX h]aY`m
fYeiYghYX YlW`ig]cb Zfca h\Y <`Ugg q UbX UbmcbY Y`gY difdcfh]b[ hc UWh cb VY\U`Z cZ( Zcf h\Y VYbYZ]h cZ(
cf XYf]jUh]jY`m Zcf Ubm cZ giW\ dYfgcbg cf Ybh]h]Yg q UfY dYfaUbYbh`m Yb^c]bYX Zfca Z]`]b[( WcaaYbW]b[(
dfcgYWih]b[( ]bhYfjYb]b[ ]b( dUfh]W]dUh]b[ ]b &Ug W`Ugg aYaVYfg cf ch\Yfk]gY'( cf fYWY]j]b[ Ubm VYbYZ]h cf
ch\Yf fY`]YZ Zfca Ubm ch\Yf `Ukgi]h( UfV]hfUh]cb( cf UXa]b]ghfUh]jY( fY[i`Uhcfm( cf ch\Yf dfcWYYX]b[ &Ug
kY`` Ug U ach]cb cf Wcad`U]bh ]b ]bhYfjYbh]cb ]b h\Y :Wh]cb ]Z h\Y dYfgcb cf Ybh]hm Z]`]b[ giW\ ach]cb cf
Wcad`U]bh ]b ]bhYfjYbh]cb difdcfhg hc VY UWh]b[ Ug( cb VY\U`Z cZ( Zcf h\Y VYbYZ]h cZ( cf XYf]jUh]jY`m Zcf Ubm
cZ h\Y UVcjY dYfgcbg cf Ybh]h]Yg' cf cfXYf( ]b Ubm ^if]gX]Wh]cb cf Zcfia( Ug hc h\Y KY`YUgYYg VUgYX cb cf
fY`Uh]b[ hc h\Y KY`YUgYX <`Ugg <`U]ag7 UbX

V* U`` dYfgcbg UbX Ybh]h]Yg UfY dYfaUbYbh`m Yb^c]bYX Zfca Z]`]b[( WcaaYbW]b[( cf dfcgYWih]b[ Ubm ch\Yf
`Ukgi]h Ug U W`Ugg UWh]cb &]bW`iX]b[ Vm gYY_]b[ hc UaYbX U dYbX]b[ Wcad`U]bh hc ]bW`iXY W`Ugg U``Y[Uh]cbg
cf Vm gYY_]b[ W`Ugg WYfh]Z]WUh]cb ]b U dYbX]b[ UWh]cb ]b Ubm ^if]gX]Wh]cb' cf ch\Yf dfcWYYX]b[ cb VY\U`Z cZ
Ubm <`Ugg FYaVYfg Ug hc h\Y KY`YUgYYg( ]Z giW\ ch\Yf `Ukgi]h ]g VUgYX cb cf fY`UhYX hc h\Y KY`YUgYX <`Ugg
<`U]ag*

/1* sKY`YUgYX <`Ugg <`U]agt aYUbg YUW\ UbX YjYfm <`U]a h\Uh Yl]ghYX Ug cZ( cb( cf VYZcfY h\Y >lYWih]cb
=UhY UbX h\Uh EYUX I`U]bh]ZZ cf Ubm ch\Yf <`Ugg FYaVYf &<' UggYfhYX U[U]bgh Ubm cZ h\Y KY`YUgYYg ]b h\Y :Wh]cb
&]bW`iX]b[ U`` <`U]ag U``Y[YX ]b h\Y <cad`U]bh' cf &<<' Wci`X \UjY UggYfhYX cf Wci`X UggYfh U[U]bgh Ubm cZ h\Y
KY`YUgYYg ]b WcbbYWh]cb k]h\ cf fY`Uh]b[ X]fYWh`m cf ]bX]fYWh`m hc Ubm cZ h\Y HdYfUh]jY ?UWhg cf Ubm U``Y[YX
ghUhYaYbhg UVcih( a]gW\UfUWhYf]nUh]cbg cZ( cf ca]gg]cbg WcbWYfb]b[ h\Ya( k\Yh\Yf Uf]g]b[ ibXYf Ubm ZYXYfU`(
ghUhY( cf ch\Yf ghUhihcfm cf Wcaacb)`Uk fi`Y cf ibXYf Ubm ZcfY][b `Uk( ]b Ubm Wcifh( hf]VibU`( U[YbWm( cf ch\Yf
Zcfia( ]Z giW\ <`U]a U`gc Uf]gYg cih cZ cf fY`UhYg hc h\Y difW\UgY cf ch\Yf UWei]g]h]cb cZ LW\Y]b Wcaacb ghcW_(
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cf hc Ubm ch\Yf BbjYghaYbh =YW]g]cb( Xif]b[ h\Y <`Ugg IYf]cX7 AC@G<787" ;@H8G8C( h\Uh h\Y hYfa sKY`YUgYX <`Ugg
<`U]agt XcYg bch ]bW`iXY &UbX k]`` bch fY`YUgY cf ]adU]f'6 &<' Ubm W`U]ag UggYfhYX ]b Ubm UWh]cb ibXYf h\Y
>ad`cmYY KYh]fYaYbh BbWcaY LYWif]hm :Wh cZ -530 cf ]b Ubm XYf]jUh]jY UWh]cb( ]bW`iX]b[ k]h\cih `]a]hUh]cb h\Y
W`U]ag UggYfhYX ]b h\Y =Yf]jUh]jY LYhh`YaYbh &*? C8 )8?CJ 16;8<?" *?6# '8C<G4E<G8 ,<E<:4E<@?( EYUX <UgY
Gc* -6-5)Wj),2041)E=A)CH &>*=*G*R*'' cf (<?4KK@ G# %8C:>4?( Gc* -6-5)Wj),2041)E=A)CH &>*=*G*R*'( cf
1=@4? G# %8C:>4?( Gc* -6.,)Wj),,32 &>*=*G*R*'( cf Ubm WUgYg Wcbgc`]XUhYX ]bhc h\cgY UWh]cbg7 &<<' Ubm W`U]ag
UggYfhYX ]b &<EJ @9 )@==JH@@7 /@=<68 .99<68CD 08E# 1JD# G# )8?CJ 16;8<?" *?6*( Gc* .6-5)Wj)11/, &>*=*G*R*'( cf
Ubm WUgYg Wcbgc`]XUhYX ]bhc h\Uh UWh]cb7 &<<<' Ubm W`U]ag UggYfhYX ]b h\Y :bh]hfigh IfcWYYX]b[g cf Vm Ubm
[cjYfbaYbhU` Ybh]hm h\Uh Uf]gY cih cZ Ubm [cjYfbaYbhU` ]bjYgh][Uh]cb cZ =YZYbXUbhg fY`Uh]b[ hc h\Y HdYfUh]jY
?UWhg YlWYdh hc h\Y YlhYbh h\Uh Ubm giW\ W`U]ag Uf]gY Zfca cf UfY VUgYX cb h\Y difW\UgY cZ LW\Y]b Wcaacb ghcW_
Xif]b[ h\Y <`Ugg IYf]cX7 cf &<G' Ubm W`U]ag hc YbZcfWY h\]g LYhh`YaYbh :[fYYaYbh*

/2* sKY`YUgYYgt aYUbg LW\Y]b( ]hg UZZ]`]UhYg( UbX h\Y]f WiffYbh UbX ZcfaYf cZZ]WYfg &]bW`iX]b[ FYggfg*
;Yf[aUb( IU`UX]bc( UbX Li``]jUb'( X]fYWhcfg( Yad`cmYYg( U[Ybhg( UbX fYdfYgYbhUh]jYg( WcibgY`( UXj]gcfg(
UXa]b]ghfUhcfg( UWWcibhUbhg( UWWcibh]b[ UXj]gcfg( UiX]hcfg( Wcbgi`hUbhg( Ugg][bg( Ugg][bYYg( VYbYZ]W]Uf]Yg(
fYdfYgYbhUh]jYg( dUfhbYfg( giWWYggcfg)]b)]bhYfYgh( ]bgifUbWY WUff]Yfg( fY]bgifYfg( dUfYbhg( UZZ]`]UhYg( giVg]X]Uf]Yg(
giWWYggcfg( dfYXYWYggcfg( Z]XiW]Uf]Yg( gYfj]WY dfcj]XYfg( UbX ]bjYghaYbh VUb_Yfg( UbX ch\Yf WYfhU]b dYfgcbg UbX
Ybh]h]Yg UZZ]`]UhYX k]h\ cf fY`UhYX hc h\Ya* M\Y Zi`` XYZ]b]h]cb cZ KY`YUgYYg ]g gYh Zcfh\ ]b h\Y LYhh`YaYbh
:[fYYaYbh( UjU]`UV`Y Uh kkk*ALB<LYWif]h]YgE]h][Uh]cb*Wca*

/3* M\Y CiX[aYbh UbX :ddfcjU` HfXYf k]`` U`gc dfcj]XY h\Uh( idcb h\Y ?]bU` LYhh`YaYbh =UhY( U`` KY`YUgYYg(
UbX UbmcbY difdcfh]b[ hc UWh cb VY\U`Z cZ( Zcf h\Y VYbYZ]h cZ( cf XYf]jUh]jY`m Zcf Ubm giW\ dYfgcbg cf Ybh]h]Yg( UfY
dYfaUbYbh`m Yb^c]bYX Zfca WcaaYbW]b[( dfcgYWih]b[( ]bhYfjYb]b[ ]b( cf dUfh]W]dUh]b[ ]b Ubm W`U]ag cf WUigYg cZ
UWh]cb fY`Uh]b[ hc KY`YUgYX KY`YUgYYgu <`U]ag*

/4* sKY`YUgYX KY`YUgYYg <`U]agt aYUbg YUW\ UbX YjYfm <`U]a h\Uh \Ug VYYb( Wci`X \UjY VYYb( cf Wci`X VY
UggYfhYX ]b h\Y :Wh]cb cf ]b Ubm ch\Yf dfcWYYX]b[ Vm Ubm KY`YUgYY U[U]bgh EYUX I`U]bh]ZZ( Ubm ch\Yf <`Ugg
FYaVYfg( cf Ubm cZ h\Y]f fYgdYWh]jY UhhcfbYmg &]bW`iX]b[( k]h\cih `]a]hUh]cb( I`U]bh]ZZgu <cibgY`' UbX h\Uh Uf]gYg
cih cZ cf fY`UhYg ]b Ubm kUm hc h\Y ]b]h]Uh]cb( dfcgYWih]cb( cf gYhh`YaYbh cZ h\Y :Wh]cb cf h\Y ]ad`YaYbhUh]cb cZ
h\Y LYhh`YaYbh :[fYYaYbh7 AC@G<787" ;@H8G8C( h\Uh KY`YUgYX KY`YUgYYgu <`U]a g\U`` bch ]bW`iXY Ubm <`U]a hc
YbZcfWY h\Y LYhh`YaYbh :[fYYaYbh*

?FN ;F @ G8IK@:@G8K< @E K?< J<KKC<D<EK6 N?8K ;F @ E<<; KF ;F6

/5* Mc VY Y`][]V`Y Zcf U dUmaYbh Zfca h\Y LYhh`YaYbh( mci aigh VY U aYaVYf cZ h\Y <`Ugg UbX mci aigh
h]aY`m Wcad`YhY UbX fYhifb h\Y <`U]a ?cfa k]h\ UXYeiUhY giddcfh]b[ XcWiaYbhUh]cb EDGHB7F@;: _` ]ReVc eYR_

JVaeV^SVc ,& ,*,** : <`U]a ?cfa ]g ]bW`iXYX k]h\ h\]g Gch]WY( cf mci aUm cVhU]b cbY Zfca h\Y kYVg]hY
aU]bhU]bYX Vm h\Y <`U]ag :Xa]b]ghfUhcf Zcf h\Y LYhh`YaYbh( kkk*ALB<LYWif]h]YgE]h][Uh]cb*Wca* Rci aUm U`gc
fYeiYgh h\Uh U <`U]a ?cfa VY aU]`YX hc mci Vm WU``]b[ h\Y <`U]ag :Xa]b]ghfUhcf hc`` ZfYY Uh -)444).-,)1042 cf
Vm YaU]`]b[ h\Y <`U]ag :Xa]b]ghfUhcf Uh ]bZc9ALB<LYWif]h]YgE]h][Uh]cb*Wca* I`YUgY fYhU]b U`` fYWcfXg cZ mcif
ckbYfg\]d cZ UbX hfUbgUWh]cbg ]b LW\Y]b Wcaacb ghcW_( Ug h\Ym k]`` VY bYYXYX hc XcWiaYbh mcif <`U]a* M\Y
IUfh]Yg UbX <`U]ag :Xa]b]ghfUhcf Xc bch \UjY ]bZcfaUh]cb UVcih mcif hfUbgUWh]cbg ]b LW\Y]b Wcaacb ghcW_*

0,* BZ mci fYeiYgh YlW`ig]cb Zfca h\Y <`Ugg cf Xc bch giVa]h U h]aY`m UbX jU`]X <`U]a ?cfa( mci k]`` bch VY
Y`][]V`Y hc g\UfY ]b h\Y GYh LYhh`YaYbh :acibh*

?FN DL:? N@CC DP G8PD<EK 9<6

0-* :h h\]g h]aY( ]h ]g bch dcgg]V`Y hc aU_Y Ubm XYhYfa]bUh]cb Ug hc \ck aiW\ Ubm ]bX]j]XiU` <`Ugg FYaVYf
aUm fYWY]jY Zfca h\Y LYhh`YaYbh*

0.* IifgiUbh hc h\Y LYhh`YaYbh( =YZYbXUbhg \UjY U[fYYX hc dUm cf WUigYX hc VY dU]X U hchU` cZ #/1(,,,(,,, ]b
WUg\ &h\Y sLYhh`YaYbh :acibht'* M\Y LYhh`YaYbh :acibh k]`` VY XYdcg]hYX ]bhc Ub YgWfck UWWcibh* M\Y
LYhh`YaYbh :acibh d`ig Ubm ]bhYfYgh YUfbYX h\YfYcb ]g fYZYffYX hc Ug h\Y sLYhh`YaYbh ?ibX*t BZ h\Y LYhh`YaYbh ]g
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UddfcjYX Vm h\Y <cifh( UbX ]Z h\Y ?]bU` LYhh`YaYbh =UhY cWWifg( h\Y sGYh LYhh`YaYbh :acibht &h\Uh ]g( h\Y
LYhh`YaYbh ?ibX `Ygg &]' Ubm MUl >ldYbgYg7 &]]' Ubm Gch]WY UbX :Xa]b]ghfUh]cb >ldYbgYg7 UbX &]]]' Ubm
UhhcfbYmgu ZYYg UbX YldYbgYg UkUfXYX hc I`U]bh]ZZgu <cibgY` cf EYUX I`U]bh]ZZ Vm h\Y <cifh' k]`` VY X]ghf]VihYX hc
<`Ugg FYaVYfg k\c giVa]h jU`]X <`U]a ?cfag( ]b UWWcfXUbWY k]h\ h\Y dfcdcgYX I`Ub cZ :``cWUh]cb cf giW\
ch\Yf I`Ub cZ :``cWUh]cb Ug h\Y <cifh aUm UddfcjY*

0/* M\Y GYh LYhh`YaYbh :acibh k]`` bch VY X]ghf]VihYX ib`Ygg UbX ibh]` h\Y <cifh \Ug UddfcjYX h\Y
LYhh`YaYbh UbX U I`Ub cZ :``cWUh]cb( UbX h\Y h]aY Zcf Ubm dYh]h]cb Zcf fY\YUf]b[( UddYU`( cf fYj]Yk( k\Yh\Yf Vm
WYfh]cfUf] cf ch\Yfk]gY( \Ug Yld]fYX*

00* GY]h\Yf =YZYbXUbhg bcf Ubm ch\Yf dYfgcb cf Ybh]hm h\Uh dU]X Ubm dcfh]cb cZ h\Y LYhh`YaYbh :acibh cb
h\Y]f VY\U`Z UfY Ybh]h`YX hc [Yh VUW_ Ubm dcfh]cb cZ h\Y LYhh`YaYbh ?ibX cbWY h\Y <cifhug cfXYf cf ^iX[aYbh
Uddfcj]b[ h\Y LYhh`YaYbh VYWcaYg ?]bU`* =YZYbXUbhg g\U`` bch \UjY Ubm `]UV]`]hm( cV`][Uh]cb( cf fYgdcbg]V]`]hm
Zcf h\Y UXa]b]ghfUh]cb cZ h\Y LYhh`YaYbh( h\Y X]gVifgYaYbh cZ h\Y GYh LYhh`YaYbh :acibh( cf h\Y I`Ub cZ
:``cWUh]cb*

01* :ddfcjU` cZ h\Y LYhh`YaYbh ]g ]bXYdYbXYbh Zfca UddfcjU` cZ U I`Ub cZ :``cWUh]cb* :bm XYhYfa]bUh]cb
UVcih U I`Ub cZ :``cWUh]cb k]`` bch UZZYWh h\Y LYhh`YaYbh( ]Z UddfcjYX*

02* Nb`Ygg h\Y <cifh ch\Yfk]gY cfXYfg( Ubm <`Ugg FYaVYf k\c ZU]`g hc giVa]h U <`U]a ?cfa dcghaUf_YX cb
cf VYZcfY LYdhYaVYf .( .,., g\U`` VY Zi``m UbX ZcfYjYf VUffYX Zfca fYWY]j]b[ dUmaYbhg difgiUbh hc h\Y
LYhh`YaYbh( Vih k]`` ]b U`` ch\Yf fYgdYWhg fYaU]b U aYaVYf cZ h\Y <`Ugg UbX VY giV^YWh hc h\Y dfcj]g]cbg cZ h\Y
LYhh`YaYbh :[fYYaYbh( ]bW`iX]b[ h\Y hYfag cZ Ubm CiX[aYbh YbhYfYX UbX h\Y fY`YUgYg []jYb* M\]g aYUbg h\Uh
YUW\ <`Ugg FYaVYf fY`YUgYg h\Y KY`YUgYX <`Ugg <`U]ag &Ug XYZ]bYX ]b p /1 UVcjY' U[U]bgh h\Y KY`YUgYYg &Ug
XYZ]bYX ]b p /2 UVcjY' UbX k]`` VY VUffYX UbX Yb^c]bYX Zfca dfcgYWih]b[ Ubm cZ h\Y KY`YUgYX <`Ugg <`U]ag
U[U]bgh Ubm cZ h\Y KY`YUgYYg k\Yh\Yf cf bch giW\ <`Ugg FYaVYf giVa]hg U <`U]a ?cfa*

03* IUfh]W]dUbhg ]b( UbX VYbYZ]W]Uf]Yg cZ( Ubm LW\Y]b Yad`cmYY)VYbYZ]h d`Ub WcjYfYX Vm >KBL: &s>KBL:
I`Ubt' g\ci`X GHM ]bW`iXY Ubm ]bZcfaUh]cb fY`Uh]b[ hc h\Y]f hfUbgUWh]cbg ]b U LW\Y]b Wcaacb ghcW_ \Y`X
h\fci[\ h\Y >KBL: I`Ub ]b Ubm <`U]a ?cfa h\Uh h\Ym giVa]h ]b h\]g :Wh]cb* M\Ym g\ci`X ]bW`iXY HGER h\cgY
g\UfYg h\Uh h\Ym difW\UgYX cf UWei]fYX cihg]XY cZ h\Y >KBL: I`Ub* <`U]ag VUgYX cb Ubm >KBL: I`Ubug
difW\UgYg cf UWei]g]h]cbg cZ LW\Y]b Wcaacb ghcW_ Xif]b[ h\Y <`Ugg IYf]cX aUm VY aUXY Vm h\Y d`Ubug hfighYYg*

04* M\Y <cifh \Ug fYgYfjYX ^if]gX]Wh]cb hc U``ck( X]gU``ck( cf UX^igh cb Yei]hUV`Y [fcibXg h\Y <`U]a cZ Ubm
<`Ugg FYaVYf*

05* >UW\ <`U]aUbh g\U`` VY XYYaYX hc \UjY giVa]hhYX hc h\Y ^if]gX]Wh]cb cZ h\Y <cifh k]h\ fYgdYWh hc \]g( \Yf(
cf ]hg <`U]a ?cfa*

1,* Hb`m aYaVYfg cZ h\Y <`Ugg k]`` VY Y`][]V`Y hc g\UfY ]b h\Y X]ghf]Vih]cb cZ h\Y GYh LYhh`YaYbh :acibh*
IYfgcbg UbX Ybh]h]Yg h\Uh UfY YlW`iXYX Zfca h\Y <`Ugg Vm XYZ]b]h]cb cf h\Uh fYeiYgh YlW`ig]cb Zfca h\Y <`Ugg k]``
bch VY Y`][]V`Y Zcf U dUmaYbh UbX g\ci`X bch giVa]h <`U]a ?cfag* M\Y cb`m gYWif]hm h\Uh ]g ]bW`iXYX ]b h\Y
LYhh`YaYbh ]g LW\Y]b Wcaacb ghcW_*
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1-* M\Y cV^YWh]jY cZ h\Y I`Ub cZ :``cWUh]cb ]g hc Yei]hUV`m X]ghf]VihY h\Y GYh LYhh`YaYbh :acibh hc h\cgY
<`Ugg FYaVYfg k\c giZZYfYX YWcbca]W `cggYg Ug U fYgi`h cZ h\Y U``Y[YX j]c`Uh]cbg cZ h\Y ZYXYfU` gYWif]h]Yg `Ukg*
M\Y WU`Wi`Uh]cbg aUXY difgiUbh hc h\Y I`Ub cZ :``cWUh]cb UfY bch ]bhYbXYX hc VY Ygh]aUhYg cZ( cf ]bX]WUh]jY cZ(
h\Y Uacibhg h\Uh <`Ugg FYaVYfg a][\h \UjY VYYb UV`Y hc fYWcjYf UZhYf U hf]U`* Gcf UfY h\Y WU`Wi`Uh]cbg difgiUbh
hc h\Y I`Ub cZ :``cWUh]cb ]bhYbXYX hc VY Ygh]aUhYg cZ h\Y Uacibhg h\Uh k]`` VY dU]X hc :ih\cf]nYX <`U]aUbhg
difgiUbh hc h\Y LYhh`YaYbh* M\Y WcadihUh]cbg ibXYf h\Y I`Ub cZ :``cWUh]cb UfY cb`m U aYh\cX hc kY][\ h\Y
W`U]ag cZ <`U]aUbhg U[U]bgh cbY Ubch\Yf Zcf h\Y difdcgYg cZ aU_]b[ AC@ C4E4 U``cWUh]cbg cZ h\Y GYh LYhh`YaYbh
:acibh*

1.* ?cf `cggYg hc VY WcadYbgUV`Y XUaU[Yg ibXYf h\Y ZYXYfU` gYWif]h]Yg `Ukg( h\Y X]gW`cgifY cZ h\Y U``Y[YX`m
a]gfYdfYgYbhYX ]bZcfaUh]cb aigh VY h\Y WUigY cZ h\Y XYW`]bY ]b h\Y df]WY cZ h\Y LW\Y]b Wcaacb ghcW_* Bb h\]g
WUgY( EYUX I`U]bh]ZZ U``Y[Yg h\Uh =YZYbXUbhg aUXY ZU`gY ghUhYaYbhg UbX ca]hhYX aUhYf]U` ZUWhg Xif]b[ h\Y dYf]cX
Zfca FUfW\ 3( .,-/ h\fci[\ ?YVfiUfm -.( .,-4( ]bW`ig]jY( k\]W\ \UX h\Y YZZYWh cZ Ufh]Z]W]U``m ]bZ`Uh]b[ h\Y df]WY
cZ LW\Y]b Wcaacb ghcW_* EYUX I`U]bh]ZZ Zifh\Yf U``Y[Yg h\Uh WcffYWh]jY ]bZcfaUh]cb kUg fY`YUgYX hc h\Y aUf_Yh
cb GcjYaVYf 2( .,-3 UbX cb ?YVfiUfm -.( .,-4 &UZhYf h\Y W`cgY cZ hfUX]b['( k\]W\ fYacjYX h\Y Ufh]Z]W]U`
]bZ`Uh]cb Zfca h\Y df]WY cZ LW\Y]b Wcaacb ghcW_ cb GcjYaVYf 2( .,-3 UbX ?YVfiUfm -/( .,-4* &EYUX I`U]bh]ZZ
\UX U`gc U``Y[YX h\Uh X]gW`cgifYg cb :i[igh 4( .,-3 Wcbgh]hihYX WcffYWh]jY ]bZcfaUh]cb( Vih h\Y <cifh X]ga]ggYX
h\Y <cad`U]bhug U``Y[Uh]cbg Ug hc h\cgY X]gW`cgifYg*'

1/* Bb XYjY`cd]b[ h\Y I`Ub cZ :``cWUh]cb( EYUX I`U]bh]ZZug XUaU[Yg YldYfh WU`Wi`UhYX h\Y Ygh]aUhYX Uacibh
cZ Ufh]Z]W]U` ]bZ`Uh]cb ]b h\Y df]WY cZ LW\Y]b Wcaacb ghcW_ U``Y[YX`m WUigYX Vm =YZYbXUbhgu U``Y[YX`m ZU`gY UbX
a]g`YUX]b[ ghUhYaYbhg UbX aUhYf]U` ca]gg]cbg* Bb WU`Wi`Uh]b[ h\Y Ygh]aUhYX Ufh]Z]W]U` ]bZ`Uh]cb U``Y[YX`m WUigYX
Vm =YZYbXUbhgu U``Y[YX a]gfYdfYgYbhUh]cbg UbX ca]gg]cbg( EYUX I`U]bh]ZZug XUaU[Yg YldYfh Wcbg]XYfYX df]WY
W\Ub[Yg ]b h\Y ghcW_ ]b fYUWh]cb hc h\Y diV`]W X]gW`cgifYg U``Y[YX`m fYjYU`]b[ h\Y hfih\ WcbWYfb]b[ =YZYbXUbhgu
U``Y[YX a]gfYdfYgYbhUh]cbg UbX aUhYf]U` ca]gg]cbg( UX^igh]b[ Zcf df]WY W\Ub[Yg cb h\Uh XUm h\Uh kYfY Uhhf]VihUV`Y
hc aUf_Yh cf ]bXighfm ZcfWYg* M\Y I`Ub cZ :``cWUh]cb XcYg bch Wcbg]XYf df]WY W\Ub[Yg Zc``ck]b[ h\Y :i[igh .,-3
X]gW`cgifYg U``Y[YX ]b h\Y <cad`U]bh( VYWUigY h\Y <cifh X]ga]ggYX W`U]ag fY`Uh]b[ hc h\Uh XUhY* Bb UXX]h]cb( h\Y
Uacibh cZ Ufh]Z]W]U` ]bZ`Uh]cb Wcbg]XYfYX hc \UjY VYYb fYacjYX Zfca h\Y df]WY cZ LW\Y]b Wcaacb ghcW_ cb
GcjYaVYf 2( .,-3 \Ug VYYb fYXiWYX Vm 5,$ Ug U fYgi`h cZ h\Y <cifhug dUfh]U` X]ga]ggU` cZ h\Y `cgg)WUigUh]cb
U``Y[Uh]cbg fY`UhYX hc h\Uh U``Y[YX WcffYWh]jY X]gW`cgifY UbX hc UWWcibh Zcf ch\Yf X]ZZ]Wi`h]Yg h\Uh h\Y <`Ugg kci`X
ZUWY ]b YghUV`]g\]b[ h\Uh h\Y U``Y[YX a]gghUhYaYbhg kYfY fYgdcbg]V`Y Zcf h\Y UVbcfaU` df]WY XYW`]bY cb h\Uh XUhY
&<#8#( =YZYbXUbhgu Uf[iaYbh h\Uh h\Y X]gW`cgifY cZ hkc `Ukgi]hg cb h\Uh XUhY X]X bch cWWif ibh]` UZhYf h\Y ghcW_
df]WY \UX U`fYUXm XfcddYX Zc``ck]b[ LW\Y]bug ]ggiUbWY cZ ]hg YUfb]b[g fY`YUgY'*

10* KYWc[b]nYX Ecgg :acibhg Zcf hfUbgUWh]cbg ]b LW\Y]b Wcaacb ghcW_ UfY WU`Wi`UhYX ibXYf h\Y I`Ub cZ
:``cWUh]cb VUgYX df]aUf]`m cb h\Y X]ZZYfYbWY ]b h\Y Uacibh cZ U``Y[YX Ufh]Z]W]U` ]bZ`Uh]cb ]b h\Y df]WY cZ LW\Y]b
Wcaacb ghcW_ Uh h\Y h]aY cZ difW\UgY UbX h\Y h]aY cZ gU`Y cf h\Y X]ZZYfYbWY VYhkYYb h\Y UWhiU` difW\UgY df]WY
UbX gU`Y df]WY* Bb cfXYf hc \UjY U KYWc[b]nYX Ecgg :acibh( U <`Ugg FYaVYf k\c difW\UgYX LW\Y]b Wcaacb
ghcW_ Xif]b[ h\Y <`Ugg IYf]cX aigh \UjY \Y`X \]g( \Yf( cf ]hg g\UfYg h\fci[\ Uh `YUgh h\Y W`cgY cZ hfUX]b[ cb
GcjYaVYf 1( .,-3( UbX <`Ugg FYaVYfg k\c difW\UgYX LW\Y]b Wcaacb ghcW_ cb cf UZhYf GcjYaVYf 2( .,-3
aigh \UjY \Y`X h\cgY g\UfYg h\fci[\ Uh `YUgh h\Y W`cgY cZ hfUX]b[ cb ?YVfiUfm -.( .,-4*

:8C:LC8K@FE F= I<:F>E@Q<; CFJJ 8DFLEKJ

11* ;UgYX cb h\Y Zcfai`U ghUhYX VY`ck( U sKYWc[b]nYX Ecgg :acibht k]`` VY WU`Wi`UhYX Zcf YUW\ difW\UgY
cZ LW\Y]b Wcaacb ghcW_ Xif]b[ h\Y <`Ugg IYf]cX h\Uh ]g `]ghYX cb h\Y <`U]a ?cfa UbX Zcf k\]W\ UXYeiUhY
XcWiaYbhUh]cb ]g dfcj]XYX* BZ U KYWc[b]nYX Ecgg :acibh WU`Wi`UhYg hc U bY[Uh]jY biaVYf cf nYfc ibXYf h\Y
Zcfai`U VY`ck( h\Y KYWc[b]nYX Ecgg :acibh Zcf h\Uh hfUbgUWh]cb k]`` VY nYfc*

12* ?cf YUW\ g\UfY cZ LW\Y]b Wcaacb ghcW_ difW\UgYX Xif]b[ h\Y dYf]cX Zfca FUfW\ 3( .,-/ h\fci[\
GcjYaVYf 1( .,-3( ]bW`ig]jY( UbX

U' gc`X cb cf VYZcfY GcjYaVYf 1( .,-3( h\Y KYWc[b]nYX Ecgg :acibh ]g nYfc7
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V' gc`X Zfca GcjYaVYf 2( .,-3 h\fci[\ ?YVfiUfm -.( .,-4( h\Y KYWc[b]nYX Ecgg :acibh ]g H>; A;GG;F

D<$ &]' #,*3/ dYf g\UfY7 cf &]]' h\Y difW\UgY df]WY dYf g\UfY =8DD h\Y gU`Yg df]WY dYf g\UfY7

W' gc`X Zfca ?YVfiUfm -/( .,-4 h\fci[\ h\Y W`cgY cZ hfUX]b[ cb FUm --( .,-4( h\Y KYWc[b]nYX Ecgg
:acibh ]g H>; A;7GH D<$ &]' #1*037 &]]' h\Y difW\UgY df]WY dYf g\UfY =8DD h\Y gU`Yg df]WY dYf g\UfY( cf
&]]]' h\Y difW\UgY df]WY dYf g\UfY =8DD h\Y UjYfU[Y W`cg]b[ df]WY dYf g\UfY Udd`]WUV`Y hc h\Y XUhY cZ gU`Y
Ug ZcibX ]b MUV`Y : Uh h\Y YbX cZ h\]g Gch]WY7 cf

X' \Y`X Uh h\Y YbX cZ hfUX]b[ cb FUm --( .,-4( h\Y KYWc[b]nYX Ecgg :acibh ]g H>; A;GG;F D<$ &]' #1*03 dYf
g\UfY7 cf &]]' h\Y difW\UgY df]WY dYf g\UfY =8DD #25*.4*0

13* ?cf YUW\ g\UfY cZ LW\Y]b Wcaacb ghcW_ difW\UgYX Xif]b[ h\Y dYf]cX Zfca GcjYaVYf 2( .,-3 h\fci[\
?YVfiUfm -.( .,-4( ]bW`ig]jY( UbX

U' gc`X VYZcfY h\Y W`cgY cZ hfUX]b[ cb ?YVfiUfm -.( .,-4( h\Y KYWc[b]nYX Ecgg :acibh ]g nYfc7

V' gc`X Zfca ?YVfiUfm -/( .,-4 h\fci[\ h\Y W`cgY cZ hfUX]b[ cb FUm --( .,-4( h\Y KYWc[b]nYX Ecgg
:acibh ]g H>; A;7GH D<$ &]' #0*307 &]]' h\Y difW\UgY df]WY dYf g\UfY =8DD h\Y gU`Yg df]WY dYf g\UfY( cf
&]]]' h\Y difW\UgY df]WY dYf g\UfY =8DD h\Y UjYfU[Y W`cg]b[ df]WY dYf g\UfY Udd`]WUV`Y hc h\Y XUhY cZ gU`Y
Ug ZcibX ]b MUV`Y : Uh h\Y YbX cZ h\]g Gch]WY7 cf

W' \Y`X Uh h\Y YbX cZ hfUX]b[ cb FUm --( .,-4( h\Y KYWc[b]nYX Ecgg :acibh ]g H>; A;GG;F D<$ &]' #0*30 dYf
g\UfY7 cf &]]' h\Y difW\UgY df]WY dYf g\UfY =8DD #25*.4*

14* LW\Y]b Wcaacb ghcW_ YldYf]YbWYX U .)Zcf)- ghcW_ gd`]h cb LYdhYaVYf -1( .,-3* M\Y dYf)g\UfY df]WYg
UbX KYWc[b]nYX Ecgg :acibh jU`iYg `]ghYX UVcjY ]b p 12 UbX p 13 UbX ]b MUV`Y : UfY VUgYX cb h\Y df]WY UbX
biaVYf cZ LW\Y]b g\UfYg UZhYf []j]b[ YZZYWh hc h\Y LYdhYaVYf .,-3 ghcW_ gd`]h* <`U]aUbhgu giVa]hhYX
hfUbgUWh]cbg k]`` VY UX^ighYX Zcf h\]g .)Zcf)- ghcW_ gd`]h VYZcfY WU`Wi`Uh]cb cZ KYWc[b]nYX Ecgg :acibhg*
LdYW]Z]WU``m( g\UfY Uacibhg VYZcfY LYdhYaVYf -1( .,-3 k]`` VY ai`h]d`]YX Vm hkc( UbX dYf)g\UfY
difW\UgY+UWei]g]h]cb UbX gU`Y df]WYg VYZcfY LYdhYaVYf -1( .,-3 k]`` VY X]j]XYX Vm hkc*

8;;@K@FE8C GIFM@J@FEJ

15* M\Y GYh LYhh`YaYbh :acibh k]`` VY U``cWUhYX Uacb[ U`` :ih\cf]nYX <`U]aUbhg k\cgY =]ghf]Vih]cb
:acibh &XYZ]bYX ]b p 24 VY`ck' ]g #-,*,, cf [fYUhYf*

2,* :R]Tf]ReZ`_ `W :]RZ^R_epd nIVT`X_ZkVU :]RZ^o4 : <`U]aUbhug sKYWc[b]nYX <`U]at k]`` VY h\Y gia
cZ \]g( \Yf( cf ]hg KYWc[b]nYX Ecgg :acibhg Ug WU`Wi`UhYX UVcjY Zcf U`` difW\UgYg cZ LW\Y]b Wcaacb ghcW_
Xif]b[ h\Y <`Ugg IYf]cX*

2-* =@=F DReTYZ_X4 BZ U <`Ugg FYaVYf aUXY acfY h\Ub cbY difW\UgY+UWei]g]h]cb cf gU`Y cZ LW\Y]b
Wcaacb ghcW_ Xif]b[ h\Y <`Ugg IYf]cX( U`` difW\UgYg+UWei]g]h]cbg UbX gU`Yg k]`` VY aUhW\YX cb U ?]fgh Bb( ?]fgh
Hih &s?B?Ht' VUg]g* <`Ugg IYf]cX gU`Yg k]`` VY aUhW\YX Z]fgh U[U]bgh Ubm \c`X]b[g cZ LW\Y]b Wcaacb ghcW_ Uh
h\Y VY[]bb]b[ cZ h\Y <`Ugg IYf]cX( UbX h\Yb U[U]bgh difW\UgYg+UWei]g]h]cbg ]b W\fcbc`c[]WU` cfXYf( VY[]bb]b[
k]h\ h\Y YUf`]Ygh difW\UgY+UWei]g]h]cb aUXY Xif]b[ h\Y <`Ugg IYf]cX*

2.* nGfcTYRdV)JR]Vo ;ReVd4 IifW\UgYg UbX gU`Yg cZ LW\Y]b Wcaacb ghcW_ k]`` VY XYYaYX hc \UjY cWWiffYX
cb h\Y sWcbhfUWht cf shfUXYt XUhY Ug cddcgYX hc h\Y sgYhh`YaYbht cf sdUmaYbht XUhY* sIifW\UgYgt Y`][]V`Y ibXYf
h\Y LYhh`YaYbh UbX h\]g I`Ub cZ :``cWUh]cb ]bW`iXY U`` difW\UgYg cf ch\Yf UWei]g]h]cbg cZ LW\Y]b Wcaacb ghcW_ ]b

0 IifgiUbh hc LYWh]cb .-&='&Y'&-' cZ h\Y >lW\Ub[Y :Wh( s]b Ubm df]jUhY UWh]cb Uf]g]b[ ibXYf h\]g h]h`Y ]b k\]W\
h\Y d`U]bh]ZZ gYY_g hc YghUV`]g\ XUaU[Yg Vm fYZYfYbWY hc h\Y aUf_Yh df]WY cZ U gYWif]hm( h\Y UkUfX cZ XUaU[Yg hc
h\Y d`U]bh]ZZ g\U`` bch YlWYYX h\Y X]ZZYfYbWY VYhkYYb h\Y difW\UgY cf gU`Y df]WY dU]X cf fYWY]jYX( Ug Uddfcdf]UhY(
Vm h\Y d`U]bh]ZZ Zcf h\Y giV^YWh gYWif]hm UbX h\Y aYUb hfUX]b[ df]WY cZ h\Uh gYWif]hm Xif]b[ h\Y 5,)XUm dYf]cX
VY[]bb]b[ cb h\Y XUhY cb k\]W\ h\Y ]bZcfaUh]cb WcffYWh]b[ h\Y a]gghUhYaYbh cf ca]gg]cb h\Uh ]g h\Y VUg]g Zcf h\Y
UWh]cb ]g X]ggYa]bUhYX hc h\Y aUf_Yh*t M\Y UjYfU[Y &aYUb' W`cg]b[ df]WY cZ LW\Y]b Wcaacb ghcW_ Xif]b[ h\Y
5,)XUm `cc_)VUW_ dYf]cX Zfca ?YVfiUfm -/( .,-4 h\fci[\ FUm --( .,-4( ]bW`ig]jY( kUg #25*.4*
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YlW\Ub[Y Zcf jU`iY UbX UfY bch `]a]hYX hc difW\UgYg aUXY cb cf h\fci[\ U ghcW_ YlW\Ub[Y( Ug `cb[ Ug h\Y
difW\UgY ]g UXYeiUhY`m XcWiaYbhYX* AckYjYf( h\Y fYWY]dh cf [fUbh Vm []Zh( ]b\Yf]hUbWY( cf cdYfUh]cb cZ `Uk cZ
LW\Y]b Wcaacb ghcW_ Xif]b[ h\Y <`Ugg IYf]cX g\U`` bch VY XYYaYX U difW\UgY cf gU`Y Zcf h\Y WU`Wi`Uh]cb cZ U
<`U]aUbhug KYWc[b]nYX Ecgg :acibh7 bcf g\U`` h\Y fYWY]dh cf [fUbh VY XYYaYX Ub Ugg][baYbh cZ Ubm W`U]a
fY`Uh]b[ hc h\Y difW\UgY+gU`Y cZ h\Y ghcW_ ib`Ygg &]' h\Y Xcbcf cf XYWYXYbh difW\UgYX h\Y LW\Y]b Wcaacb ghcW_
Xif]b[ h\Y <`Ugg IYf]cX7 &]]' h\Y ]bghfiaYbh cZ []Zh cf Ugg][baYbh gdYW]Z]WU``m dfcj]XYg h\Uh ]h ]g ]bhYbXYX hc
hfUbgZYf giW\ f][\hg7 UbX &]]]' bc <`U]a kUg giVa]hhYX Vm cf cb VY\U`Z cZ h\Y Xcbcf( h\Y XYWYXYbh( cf UbmcbY Y`gY
Ug hc h\cgY g\UfYg*

2/* JY`ce JR]Vd4 M\Y XUhY cZ WcjYf]b[ U sg\cfh gU`Yt ]g XYYaYX hc VY h\Y XUhY cZ difW\UgY cZ h\Y LW\Y]b
Wcaacb ghcW_* M\Y XUhY cZ U sg\cfh gU`Yt ]g XYYaYX hc VY h\Y XUhY cZ gU`Y cZ h\Y LW\Y]b Wcaacb ghcW_* Bb
UWWcfXUbWY k]h\ h\Y I`Ub cZ :``cWUh]cb( \ckYjYf( h\Y KYWc[b]nYX Ecgg :acibh cb sg\cfh gU`Ygt UbX h\Y
difW\UgYg WcjYf]b[ sg\cfh gU`Ygt ]g nYfc*

20* BZ U <`U]aUbh \Ug Ub cdYb]b[ g\cfh dcg]h]cb ]b LW\Y]b Wcaacb ghcW_( h\Y YUf`]Ygh difW\UgYg cf
UWei]g]h]cbg cZ LW\Y]b Wcaacb ghcW_ Xif]b[ h\Y <`Ugg IYf]cX k]`` VY aUhW\YX U[U]bgh giW\ cdYb]b[ g\cfh
dcg]h]cb( UbX k]`` bch VY Ybh]h`YX hc U fYWcjYfm( ibh]` h\Uh g\cfh dcg]h]cb ]g Zi``m WcjYfYX*

21* JYRcVd GfcTYRdVU)J`]U KYc`fXY eYV <iVcTZdV `W FaeZ`_d4 Hdh]cb WcbhfUWhg UfY bch gYWif]h]Yg Y`][]V`Y
hc dUfh]W]dUhY ]b h\Y LYhh`YaYbh* ?cf g\UfYg cZ LW\Y]b Wcaacb ghcW_ difW\UgYX cf gc`X h\fci[\ h\Y YlYfW]gY cZ
Ub cdh]cb( h\Y difW\UgY+gU`Y XUhY cZ h\Y LW\Y]b Wcaacb ghcW_ ]g h\Y YlYfW]gY XUhY cZ h\Y cdh]cb( UbX h\Y
difW\UgY+gU`Y df]WY ]g h\Y YlYfW]gY df]WY cZ h\Y cdh]cb*

22* DRc\Ve >RZ_d R_U C`ddVd4 M\Y <`U]ag :Xa]b]ghfUhcf k]`` XYhYfa]bY k\Yh\Yf h\Y <`U]aUbh \UX U
sFUf_Yh @U]bt cf U sFUf_Yh Ecggt cb \]g( \Yf( cf ]hg cjYfU`` hfUbgUWh]cbg ]b LW\Y]b Wcaacb ghcW_ Xif]b[ h\Y
<`Ugg IYf]cX* ?cf difdcgYg cZ aU_]b[ h\]g WU`Wi`Uh]cb( h\Y <`U]ag :Xa]b]ghfUhcf g\U`` XYhYfa]bY h\Y X]ZZYfYbWY
VYhkYYb &]' h\Y <`U]aUbhug MchU` IifW\UgY :acibh1 UbX &]]' h\Y gia cZ h\Y <`U]aUbhug MchU` LU`Yg IfcWYYXg2

UbX h\Y <`U]aUbhug Ac`X]b[ OU`iY*3 BZ h\Y <`U]aUbhug MchU` IifW\UgY :acibh ><?FD h\Y gia cZ h\Y <`U]aUbhug
MchU` LU`Yg IfcWYYXg UbX h\Y Ac`X]b[ OU`iY ]g U dcg]h]jY biaVYf( h\Uh biaVYf k]`` VY h\Y <`U]aUbhug FUf_Yh
Ecgg7 ]Z h\Y biaVYf ]g U bY[Uh]jY biaVYf cf nYfc( h\Uh biaVYf k]`` VY h\Y <`U]aUbhug FUf_Yh @U]b*

23* BZ U <`U]aUbh \UX U FUf_Yh @U]b Zfca \]g( \Yf( cf ]hg cjYfU`` hfUbgUWh]cbg ]b LW\Y]b Wcaacb ghcW_( h\Y
jU`iY cZ h\Y <`U]aUbhug KYWc[b]nYX <`U]a k]`` VY nYfc( UbX h\Y <`U]aUbh k]`` bch VY Y`][]V`Y hc fYWY]jY U
dUmaYbh ]b h\Y LYhh`YaYbh( Vih k]`` bcbYh\Y`Ygg VY VcibX Vm h\Y LYhh`YaYbh* BZ U <`U]aUbh giZZYfYX Ub cjYfU``
FUf_Yh Ecgg Zfca \]g( \Yf( cf ]hg cjYfU`` hfUbgUWh]cbg ]b LW\Y]b Wcaacb ghcW_ Vih h\Uh FUf_Yh Ecgg kUg `Ygg
h\Ub h\Y <`U]aUbhug KYWc[b]nYX <`U]a( h\Yb h\Y <`U]aUbhug KYWc[b]nYX <`U]a k]`` VY `]a]hYX hc h\Y Uacibh cZ
h\Y FUf_Yh Ecgg*

24* ;VeVc^Z_ReZ`_ `W ;ZdecZSfeZ`_ 8^`f_e4 M\Y GYh LYhh`YaYbh :acibh k]`` VY X]ghf]VihYX hc
:ih\cf]nYX <`U]aUbhg cb U AC@ C4E4 VUg]g VUgYX cb h\Y fY`Uh]jY g]nY cZ h\Y]f KYWc[b]nYX <`U]ag* LdYW]Z]WU``m( U
s=]ghf]Vih]cb :acibht k]`` VY WU`Wi`UhYX Zcf YUW\ :ih\cf]nYX <`U]aUbh* M\Uh =]ghf]Vih]cb :acibh g\U`` VY h\Y
:ih\cf]nYX <`U]aUbhug KYWc[b]nYX <`U]a X]j]XYX Vm h\Y hchU` KYWc[b]nYX <`U]ag cZ U`` :ih\cf]nYX <`U]aUbhg(
ai`h]d`]YX Vm h\Y hchU` Uacibh ]b h\Y GYh LYhh`YaYbh :acibh*

1 M\Y sMchU` IifW\UgY :acibht ]g h\Y hchU` Uacibh h\Y <`U]aUbh dU]X &YlW`iX]b[ U`` ZYYg( hUlYg( UbX
Wcaa]gg]cbg' Zcf U`` LW\Y]b Wcaacb ghcW_ difW\UgYX cf UWei]fYX Xif]b[ h\Y <`Ugg IYf]cX*

2 M\Y <`U]ag :Xa]b]ghfUhcf g\U`` aUhW\ Ubm gU`Yg cZ LW\Y]b Wcaacb ghcW_ Xif]b[ h\Y <`Ugg IYf]cX Z]fgh U[U]bgh
h\Y <`U]aUbhug cdYb]b[ dcg]h]cb ]b LW\Y]b Wcaacb ghcW_ &h\Y dfcWYYXg cZ h\cgY gU`Yg k]`` bch VY Wcbg]XYfYX Zcf
difdcgYg cZ WU`Wi`Uh]b[ aUf_Yh [U]bg cf `cggYg'* M\Y hchU` Uacibh fYWY]jYX &bch XYXiWh]b[ Ubm ZYYg( hUlYg( UbX
Wcaa]gg]cbg' Zcf gU`Yg cZ h\Y fYaU]b]b[ LW\Y]b Wcaacb ghcW_ gc`X Xif]b[ h\Y <`Ugg IYf]cX ]g h\Y sMchU` LU`Yg
IfcWYYXg*t

3 M\Y <`U]ag :Xa]b]ghfUhcf g\U`` UgWf]VY U sAc`X]b[ OU`iYt cZ #23*/5 dYf g\UfY cZ LW\Y]b Wcaacb ghcW_
difW\UgYX Xif]b[ h\Y <`Ugg IYf]cX h\Uh kUg gh]`` \Y`X Ug cZ h\Y W`cgY cZ hfUX]b[ cb ?YVfiUfm -.( .,-4*

Case 1:18-cv-01428-MKB-VMS   Document 81-3   Filed 08/12/20   Page 21 of 49 PageID #: 3763

Case: 3:19-cv-00347-jdp   Document #: 64-4   Filed: 01/15/21   Page 15 of 21



JiYgh]cbg8 O]g]h kkk*ALB<LYWif]h]YgE]h][Uh]cb*Wca cf WU`` -)444).-,)1042 -1 cZ .,

25* BZ Ub :ih\cf]nYX <`U]aUbhug =]ghf]Vih]cb :acibh WU`Wi`UhYg hc `Ygg h\Ub #-,*,,( ]h k]`` bch VY ]bW`iXYX
]b h\Y WU`Wi`Uh]cb( UbX bc X]ghf]Vih]cb k]`` VY aUXY hc h\Uh :ih\cf]nYX <`U]aUbh*

3,* :ZhYf h\Y ]b]h]U` X]ghf]Vih]cb cZ h\Y GYh LYhh`YaYbh :acibh( h\Y <`U]ag :Xa]b]ghfUhcf k]`` aU_Y
fYUgcbUV`Y UbX X]`][Ybh YZZcfhg hc \UjY :ih\cf]nYX <`U]aUbhg WUg\ h\Y]f X]ghf]Vih]cb W\YW_g* Mc h\Y YlhYbh Ubm
acb]Yg fYaU]b UZhYf h\Y ]b]h]U` X]ghf]Vih]cb( UbX ]Z EYUX <cibgY`( ]b Wcbgi`hUh]cb k]h\ h\Y <`U]ag :Xa]b]ghfUhcf(
XYhYfa]bYg h\Uh ]h ]g Wcgh)YZZYWh]jY hc Xc gc( h\Y <`U]ag :Xa]b]ghfUhcf( bc `Ygg h\Ub gYjYb &3' acbh\g UZhYf h\Y
]b]h]U` X]ghf]Vih]cb( k]`` WcbXiWh U fY)X]ghf]Vih]cb cZ h\Y ZibXg fYaU]b]b[ UZhYf dUmaYbh cZ Ubm ibdU]X ZYYg UbX
YldYbgYg ]bWiffYX ]b UXa]b]ghYf]b[ h\Y LYhh`YaYbh( ]bW`iX]b[ Zcf giW\ fY)X]ghf]Vih]cb( hc :ih\cf]nYX <`U]aUbhg
k\c \UjY WUg\YX h\Y]f ]b]h]U` X]ghf]Vih]cbg UbX k\c kci`X fYWY]jY Uh `YUgh #-,*,, Zfca giW\ fY)X]ghf]Vih]cb*
:XX]h]cbU` fY)X]ghf]Vih]cbg hc :ih\cf]nYX <`U]aUbhg k\c \UjY WUg\YX h\Y]f df]cf W\YW_g UbX k\c kci`X fYWY]jY
Uh `YUgh #-,*,, cb giW\ UXX]h]cbU` fY)X]ghf]Vih]cbg aUm cWWif h\YfYUZhYf ]Z EYUX <cibgY`( ]b Wcbgi`hUh]cb k]h\ h\Y
<`U]ag :Xa]b]ghfUhcf( XYhYfa]bYg h\Uh UXX]h]cbU` fY)X]ghf]Vih]cbg( UZhYf h\Y XYXiWh]cb cZ Ubm UXX]h]cbU` ZYYg UbX
YldYbgYg ]bWiffYX ]b UXa]b]ghYf]b[ h\Y LYhh`YaYbh( ]bW`iX]b[ Zcf giW\ fY)X]ghf]Vih]cbg( kci`X VY Wcgh)YZZYWh]jY*
:h giW\ h]aY Ug ]h ]g XYhYfa]bYX h\Uh h\Y fY)X]ghf]Vih]cb cZ ZibXg fYaU]b]b[ ]g bch Wcgh)YZZYWh]jY( h\Y fYaU]b]b[
VU`UbWY k]`` VY Wcbhf]VihYX hc cbY cf acfY bcbgYWhUf]Ub( bch)Zcf)dfcZ]h( o 1,-&W'&/' cf[Ub]nUh]cbg hc VY
fYWcaaYbXYX Vm EYUX <cibgY` UbX UddfcjYX Vm h\Y <cifh*

3-* IUmaYbh difgiUbh hc h\Y dfcdcgYX I`Ub cZ :``cWUh]cb( cf giW\ ch\Yf I`Ub cZ :``cWUh]cb Ug aUm VY
UddfcjYX Vm h\Y <cifh( k]`` VY WcbW`ig]jY U[U]bgh U`` <`U]aUbhg* Gc dYfgcb cf Ybh]hm g\U`` \UjY Ubm W`U]a
U[U]bgh EYUX I`U]bh]ZZ( EYUX <cibgY`( h\Y <`U]ag :Xa]b]ghfUhcf( cf Ubm ch\Yf U[Ybh XYg][bUhYX Vm EYUX <cibgY`(
cf =YZYbXUbhgu KY`YUgYYg UbX+cf h\Y]f fYgdYWh]jY WcibgY`( Uf]g]b[ Zfca X]ghf]Vih]cbg aUXY giVghUbh]U``m ]b
UWWcfXUbWY k]h\ h\Y LYhh`YaYbh :[fYYaYbh( h\Y I`Ub cZ :``cWUh]cb UddfcjYX Vm h\Y <cifh( cf Ubm cfXYf cZ h\Y
<cifh* EYUX I`U]bh]ZZ UbX =YZYbXUbhg( UbX h\Y]f fYgdYWh]jY WcibgY`( UbX U`` ch\Yf KY`YUgYYg g\U`` \UjY bc
`]UV]`]hm k\UhgcYjYf Zcf h\Y ]bjYghaYbh cf X]ghf]Vih]cb cZ h\Y LYhh`YaYbh ?ibX cf h\Y GYh LYhh`YaYbh :acibh(
Ubm I`Ub cZ :``cWUh]cb( cf h\Y XYhYfa]bUh]cb( UXa]b]ghfUh]cb( WU`Wi`Uh]cb( cf dUmaYbh cZ Ubm W`U]a cf
bcbdYfZcfaUbWY cZ h\Y <`U]ag :Xa]b]ghfUhcf( h\Y dUmaYbh cf k]h\\c`X]b[ cZ hUlYg &]bW`iX]b[ ]bhYfYgh UbX
dYbU`h]Yg' ckYX Vm h\Y LYhh`YaYbh ?ibX( cf Ubm `cggYg ]bWiffYX ]b WcbbYWh]cb h\YfYk]h\*

3.* M\Y I`Ub cZ :``cWUh]cb gYh Zcfh\ \YfY]b ]g h\Y d`Ub h\Uh EYUX I`U]bh]ZZ( UZhYf Wcbgi`hUh]cb k]h\ ]hg
XUaU[Yg YldYfh( ]g dfcdcg]b[ hc h\Y <cifh Zcf UddfcjU`* M\Y <cifh aUm UddfcjY h\]g d`Ub Ug dfcdcgYX( cf ]h aUm
acX]Zm h\Y I`Ub cZ :``cWUh]cb k]h\cih Zifh\Yf bch]WY hc h\Y <`Ugg* :bm HfXYfg fY[UfX]b[ Ubm acX]Z]WUh]cb cZ h\Y
I`Ub cZ :``cWUh]cb k]`` VY dcghYX cb h\Y WUgY kYVg]hY( kkk*ALB<LYWif]h]YgE]h][Uh]cb*Wca*

N?8K G8PD<EK 8I< K?< 8KKFIE<PJ =FI K?< :C8JJ J<<B@E>6
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3/* I`U]bh]ZZgu <cibgY` \UjY bch fYWY]jYX Ubm dUmaYbh Zcf h\Y]f gYfj]WYg ]b difgi]b[ W`U]ag U[U]bgh
=YZYbXUbhg cb VY\U`Z cZ h\Y <`Ugg7 bcf \UjY I`U]bh]ZZgu <cibgY` VYYb dU]X Zcf h\Y]f `]h][Uh]cb YldYbgYg* ;YZcfY
Z]bU` UddfcjU` cZ h\Y LYhh`YaYbh( EYUX <cibgY` k]`` Udd`m hc h\Y <cifh Zcf Ub UkUfX cZ UhhcfbYmgu ZYYg Zcf U``
I`U]bh]ZZgu <cibgY` ]b Ub Uacibh bch hc YlWYYX .1$ cZ h\Y LYhh`YaYbh ?ibX* EYUX <cibgY` \Ug U fYhYbh]cb
U[fYYaYbh k]h\ EYUX I`U]bh]ZZ h\Uh dfcj]XYg Zcf U Wcbh]b[YbWm ZYY hc VY UkUfXYX hc EYUX <cibgY` UZhYf bch]WY hc
h\Y W`Ugg UbX UddfcjU` Vm h\Y <cifh* M\Y fYhYbh]cb U[fYYaYbh VYhkYYb EYUX I`U]bh]ZZ UbX EYUX <cibgY` U`gc
dfcj]XYg h\Uh D`UigbYf DUiZaUb( UXX]h]cbU` Z]XiW]Ufm WcibgY` Zcf EYUX I`U]bh]ZZ( k]`` kcf_ hc[Yh\Yf k]h\ EYUX
<cibgY` cb h\]g UWh]cb( UbX EYUX <cibgY` k]`` WcadYbgUhY D`UigbYf DUiZaUb Zcf h\Uh kcf_ Zfca h\Y hchU`
UhhcfbYmgu ZYYg h\Uh h\Y <cifh UddfcjYg* D`UigbYf DUiZaUb k]`` VY WcadYbgUhYX ]b Ub Uacibh WcaaYbgifUhY
k]h\ ]hg YZZcfhg ]b h\]g `]h][Uh]cb* :h h\Y gUaY h]aY Ug ]hg ach]cb Zcf UhhcfbYmgu ZYYg( EYUX <cibgY` U`gc ]bhYbXg hc
Udd`m Zcf dUmaYbh cZ `]h][Uh]cb YldYbgYg dU]X cf ]bWiffYX Vm I`U]bh]ZZgu <cibgY` ]b Ub Uacibh bch hc YlWYYX
#.,,(,,,( UbX Zcf h\Y fYUgcbUV`Y Wcghg UbX YldYbgYg ]bWiffYX Vm EYUX I`U]bh]ZZ X]fYWh`m fY`UhYX hc ]hg
fYdfYgYbhUh]cb cZ h\Y <`Ugg( difgiUbh hc h\Y ILEK:( ]b Ub Uacibh bch hc YlWYYX #.1(,,,* M\Y <cifh k]``
XYhYfa]bY h\Y Uacibh cZ Ubm UkUfX cZ UhhcfbYmgu ZYYg UbX YldYbgYg hc I`U]bh]ZZgu <cibgY` cf Ubm ILEK: :kUfX
hc EYUX I`U]bh]ZZ* LiW\ giag Ug aUm VY UddfcjYX Vm h\Y <cifh k]`` VY dU]X Zfca h\Y LYhh`YaYbh ?ibX* <`Ugg
FYaVYfg k]`` bch VY dYfgcbU``m `]UV`Y Zcf Ubm giW\ ZYYg cf YldYbgYg*
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30* >UW\ <`Ugg FYaVYf k]`` VY VcibX Vm U`` XYhYfa]bUh]cbg UbX ^iX[aYbhg ]b h\]g `Ukgi]h( k\Yh\Yf
ZUjcfUV`Y cf ibZUjcfUV`Y( ib`Ygg giW\ dYfgcb cf Ybh]hm aU]`g cf XY`]jYfg U kf]hhYb KYeiYgh Zcf >lW`ig]cb Zfca h\Y
<`Ugg( UXXfYggYX hc *? C8 )8?CJ 16;8<?" *?6# 186FC<E<8D ,<E<:4E<@?( >Q<ENLBHGL( W+c :*;* =UhU( EhX*( I*H* ;cl
-3/,,-( F]`kUi_YY( PB 1/.-3* M\Y KYeiYgh Zcf >lW`ig]cb aigh VY F;9;?J;: bc ]ReVc eYR_ 8fXfde ,0& ,*,**
Rci k]`` bch VY UV`Y hc YlW`iXY mcifgY`Z Zfca h\Y <`Ugg UZhYf h\Uh XUhY* : dchYbh]U` <`Ugg FYaVYfug fYeiYgh Zcf
YlW`ig]cb aigh ]bW`iXY h\Y Zc``ck]b[ ]bZcfaUh]cb6 &<' bUaY( &<<' UXXfYgg( &<<<' hY`Yd\cbY biaVYf( &<G' YaU]`
UXXfYgg( ]Z UjU]`UV`Y( &G' U ghUhYaYbh h\Uh h\Y dchYbh]U` <`Ugg FYaVYf k]g\Yg hc fYeiYgh YlW`ig]cb Zfca h\Y <`Ugg
]b *? C8 )8?CJ 16;8<?" *?6# 186FC<E<8D ,<E<:4E<@?( FUghYf ?]`Y Gc* -6-4)Wj),-0.4)FD;)OFL( &G<' h\Y biaVYf cZ
g\UfYg cZ LW\Y]b Wcaacb ghcW_ \Y`X Ug cZ cdYb]b[ cZ hfUX]b[ cb FUfW\ 3( .,-/ UbX difW\UgYX cf ch\Yfk]gY
UWei]fYX UbX+cf gc`X Xif]b[ h\Y <`Ugg IYf]cX( &G<<' df]WY&g' dU]X cf jU`iY Uh fYWY]dh( UbX( ]Z gc`X( h\Y gU`Yg
df]WY&g'( &G<<<' h\Y XUhY cZ YUW\ giW\ hfUbgUWh]cb ]bjc`j]b[ YUW\ giW\ gYWif]hm( UbX &<I' VY g][bYX Vm h\Y dYfgcb cf
Ybh]hm fYeiYgh]b[ YlW`ig]cb cf Ub Uih\cf]nYX fYdfYgYbhUh]jY* : KYeiYgh Zcf >lW`ig]cb g\U`` bch VY jU`]X UbX
YZZYWh]jY ib`Ygg ]h dfcj]XYg U`` h\Y ]bZcfaUh]cb WU``YX Zcf ]b h\]g dUfU[fUd\ UbX ]g fYWY]jYX k]h\]b h\Y h]aY ghUhYX
UVcjY( cf ]g ch\Yfk]gY UWWYdhYX Vm h\Y <cifh*

31* BZ mci Xc bch kUbh hc VY dUfh cZ h\Y <`Ugg( mci aigh Zc``ck h\YgY ]bghfiWh]cbg Zcf YlW`ig]cb YjYb ]Z mci
\UjY dYbX]b[( cf `UhYf Z]`Y( Ubch\Yf `Ukgi]h( UfV]hfUh]cb( cf ch\Yf dfcWYYX]b[ fY`Uh]b[ hc Ubm KY`YUgYX <`Ugg <`U]a
U[U]bgh Ubm cZ h\Y KY`YUgYYg*

32* BZ mci Ug_ hc VY YlW`iXYX Zfca h\Y <`Ugg( mci k]`` bch VY Y`][]V`Y hc fYWY]jY Ubm dUmaYbh cih cZ h\Y GYh
LYhh`YaYbh :acibh*

33* =YZYbXUbhg \UjY h\Y f][\h hc hYfa]bUhY h\Y LYhh`YaYbh ]Z jU`]X fYeiYghg Zcf YlW`ig]cb UfY fYWY]jYX Zfca
dYfgcbg UbX Ybh]h]Yg Ybh]h`YX hc VY aYaVYfg cZ h\Y <`Ugg ]b Ub Uacibh h\Uh YlWYYXg Ub Uacibh U[fYYX hc Vm EYUX
I`U]bh]ZZ UbX =YZYbXUbhg*

N?<E 8E; N?<I< N@CC K?< :FLIK ;<:@;< N?<K?<I KF 8GGIFM< K?<

J<KKC<D<EK6 ;F @ ?8M< KF G8IK@:@G8K< @E K?< ?<8I@E>6 D8P @ JG<8B 8K K?<

?<8I@E> @= @ ;FEpK C@B< K?< J<KKC<D<EK6

34* :]Rdd DV^SVcd U` _`e _VVU e` aRceZTZaReV Z_ eYV =RZc_Vdd ?VRcZ_X( KYV :`fce hZ]] T`_dZUVc R_j

dfS^ZddZ`_ ^RUV Z_ RTT`cUR_TV hZeY eYV ac`gZdZ`_d SV]`h VgV_ ZW R :]Rdd DV^SVc U`Vd _`e daVR\ Re `c

`eYVchZdV `SdVcgV eYV YVRcZ_X( P`f TR_ aRceZTZaReV Z_ eYV JVee]V^V_e hZeY`fe ReeV_UZ_X eYV =RZc_Vdd

?VRcZ_X(

35* G]VRdV E`eV4 M\Y XUhY UbX h]aY cZ h\Y ?U]fbYgg AYUf]b[ aUm W\Ub[Y k]h\cih Zifh\Yf kf]hhYb bch]WY hc h\Y
<`Ugg* Bb UXX]h]cb( h\Y fYWYbh cihVfYU_ cZ h\Y <cfcbUj]fig &<HOB=)-5' ]g U Z`i]X g]hiUh]cb h\Uh WfYUhYg h\Y
dcgg]V]`]hm h\Uh h\Y <cifh aUm XYW]XY hc WcbXiWh h\Y ?U]fbYgg AYUf]b[ Vm hY`Yd\cb]W WcbZYfYbWY( cf ch\Yfk]gY
U``ck Vch\ WcibgY` Zcf h\Y IUfh]Yg UbX <`Ugg FYaVYfg hc UddYUf Uh h\Y \YUf]b[ Vm d\cbY( k]h\cih Zifh\Yf kf]hhYb
bch]WY hc h\Y <`Ugg* @_ `cUVc e` UVeVc^Z_V hYVeYVc eYV UReV R_U eZ^V `W eYV =RZc_Vdd ?VRcZ_X YRgV

TYR_XVU& `c hYVeYVc :]Rdd DV^SVcd ^fde `c ^Rj aRceZTZaReV Sj aY`_V& j`f dY`f]U ^`_Ze`c eYV :`fcepd

U`T\Ve R_U eYV JVee]V^V_e hVSdZeV& hhh(?J@:JVTfcZeZVdCZeZXReZ`_(T`^& SVW`cV ^R\Z_X R_j a]R_d e`

ReeV_U eYV =RZc_Vdd ?VRcZ_X Z_ aVcd`_( 8_j faUReVd cVXRcUZ_X eYV =RZc_Vdd ?VRcZ_X& Z_T]fUZ_X R_j

TYR_XVd e` eYV UReV `c eZ^V `W eYV YVRcZ_X `c faUReVd cVXRcUZ_X Z_'aVcd`_ `c eV]VaY`_ZT RaaVRcR_TVd Re

eYV YVRcZ_X& hZ]] SV a`deVU e` eYV JVee]V^V_e hVSdZeV& hhh(?J@:JVTfcZeZVdCZeZXReZ`_(T`^( 8]d`& ZW eYV

:`fce cVbfZcVd `c R]]`hd :]Rdd DV^SVcd e` aRceZTZaReV Z_ eYV =RZc_Vdd ?VRcZ_X Sj eV]VaY`_V& eYV aY`_V

_f^SVc W`c RTTVddZ_X eYV eV]VaY`_ZT T`_WVcV_TV hZ]] SV a`deVU e` eYV hVSdZeV(

4,* M\Y ?U]fbYgg AYUf]b[ k]`` VY \Y`X cb JVaeV^SVc +0& ,*,* Re ++4** R(^(( VYZcfY h\Y AcbcfUV`Y FUf[c
D* ;fcX]Y Y]h\Yf ]b)dYfgcb Uh h\Y Nb]hYX LhUhYg =]ghf]Wh <cifh Zcf h\Y >UghYfb =]ghf]Wh cZ GYk Rcf_( ..1 <UXaUb
I`UnU >Ugh( ;fcc_`mb( GR --.,-( <cifhfcca 2?( cf Vm hY`Yd\cbY( hc XYhYfa]bY( Uacb[ ch\Yf h\]b[g( &]' k\Yh\Yf
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h\Y dfcdcgYX LYhh`YaYbh cb h\Y hYfag UbX WcbX]h]cbg dfcj]XYX Zcf ]b h\Y LYhh`YaYbh :[fYYaYbh ]g ZU]f(
fYUgcbUV`Y( UbX UXYeiUhY hc h\Y <`Ugg( UbX g\ci`X VY Z]bU``m UddfcjYX Vm h\Y <cifh7 &]]' k\Yh\Yf( Zcf difdcgYg cZ
h\Y LYhh`YaYbh cb`m( h\Y :Wh]cb g\ci`X VY WYfh]Z]YX Ug U W`Ugg UWh]cb cb VY\U`Z cZ h\Y <`Ugg( EYUX I`U]bh]ZZ g\ci`X
VY WYfh]Z]YX Ug <`Ugg KYdfYgYbhUh]jY Zcf h\Y <`Ugg( UbX EYUX <cibgY` g\ci`X VY Uddc]bhYX Ug <`Ugg <cibgY` Zcf
h\Y <`Ugg7 &]]]' k\Yh\Yf h\Y :Wh]cb g\ci`X VY X]ga]ggYX k]h\ dfY^iX]WY U[U]bgh =YZYbXUbhg UbX k\Yh\Yf h\Y
KY`YUgYg gdYW]Z]YX UbX XYgWf]VYX ]b h\Y LYhh`YaYbh :[fYYaYbh &UbX ]b h\]g Gch]WY' g\ci`X VY [fUbhYX7
&]j' k\Yh\Yf h\Y dfcdcgYX I`Ub cZ :``cWUh]cb g\ci`X VY UddfcjYX Ug ZU]f UbX fYUgcbUV`Y7 &j' k\Yh\Yf EYUX
<cibgY`ug ach]cb Zcf UhhcfbYmgu ZYYg UbX `]h][Uh]cb YldYbgYg UbX EYUX I`U]bh]ZZug ach]cb Zcf Wcghg UbX YldYbgYg
g\ci`X VY UddfcjYX7 UbX &j]' Ubm ch\Yf aUhhYfg h\Uh aUm dfcdYf`m VY Vfci[\h VYZcfY h\Y <cifh ]b WcbbYWh]cb
k]h\ h\Y LYhh`YaYbh* M\Y <cifh fYgYfjYg h\Y f][\h hc WYfh]Zm h\Y <`Ugg7 UddfcjY h\Y LYhh`YaYbh( h\Y I`Ub cZ
:``cWUh]cb( UbX EYUX <cibgY`ug ach]cb Zcf UhhcfbYmgu ZYYg UbX `]h][Uh]cb YldYbgYg7 UbX+cf Wcbg]XYf Ubm ch\Yf
aUhhYf fY`UhYX hc h\Y LYhh`YaYbh Uh cf UZhYf h\Y ?U]fbYgg AYUf]b[ k]h\cih Zifh\Yf bch]WY hc h\Y aYaVYfg cZ h\Y
<`Ugg*

4-* :bm <`Ugg FYaVYf k\c XcYg bch fYeiYgh YlW`ig]cb aUm cV^YWh hc h\Y LYhh`YaYbh( h\Y dfcdcgYX I`Ub cZ
:``cWUh]cb( EYUX <cibgY`ug ach]cb Zcf UhhcfbYmgu ZYYg UbX YldYbgYg( cf EYUX I`U]bh]ZZug Udd`]WUh]cb Zcf
YldYbgYg* HV^YWh]cbg aigh VY ]b kf]h]b[* Rci aigh Z]`Y Ubm kf]hhYb cV^YWh]cb( hc[Yh\Yf k]h\ Wcd]Yg cZ U`` ch\Yf
dUdYfg UbX Vf]YZg giddcfh]b[ h\Y cV^YWh]cb( k]h\ h\Y <`Yf_ug HZZ]WY Uh h\Y Nb]hYX LhUhYg =]ghf]Wh <cifh Zcf h\Y
>UghYfb =]ghf]Wh cZ GYk Rcf_ Uh h\Y UXXfYgg gYh Zcfh\ VY`ck `_ `c SVW`cV 8fXfde ,0& ,*,** Rci aigh U`gc
gYfjY h\Y dUdYfg cb EYUX <cibgY` UbX cb =YZYbXUbhgu <cibgY` Uh h\Y UXXfYggYg gYh Zcfh\ VY`ck gc h\Uh h\Y
dUdYfg UfY F;9;?J;: `_ `c SVW`cV 8fXfde ,0& ,*,**

:]Vc\pd FWWZTV

Nb]hYX LhUhYg =]ghf]Wh <cifh
>UghYfb =]ghf]Wh cZ GYk Rcf_
..1 <UXaUb I`UnU >Ugh
;fcc_`mb( GR --.,-

CVRU :`f_dV]

9Vc_deVZ_ CZe`hZek 9VcXVc #

>c`dd^R__ CCG

CUaYg :* AUffcX( >ge*
-.1- :jYbiY cZ h\Y :aYf]WUg

00h\ ?`ccf
GYk Rcf_( GR -,,.,

;VWV_UR_edp :`f_dV]

Gc`d\RfVc I`dV CCG

CcbUh\Ub >* K]W\aUb( >ge*
>`YjYb M]aYg LeiUfY
GYk Rcf_( GR -,,/2

Rci aigh U`gc ;B7?A h\Y cV^YWh]cb UbX Ubm giddcfh]b[ dUdYfg cb cf VYZcfY :i[igh .2( .,., hc
gYhh`YaYbhg9V`V[`Uk*Wca UbX hc ^Yf]W\aUb9dfcg_UiYf*Wca*

4.* :bm cV^YWh]cb aigh ghUhY h\Y gdYW]Z]W fYUgcb&g'( ]Z Ubm( Zcf YUW\ cV^YWh]cb( ]bW`iX]b[ Ubm `Y[U` giddcfh
h\Y <`Ugg FYaVYf k]g\Yg hc Vf]b[ hc h\Y <cifhug UhhYbh]cb UbX Ubm Yj]XYbWY h\Y <`Ugg FYaVYf k]g\Yg hc
]bhfcXiWY ]b giddcfh cZ giW\ cV^YWh]cb( UbX g\U`` ghUhY k\Yh\Yf h\Y cV^YWh]cb Udd`]Yg cb`m hc h\Y cV^YWhcf( hc U
gdYW]Z]W giVgYh cZ h\Y <`Ugg( cf hc h\Y Ybh]fY <`Ugg* Bb UXX]h]cb hc h\Y fYUgcb&g' Zcf h\Y cV^YWh]cb( Ub cV^YWh]cb
aigh U`gc ]bW`iXY h\Y bUaY UbX XcW_Yh biaVYf cZ h\]g WUgY &*? C8 )8?CJ 16;8<?" *?6# 186FC<E<8D ,<E<:4E<@?(
FUghYf ?]`Y Gc* -6-4)Wj),-0.4)FD;)OFL' UbX h\Y Zc``ck]b[ ]bZcfaUh]cb UVcih h\Y <`Ugg FYaVYf6 &<' bUaY(
&<<' UXXfYgg( &<<<' hY`Yd\cbY biaVYf( &<G' YaU]` UXXfYgg( ]Z UjU]`UV`Y( &G' biaVYf cZ g\UfYg cZ LW\Y]b Wcaacb
ghcW_ \Y`X Ug cZ cdYb]b[ cZ hfUX]b[ cb FUfW\ 3( .,-/ UbX difW\UgYX cf ch\Yfk]gY UWei]fYX UbX+cf gc`X Xif]b[
h\Y <`Ugg IYf]cX( &G<' df]WY&g' dU]X cf jU`iY Uh fYWY]dh( UbX( ]Z gc`X( h\Y gU`Yg df]WY&g'( &G<<' h\Y XUhY cZ YUW\ giW\
hfUbgUWh]cb ]bjc`j]b[ YUW\ giW\ gYWif]hm( UbX &G<<<' UWWcibh ghUhYaYbhg jYf]Zm]b[ U`` giW\ hfUbgUWh]cbg* Rci aUm
bch cV^YWh hc h\Y LYhh`YaYbh( h\Y I`Ub cZ :``cWUh]cb( cf EYUX <cibgY`ug ach]cb Zcf UhhcfbYmgu ZYYg UbX YldYbgYg
]Z mci YlW`iXY mcifgY`Z Zfca h\Y <`Ugg cf ]Z mci UfY bch U aYaVYf cZ h\Y <`Ugg*

4/* Rci aUm Z]`Y U kf]hhYb cV^YWh]cb k]h\cih \Uj]b[ hc gdYU_ Uh h\Y ?U]fbYgg AYUf]b[* Rci aUm bch(
\ckYjYf( gdYU_ Uh h\Y ?U]fbYgg AYUf]b[ hc dfYgYbh mcif cV^YWh]cb ib`Ygg mci Z]fgh Z]`Y UbX gYfjY U kf]hhYb
cV^YWh]cb ]b UWWcfXUbWY k]h\ h\Y dfcWYXifYg XYgWf]VYX UVcjY( ib`Ygg h\Y <cifh cfXYfg ch\Yfk]gY*

40* BZ mci k]g\ hc VY \YUfX cfU``m Uh h\Y \YUf]b[ ]b cddcg]h]cb hc h\Y UddfcjU` cZ h\Y LYhh`YaYbh( h\Y dfcdcgYX
I`Ub cZ :``cWUh]cb( cf EYUX <cibgY`ug ach]cb Zcf Ub UkUfX cZ UhhcfbYmgu ZYYg UbX YldYbgYg( UbX ]Z mci \UjY
h]aY`m Z]`YX UbX gYfjYX U kf]hhYb cV^YWh]cb Ug XYgWf]VYX UVcjY( mci aigh U`gc Z]`Y U bch]WY cZ UddYUfUbWY k]h\
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h\Y <`Yf_ug HZZ]WY UbX gYfjY ]h cb EYUX <cibgY` UbX cb =YZYbXUbhgu <cibgY` Uh h\Y UXXfYggYg gYh Zcfh\ ]b p 4-
UVcjY gc h\Uh ]h ]g F;9;?J;: `_ `c SVW`cV 8fXfde ,0& ,*,** IYfgcbg k\c ]bhYbX hc cV^YWh UbX dfYgYbh Yj]XYbWY
Uh h\Y ?U]fbYgg AYUf]b[ aigh ]bW`iXY ]b h\Y]f kf]hhYb cV^YWh]cb cf bch]WY cZ UddYUfUbWY h\Y ]XYbh]hm cZ Ubm
k]hbYggYg h\Ym aUm WU`` hc hYgh]Zm UbX Ubm Yl\]V]hg h\Ym ]bhYbX hc ]bhfcXiWY ]bhc Yj]XYbWY Uh h\Y \YUf]b[* LiW\
dYfgcbg aUm VY \YUfX cfU``m Uh h\Y X]gWfYh]cb cZ h\Y <cifh*

41* Rci UfY bch fYei]fYX hc \]fY Ub UhhcfbYm hc fYdfYgYbh mci ]b aU_]b[ kf]hhYb cV^YWh]cbg cf ]b UddYUf]b[ Uh
h\Y ?U]fbYgg AYUf]b[* AckYjYf( ]Z mci XYW]XY hc \]fY Ub UhhcfbYm( mci aUm Xc gc Uh mcif ckb YldYbgY( UbX h\Uh
UhhcfbYm aigh Z]`Y U bch]WY cZ UddYUfUbWY k]h\ h\Y <cifh UbX gYfjY ]h cb EYUX <cibgY` UbX =YZYbXUbhgu <cibgY`
Uh h\Y UXXfYggYg gYh Zcfh\ ]b p 4- UVcjY gc h\Uh h\Y bch]WY ]g F;9;?J;: `_ `c SVW`cV 8fXfde ,0& ,*,**

42* L_]Vdd eYV :`fce `cUVcd `eYVchZdV& R_j :]Rdd DV^SVc hY` U`Vd _`e `S[VTe Z_ eYV ^R__Vc

UVdTcZSVU RS`gV hZ]] SV UVV^VU e` YRgV hRZgVU R_j `S[VTeZ`_ R_U dYR]] SV W`cVgVc W`cVT]`dVU Wc`^

^R\Z_X R_j `S[VTeZ`_ e` eYV ac`a`dVU JVee]V^V_e& eYV ac`a`dVU G]R_ `W 8]]`TReZ`_& `c CVRU :`f_dV]pd

^`eZ`_ W`c R_ RhRcU `W Ree`c_Vjdp WVVd R_U ViaV_dVd( :]Rdd DV^SVcd U` _`e _VVU e` RaaVRc Re eYV

=RZc_Vdd ?VRcZ_X `c eR\V R_j `eYVc RTeZ`_ e` Z_UZTReV eYVZc Raac`gR] `W eYV ac`a`dVU JVee]V^V_e(

N?8K @= @ 9FL>?K J?8I<J FE JFD<FE< <CJ<pJ 9<?8C=6

43* BZ mci difW\UgYX cf ch\Yfk]gY UWei]fYX LW\Y]b Wcaacb ghcW_ Xif]b[ h\Y dYf]cX Zfca FUfW\ 3( .,-/
h\fci[\ ?YVfiUfm -.( .,-4( ]bW`ig]jY( Zcf h\Y VYbYZ]W]U` ]bhYfYgh cZ dYfgcbg cf cf[Ub]nUh]cbg ch\Yf h\Ub mcifgY`Z(
mci aigh Y]h\Yf &]' k]h\]b ZcifhYYb &-0' WU`YbXUf XUmg UZhYf fYWY]dh cZ h\]g Gch]WY( fYeiYgh Zfca h\Y <`U]ag
:Xa]b]ghfUhcf giZZ]W]Ybh Wcd]Yg cZ h\Y Gch]WY UbX <`U]a ?cfa &h\Y sGch]WY IUW_Yht' hc ZcfkUfX hc U`` giW\
VYbYZ]W]U` ckbYfg UbX h\Yb( k]h\]b ZcifhYYb &-0' WU`YbXUf XUmg UZhYf fYWY]dh cZ h\cgY Gch]WY IUW_Yhg( ZcfkUfX
h\Ya hc U`` giW\ VYbYZ]W]U` ckbYfg7 cf &]]' k]h\]b ZcifhYYb &-0' WU`YbXUf XUmg UZhYf fYWY]dh cZ h\]g Gch]WY( dfcj]XY
U `]gh cZ h\Y bUaYg( UXXfYggYg( UbX YaU]` UXXfYggYg &]Z UjU]`UV`Y' cZ U`` giW\ VYbYZ]W]U` ckbYfg hc *? C8 )8?CJ

16;8<?" *?6# 186FC<E<8D ,<E<:4E<@?( W+c :*;* =UhU( EhX*( :hhb6 ?i`Z]``aYbh =Ydh*( I*H* ;cl -3/,54( F]`kUi_YY(
PB 1/.-3( cf ]bZc9ALB<LYWif]h]YgE]h][Uh]cb*Wca* BZ mci W\ccgY h\Y gYWcbX cdh]cb( h\Y <`U]ag :Xa]b]ghfUhcf
k]`` gYbX U Wcdm cZ h\Y Gch]WY IUW_Yh hc h\Y VYbYZ]W]U` ckbYfg* Ndcb Zi`` Wcad`]UbWY k]h\ h\YgY X]fYWh]cbg(
giW\ bca]bYYg aUm gYY_ fY]aVifgYaYbh cZ h\Y]f fYUgcbUV`Y YldYbgYg UWhiU``m ]bWiffYX( Vm dfcj]X]b[ h\Y <`U]ag
:Xa]b]ghfUhcf k]h\ dfcdYf XcWiaYbhUh]cb giddcfh]b[ h\Y YldYbgYg Zcf k\]W\ fY]aVifgYaYbh ]g gci[\h* <cd]Yg
cZ h\]g Gch]WY UbX h\Y <`U]a ?cfa aUm U`gc VY cVhU]bYX Zfca h\Y LYhh`YaYbh kYVg]hY(
kkk*ALB<LYWif]h]YgE]h][Uh]cb*Wca( Vm WU``]b[ h\Y <`U]ag :Xa]b]ghfUhcf hc``)ZfYY Uh -)444).-,)1042( cf Vm
YaU]`]b[ h\Y <`U]ag :Xa]b]ghfUhcf Uh ]bZc9ALB<LYWif]h]YgE]h][Uh]cb*Wca*

:8E @ J<< K?< :FLIK =@C<6

N?FD J?FLC; @ :FEK8:K @= @ ?8M< HL<JK@FEJ6

44* M\]g Gch]WY WcbhU]bg cb`m U giaaUfm cZ h\Y hYfag cZ h\Y dfcdcgYX LYhh`YaYbh* ?cf acfY XYhU]`YX
]bZcfaUh]cb UVcih h\Y aUhhYfg ]bjc`jYX ]b h\]g :Wh]cb( mci g\ci`X fYj]Yk h\Y dUdYfg cb Z]`Y ]b h\Y :Wh]cb(
]bW`iX]b[ h\Y LYhh`YaYbh :[fYYaYbh( k\]W\ aUm VY ]bgdYWhYX Xif]b[ fY[i`Uf cZZ]WY \cifg Uh h\Y HZZ]WY cZ h\Y
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UNITED STATES DISTRICT COURT 

EASTERN DISTRICT OF NEW YORK

IN RE HENRY SCHEIN, INC. 

SECURITIES LITIGATION 

Master File No. 1:18-cv-01428-MKB-

VMS 

CLASS ACTION 

ORDER APPROVING 

CLASS-ACTION SETTLEMENT 

WHEREAS Lead Plaintiff City of Miami General Employees’ & Sanitation Employees’ 

Retirement Trust, on behalf of itself and the Class (as defined below), and defendants Henry 

Schein, Inc. and Timothy J. Sullivan have entered into a Stipulation of Settlement to settle the 

claims asserted in this Action; and 

WHEREAS Lead Plaintiff and Defendants have applied to the Court pursuant to Fed. R. 

Civ. P. 23(e) and the Private Securities Litigation Reform Act of 1995 (the “PSLRA”) for an 

Order granting final approval of the proposed settlement in accordance with the Stipulation of 

Settlement (including its exhibits) (the “Settlement Agreement”), which sets forth the terms and 

conditions of the proposed settlement (the “Settlement”); and 

WHEREAS, on May 5, 2020, the Court entered an Order preliminarily approving the 

proposed Settlement, preliminarily certifying the Class for settlement purposes, directing notice 

to be sent and published to potential Class Members, and scheduling a hearing (the “Fairness 

Hearing”) to consider whether to approve the proposed Settlement, the proposed Plan of 

Allocation, Lead Counsel’s application for an Attorneys’ Fees and Expenses Award, and Lead 

Plaintiff’s application for a PSLRA Award; and 
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a.  Any and all persons and entities are permanently barred, enjoined, and 

restrained from commencing, prosecuting, or asserting any Claim against any Releasee arising 

under any federal, state, or foreign statutory or common-law rule, however styled, whether for 

indemnification or contribution or otherwise denominated, including Claims for breach of 

contract or for misrepresentation, where the Claim is or arises from a Released Class Claim and 

the alleged injury to such person or entity arises from that person’s or entity’s alleged liability to 

the Class or any Class Member, including any Claim in which a person or entity seeks to recover 

from any of the Releasees (i) any amounts that such person or entity has or might become liable 

to pay to the Class or any Class Member and/or (ii) any costs, expenses, or attorneys’ fees from 

defending any Claim by the Class or any Class Member.  All such Claims are hereby 

extinguished, discharged, satisfied, and unenforceable, subject to a hearing to be held by the 

Court, if necessary.  The provisions of this subparagraph are intended to preclude any liability of 

any of the Releasees to any person or entity for indemnification, contribution, or otherwise on 

any Claim that is or arises from a Released Class Claim and where the alleged injury to such 

person or entity arises from that person’s or entity’s alleged liability to the Class or any Class 

Member; provided, however, that, if the Class or any Class Member obtains any judgment 

against any such person or entity based upon, arising out of, or relating to any Released Class 

Claim for which such person or entity and any of the Releasees are found to be jointly liable, that 

person or entity shall be entitled to a judgment credit equal to an amount that is the greater of 

(i) an amount that corresponds to such Releasee’s or Releasees’ percentage of responsibility for 

the loss to the Class or Class Member and (ii) the amount paid by or on behalf of Defendants to 

the Class or Class Member for common damages, unless the court entering such judgment orders 

otherwise. 
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b.  Each and every Releasee is permanently barred, enjoined, and restrained 

from commencing, prosecuting, or asserting any Claim against any other person or entity 

(including any other Releasee) arising under any federal, state, or foreign statutory or common-

law rule, however styled, whether for indemnification or contribution or otherwise denominated, 

including Claims for breach of contract and for misrepresentation, where the Claim is or arises 

from a Released Class Claim and the alleged injury to such Releasee arises from that Releasee’s 

alleged liability to the Class or any Class Member, including any Claim in which any Releasee 

seeks to recover from any person or entity (including another Releasee) (i) any amounts that any 

such Releasee has or might become liable to pay to the Class or any Class Member and/or 

(ii) any costs, expenses, or attorneys’ fees from defending any Claim by the Class or any Class 

Member.  All such Claims are hereby extinguished, discharged, satisfied, and unenforceable. 

c.  Notwithstanding anything stated in the Complete Bar Order, if any person 

or entity (for purposes of this subparagraph, a “petitioner”) commences against any of the 

Releasees any action either (i) asserting a Claim that is or arises from a Released Class Claim 

and where the alleged injury to such petitioner arises from that petitioner’s alleged liability to the 

Class or any Class Member or (ii) seeking contribution or indemnity for any liability or expenses 

incurred in connection with any such Claim, and if such action or Claim is not barred by a court 

pursuant to this paragraph 19 or is otherwise not barred by the Complete Bar Order, neither the 

Complete Bar Order nor the Settlement Agreement shall bar Claims by that Releasee against 

(i) such petitioner, (ii) any person or entity who is or was controlled by, controlling, or under 

common control with the petitioner, whose assets or estate are or were controlled, represented, or 

administered by the petitioner, or as to whose Claims the petitioner has succeeded, and (iii) any 

person or entity that participated with any of the preceding persons or entities described in 
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SO ORDERED this _16___ day of __September, 2020. 

_______S/Margo K. Brodie  
The Honorable Margo K. Brodie 
United States District Judge 
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APPENDIX OF SELECTED SETTLEMENT DEFINITIONS

“Action” means the securities class action pending in this Court and currently captioned 

In re Henry Schein, Inc. Securities Litigation, Master File No. 1:18-cv-01428-MKB-VMS 

(E.D.N.Y), including any other cases that have been or might be consolidated into it as of the 

Final Settlement Date. 

“Common Stock” means common stock issued by Henry Schein, Inc. 

“Operative Facts” means those facts and circumstances that provide the factual 

predicate for the claims asserted in the Action and shall include, among other things: 

a. any alleged violations of antitrust or other anticompetition laws or 

regulations by Schein in its dental business and/or any alleged knowledge by Schein of purported 

violations of antitrust or other anticompetition laws or regulations by others, including Schein’s 

competitors, in the dental business, including any conduct alleged in the Antitrust Proceedings or 

the Complaint [e.g., Compl. ¶¶ 3, 6, 48, 72, 125-27, 133, 137, 139, 145, 149, 151, 155, 157, 159, 

161, 163, 165, 167]; 

b. any alleged meetings, dealings, arrangements, communications, 

agreements, conspiracies, or attempts between or among Schein and any of its competitors, 

including, without limitation, Benco Dental Supply Company, Patterson Companies, Inc., and 

Burkhart Dental Supply, that allegedly constituted, were related to, or were entered into in 

connection with an alleged restraint of trade or other anticompetitive conduct whereby Schein or 

any other party allegedly agreed (or indicated any intention to agree): 
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(1)  to boycott, refuse to offer discounted prices to, or otherwise 

negotiate with or refuse to deal with a buying group, group purchasing organization, or any other 

customer or potential customer [id. ¶¶ 9, 50-86, 95-100, 126-27]; 

(2)  to fix or adjust prices or margins on dental supplies or equipment, 

or otherwise not to compete on price, including by charging similar or higher prices or margins 

on dental supplies or equipment [id. ¶¶ 3, 8, 10, 42, 48-50, 52, 60, 64, 92-101, 145]; 

(3)  not to pursue or poach a competitor’s existing or prospective 

business, customers, or sales representatives [id. ¶¶ 95-100]; 

(4)  to block, boycott, threaten, or retaliate against entities (including 

competing distributors) seeking to enter the dental market or to expand their business in that 

market, or entities seeking to compete on price or to undercut prices in that market [id. ¶¶ 7-10, 

39, 41-42, 48, 51, 67, 69-83, 87-100, 102-05, 127, 133, 135, 137, 139, 141, 143, 145, 149, 151, 

153, 155, 157, 159, 161, 163, 165, 167]; 

(5)  to pressure or boycott manufacturers (through threats or otherwise) 

to terminate relations with distributors (including online sellers) in the dental market or to cause 

new entrants to raise prices or face being cut off from products [id. ¶¶ 7-10, 39-43, 46, 48, 51, 

73-74, 79, 81-83, 87-100, 102-05, 127]; 

(6)  to prevent online sellers from supplying dentists with products at 

reduced margins [id. ¶¶ 9-10, 69-83, 87-91, 133, 137, 163, 167]; 

(7)  to pressure state dental associations (including the Texas Dental 

Association and the Arizona Dental Association) or other organizations not to do business with 

competitors or would-be competitors, including through any alleged boycotts of state dental 

associations’ trade shows [id. ¶¶ 9, 40, 43, 51, 69-86, 92-94, 126-27]; or 
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(8)  to prevent buying groups or group purchasing organizations from 

successfully competing in the dental supply and equipment distribution market [id. ¶¶ 3, 9, 51-

86, 126-27, 133, 137, 139, 141, 145, 149, 155, 157, 159, 161, 163, 167]; 

c. any concealment of any alleged dealings, arrangements, communications, 

agreements, or conspiracies that allegedly involved a restraint of trade or other anticompetitive 

conduct in the dental market [id. ¶¶ 3, 6-7, 9, 11-12, 106, 109-10, 113-14, 119-20, 131-67, 181-

83]; 

d. any alleged boycott of dentists who purchased supplies from price-competing 

competitors, including by allegedly withholding services or repairs for installed equipment, 

charging higher prices for any services or repairs, or significantly delaying any services or 

repairs [id. ¶¶ 55, 82, 115]; 

e. any alleged communications (whether internal to Schein or external, and whether 

oral or written) relating to or evidencing any of the alleged conduct described in Sections a-d; 

f. any allegedly illegal unilateral engaging or involvement in any of the alleged 

conduct described in Sections a-d; 

g. Schein’s governance, policies, practices, procedures, and internal controls during 

the Class Period, including any deficiencies and weaknesses in, or compliance or purported 

noncompliance with, any of them [id. ¶¶ 60, 64, 83, 136-37]; 

h. any allegedly false or misleading statements or omissions in any SEC filings 

(including Forms 10-Q and 10-K and proxy statements), Exchange Act or Sarbanes-Oxley 

certifications, or press releases filed or issued during the Class Period relating to the matters 

described in Sections a-g, including, without limitation, those addressing (i) competition (or 

alleged lack of competition) in the dental market, including Schein’s competitive position, 

Case 1:18-cv-01428-MKB-VMS   Document 89   Filed 09/16/20   Page 22 of 27 PageID #: 4210

Case: 3:19-cv-00347-jdp   Document #: 64-5   Filed: 01/15/21   Page 23 of 28



APP-4 

Schein’s primary competitors, conduct in the dental market, and risks facing Schein as a result of 

competition in the dental market; (ii) pricing strategies, competitive pricing, cost containment, 

margins, and profits; (iii) Schein’s dental business, including the strength of that business, 

Schein’s value-added model, Schein’s products (including private-label products), services, and 

solutions, Schein’s commitment to customer service and value-added products, Schein’s 

customer mix, and the impact of that mix on margins and profit; (iv) Schein’s infrastructure; (v) 

HMOs, group practices, other managed-care accounts, group purchasing organizations, and 

buying groups in the dental market; (vi) the effect of technological developments on Schein’s 

dental distribution business; (vii) the impact of manufacturers’ sales directly to end users; (viii) 

private or governmental litigation and/or investigations or any other proceedings involving 

alleged antitrust or competition issues or claims relating to the dental market, including the 

Antitrust Proceedings; (ix) Schein’s financial performance and results; (x) Schein’s internal 

controls and policies; and (xi) the healthcare industry in general [id. ¶¶ 5-6, 11, 34, 38-39, 42, 

44-45, 49, 105-07, 109-11, 113-14, 117, 119-20, 125, 127-28, 130-47, 180-85, 190-91]; 

i. any alleged misstatements or omissions at industry or investor conferences, or in 

analyst meetings, earnings calls, or other public statements, during the Class Period relating to 

the matters described in Sections a-g [id. ¶¶ 5-6, 11, 33-38, 40, 45, 49, 105-07, 109-11, 113-14, 

119-20, 125, 128, 130-31, 148-67, 180-85, 190-91]; 

j. any alleged inflation or decline in the price of Schein Common Stock during the 

Class Period that is related to or arises out of the alleged conduct and/or topics described in 

Sections a-i [id. ¶¶ 13, 106, 108-10, 113-14, 119-21, 169]; 
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k. any Claims under Exchange Act §§ 10(b) and/or 20(a) and/or SEC Rule 10b-5 

arising out of the alleged conduct and/or topics described in Sections a-j [id. ¶¶ 1, 22, 177-93]; 

and 

l. any Claims related to sales of Schein Common Stock by any Releasees during the 

Class Period, including any Claims under Exchange Act §§ 10(b), 20(a), or 20A or SEC Rule 

10b-5 relating to such sales, to the extent that such Claims are related in any way to the alleged 

conduct and/or topics described in Sections a-j [id. ¶¶ 12, 129]. 

“Released Class Claims” means each and every Claim that existed as of, on, or before 

the Execution Date and that Lead Plaintiff or any other Class Member (i) asserted against any of 

the Releasees in the Action (including all Claims alleged in the Complaint) or (ii) could have 

asserted or could assert against any of the Releasees in connection with or relating directly or 

indirectly to any of the Operative Facts or any alleged statements about, mischaracterizations of, 

or omissions concerning them, whether arising under any federal, state, or other statutory or 

common-law rule or under any foreign law, in any court, tribunal, agency, or other forum, if such 

Claim also arises out of or relates to the purchase or other acquisition of Schein Common Stock, 

or to any other Investment Decision, during the Class Period; provided, however, that the term 

“Released Class Claims” does not include (and will not release or impair): (i) any claims asserted 

in any action under the Employee Retirement Income Security Act of 1974 or in any derivative 

action, including without limitation the claims asserted in the Derivative Settlement or Finazzo v. 

Bergman, No. 1:19-cv-06485-LDH-JO (E.D.N.Y.), or Sloan v. Bergman, No. 1:20-cv-0076 

(E.D.N.Y.), or any cases consolidated into those actions; (ii) any claims asserted in City of 

Hollywood Police Officers Ret. Sys. v. Henry Schein, Inc., No. 2:19-cv-5530 (E.D.N.Y.), or any 
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cases consolidated into that action; (iii) any claims asserted in the Antitrust Proceedings or by 

any governmental entity that arise out of any governmental investigation of Defendants relating 

to the Operative Facts except to the extent that any such claims arise from or are based on the 

purchase of Schein Common Stock during the Class Period; or (iv) any claims to enforce the 

Settlement Agreement.  

“Released Releasees’ Claims” means each and every Claim that has been, could have 

been, or could be asserted in the Action or in any other proceeding by any Releasee, including 

Defendants and their successors and assigns, or his, her, or its respective estates, heirs, executors, 

agents, attorneys (including in-house counsel, outside counsel, and Defendants’ Counsel), 

beneficiaries, accountants, professional advisors, trusts, trustees, administrators, and assigns, 

against Lead Plaintiff, any other Class Members, or any of their respective attorneys (including, 

without limitation, Plaintiffs’ Counsel) and that arises out of or relates in any way to the 

initiation, prosecution, or settlement of the Action or the implementation of the Settlement 

Agreement; provided, however, that Released Releasees’ Claim shall not include any Claim to 

enforce the Settlement Agreement. 

“Releasee” means each and every one of, and “Releasees” means all of, (i) Schein, 

(ii) Schein Affiliates, (iii) each of Schein’s and Schein Affiliates’ current and former officers 

(including Messrs. Bergman, Paladino, and Sullivan), directors, employees, agents, 

representatives, any and all in-house counsel and outside counsel (including Defendants’ 

Counsel), advisors, administrators, accountants, accounting advisors, auditors, consultants, 

assigns, assignees, beneficiaries, representatives, partners, successors-in-interest, insurance 
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carriers, reinsurers, parents, affiliates, subsidiaries, successors, predecessors, fiduciaries, service 

providers, and investment bankers and any entities in which Schein or any Schein Affiliate has or 

had a Controlling Interest or that has or had a Controlling Interest in Schein or any Schein 

Affiliate, and (iv) for each of the foregoing Releasees, (y) to the extent the Releasee is an entity, 

each of its current and former officers, directors, employees, agents, representatives, any and all 

in-house counsel and outside counsel (including Defendants’ Counsel), advisors, administrators, 

accountants, accounting advisors, auditors, consultants, assigns, assignees, beneficiaries, 

representatives, partners, successors-in-interest, insurance carriers, reinsurers, parents, affiliates, 

subsidiaries, successors, predecessors, fiduciaries, service providers, and investment bankers, 

and any entities in which any Releasee has or had a Controlling Interest or that has or had a 

Controlling Interest in the Releasee and (z) to the extent the Releasee is an individual, each of his 

or her Family Members, estates, heirs, executors, beneficiaries, trusts, trustees, agents, 

representatives, attorneys, advisors, administrators, accountants, consultants, assigns, assignees, 

representatives, partners, successors-in-interest, insurance carriers, and reinsurers. 

“Releasor” means each and every one of, and “Releasors” means all of, (i) Lead 

Plaintiff, (ii) all other Class Members, and (iii) for each of the foregoing Releasors, their 

respective heirs, executors, administrators, predecessors, successors, and assigns, in their 

capacities as such, or any person purporting to assert a Released Class Claim on behalf of, for the 

benefit of, or derivatively for any such Releasor. 
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“Schein Affiliate” means any Affiliate, holding company, or subsidiary of Schein, and 

any other person or entity affiliated with Schein through direct or indirect ownership of Schein 

shares. 

SO ORDERED: 
s/ MKB 9/16/2020 
______________________ 
MARGO K. BRODIE 
United States District Judge 
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0ac]Y[ a\ 2[`Z[`Yd a\ '^Xbb &Yc]a`$ H]VRdV SV RUgZdVU eYRe j`fc cZXYed ^Rj SV RvVTeVU Sj eYV RS`gV(TRaeZ`_VU
dVTfcZeZVd T]Rdd RTeZ`_ %eYV o9TeZ`_p& aV_UZ_X Z_ eYV M_ZeVU KeReVd <ZdecZTe ;`fce W`c eYV F`ceYVc_ <ZdecZTe `W ;R]ZW`c_ZR
%eYV o;`fcep&' ZW j`f afcTYRdVU `c `eYVchZdV RTbfZcVU N`]\dhRXV_ 9\eZV_XVdV]]dTYRWe %oNO9?p& GcUZ_Rcj 9^VcZTR_
<Va`dZeRcj JVTVZaed %;MKAH5 4-311-.+.& %oNO9? GcUZ_Rcj 9<Jdp& R_U*̀ c NO9? HcVWVccVU 9^VcZTR_ <Va`dZeRcj
JVTVZaed %;MKAH5 4-311-/+-& %oNO9? HcVWVccVU 9<Jdp& %T`]]VTeZgV]j' oNO9? 9<Jdp& Wc`^ F`gV^SVc ,4' -+,+
eYc`fXY BR_fRcj /' -+,1' Z_T]fdZgV %eYV o;]Rdd HVcZ`Up&' R_U hVcV R]]VXVU]j UR^RXVU eYVcVSj)+

0ac]Y[ a\ 4[cc^[_[`c$ H]VRdV R]d` SV RUgZdVU eYRe eYV ;`fce(Raa`Z_eVU DVRU H]RZ_eZv' 9c\R_dRd KeReV @ZXYhRj
=^a]`jVVdq JVeZcV^V_e KjdeV^ %o9K@=JKp `c oDVRU H]RZ_eZvp&' R_U _R^VU a]RZ_eZv EZR^Z H`]ZTV JV]ZVW R_U
HV_dZ`_ >f_U %oEZR^Z H`]ZTV'p R_U e`XVeYVc hZeY 9K@=JK' oH]RZ_eZvdp&' `_ SVYR]W `W eYV^dV]gVd R_U eYV KVee]V^V_e
;]Rdd %Rd UVr_VU Z_ m -1 SV]`h&' YRgV cVRTYVU R ac`a`dVU dVee]V^V_e `W eYV 9TeZ`_ W`c "/3'+++'+++ Z_ TRdY eYRe' ZW
Raac`gVU' hZ]] cVd`]gV R]] T]RZ^d Z_ eYV 9TeZ`_ %eYV oKVee]V^V_ep&)

FB;7I; H;7: J>?I DEJ?9; 97H;<KBBO( JXYc D_dYSU Uh`\QY^c Y]`_bdQ^d bYWXdc i_e ]Qi XQfU& Y^S\eTY^W
dXU `_ccYR\U bUSUY`d _V SQcX Vb_] dXU IUdd\U]U^d( ?V i_e QbU Q ]U]RUb _V dXU IUdd\U]U^d 9\Qcc& i_eb \UWQ\ bYWXdc
NBDD ;> :W><K>= NA>KA>I GI FGK PGL :<K"

?V i_e XQfU Q^i aeUcdY_^c QR_ed dXYc D_dYSU& dXU `b_`_cUT IUdd\U]U^d& _b i_eb U\YWYRY\Ydi d_ `QbdYSY`QdU Y^ dXU
IUdd\U]U^d& `\UQcU :E DEJ S_^dQSd Q^i _V dXU :UVU^TQ^dc Y^ dXU 7SdY_^ _b dXUYb S_e^cU\( 7\\ aeUcdY_^c cX_e\T
RU TYbUSdUT d_ BUQT 9_e^cU\ _b dXU 9\QY]c 7T]Y^YcdbQd_b $C77 j 3+ RU\_g%(

+( (>J<IBHKBGF G? KA> &<KBGF :F= KA> 4>KKD>E>FK 'D:JJ$ LYZd F`eZTV cV]ReVd e` R ac`a`dVU KVee]V^V_e `W
T]RZ^d Z_ R aV_UZ_X dVTfcZeZVd T]Rdd RTeZ`_ Sc`fXYe Sj Z_gVde`cd Z_ NO9? 9<Jd R]]VXZ_X' R^`_X `eYVc eYZ_Xd' eYRe
<VWV_UR_ed NO9?' N`]\dhRXV_ ?c`fa `W 9^VcZTR' A_T) %oNO?`9p&' N`]\dhRXV_ ?c`fa `W 9^VcZTR' A_T) U*S*R
N`]\dhRXV_ `W 9^VcZTR' A_T) %oNO`9p&' 9fUZ `W 9^VcZTR' A_T) %o9`9p&' R_U eYcVV `W eYVZc `wTVcd R_U UZcVTe`cd %eYV
oA_UZgZUfR] <VWV_UR_edp&, gZ`]ReVU eYV WVUVcR] dVTfcZeZVd ]Rhd Sj ^R\Z_X WR]dV R_U ^Zd]VRUZ_X deReV^V_ed cVXRcUZ_X
N`]\dhRXV_qd SfdZ_Vdd) 9 ^`cV UVeRZ]VU UVdTcZaeZ`_ `W eYV 9TeZ`_ Zd dVe W`ceY Z_ mm ,,(-0 SV]`h) AW eYV ;`fce Raac`gVd
eYV ac`a`dVU KVee]V^V_e' eYV 9TeZ`_ hZ]] SV UZd^ZddVU R_U ^V^SVcd `W eYV KVee]V^V_e ;]Rdd %Rd UVr_VU Z_ m -1 SV]`h&
hZ]] dVee]V R_U cV]VRdV R]] JV]VRdVU H]RZ_eZvdq ;]RZ^d %Rd UVr_VU Z_ m .2 SV]`h& RXRZ_de <VWV_UR_ed R_U eYV `eYVc
<VWV_UR_edq JV]VRdVVd %Rd UVr_VU Z_ m .3 SV]`h&)

+ 9]] TRaZeR]ZkVU eVc^d fdVU Z_ eYZd F`eZTV eYRe RcV _`e `eYVchZdV UVr_VU YVcVZ_ dYR]] YRgV eYV ^VR_Z_Xd RdTcZSVU e` eYV^ Z_ eYV KeZaf]ReZ`_
R_U 9XcVV^V_e `W KVee]V^V_e UReVU 9fXfde -2' -+,3 %eYV oKeZaf]ReZ`_p&' hYZTY Zd RgRZ]RS]V Re hhh)N`]\dhRXV_9<JDZeZXReZ`_)T`^(
, LYV oA_UZgZUfR] <VWV_UR_edp RcV ERceZ_ OZ_eVc\`c_ %oOZ_eVc\`c_p&' NO9?qd W`c^Vc ;=G' EZTYRV] @`c_ %o@`c_p&' eYV W`c^Vc ;=G
`W NO?`9' R_U @VcSVce <ZVdd %o<ZVddp&' R ^V^SVc `W NO9?qd ER_RXV^V_e :`RcU) NO9?' NO?`9' NO`9' 9`9' R_U eYV A_UZgZUfR]
<VWV_UR_ed RcV T`]]VTeZgV]j cVWVccVU e` Rd eYV o<VWV_UR_ed)p LYV T`ca`cReV <VWV_UR_ed Z_ eYV 9TeZ`_' NO9?' NO?`9' NO`9' R_U 9`9'
RcV T`]]VTeZgV]j cVWVccVU e` Rd oN`]\dhRXV_p `c oNO)p
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,( 4K:K>E>FK G? KA> 4>KKD>E>FK 'D:JJTJ 3><GM>IP$ KfS[VTe e` ;`fce Raac`gR]' H]RZ_eZvd' `_ SVYR]W `W eYV^dV]gVd
R_U eYV KVee]V^V_e ;]Rdd' YRgV RXcVVU e` dVee]V eYV 9TeZ`_ Z_ ViTYR_XV W`c R dVee]V^V_e aRj^V_e `W "/3'+++'+++ Z_
TRdY %eYV oKVee]V^V_e 9^`f_ep& e` SV UVa`dZeVU Z_e` R_ VdTc`h RTT`f_e) LYV FVe KVee]V^V_e >f_U %;#7#& eYV JVee]V^V_e
9^`f_e a]fd R_j R_U R]] Z_eVcVde VRc_VU eYVcV`_ %eYV oKVee]V^V_e >f_Up& ]Vdd %Z& R_j LRiVd6 %ZZ& R_j F`eZTV R_U
9U^Z_ZdecReZ`_ ;`ded6 %ZZZ& R_j DZeZXReZ`_ =iaV_dVd RhRcUVU Sj eYV ;`fce6 %Zg& R_j Ree`c_Vjdq WVVd RhRcUVU Sj eYV
;`fce6 R_U %gZ& R_j `eYVc T`ded `c WVVd Raac`gVU Sj eYV ;`fce& hZ]] SV UZdecZSfeVU Z_ RTT`cUR_TV hZeY R a]R_ `W
R]]`TReZ`_ eYRe Zd Raac`gVU Sj eYV ;`fce' hYZTY hZ]] UVeVc^Z_V Y`h eYV FVe KVee]V^V_e >f_U dYR]] SV R]]`TReVU
R^`_X ^V^SVcd `W eYV KVee]V^V_e ;]Rdd) LYV ac`a`dVU a]R_ `W R]]`TReZ`_ %eYV oH]R_ `W 9]]`TReZ`_p& Zd dVe W`ceY
Z_ mm 0.(2- SV]`h)

-( )JKBE:K> G? &M>I:@> &EGLFK G? 3><GM>IP 2>I 78&+ 1I=BF:IP &(3 :F= 78&+ 2I>?>II>= &(3$
H]RZ_eZvdq UR^RXVd ViaVce VdeZ^ReVd eYRe eYV T`_UfTe R]]VXVU Z_ eYV 9TeZ`_ RvVTeVU Raac`iZ^ReV]j ./'.++'+++ NO9?
GcUZ_Rcj 9<Jd R_U Raac`iZ^ReV]j 3'.++'+++ NO9? HcVWVccVU 9<Jd afcTYRdVU UfcZ_X eYV ;]Rdd HVcZ`U) 9ddf^Z_X
eYRe R]] KVee]V^V_e ;]Rdd EV^SVcd V]VTe e` aRceZTZaReV Z_ eYV KVee]V^V_e' eYV VdeZ^ReVU RgVcRXV cVT`gVcj %SVW`cV eYV
UVUfTeZ`_ `W R_j ;`fce(Raac`gVU WVVd' ViaV_dVd' R_U T`ded Rd UVdTcZSVU YVcVZ_& hZ]] SV Raac`iZ^ReV]j ",),+ aVc
V]ZXZS]V NO9? GcUZ_Rcj 9<J R_U Raac`iZ^ReV]j ",)-/ aVc V]ZXZS]V NO9? HcVWVccVU 9<J) IUdd\U]U^d 9\Qcc
CU]RUbc cX_e\T ^_dU& X_gUfUb& dXQd dXU V_bUW_Y^W QfUbQWU bUS_fUbYUc `Ub U\YWYR\U LM7= EbTY^Qbi 7:H Q^T
U\YWYR\U LM7= FbUVUbbUT 7:H QbU _^\i UcdY]QdUc Q^T Qcce]U Q\\ IUdd\U]U^d 9\Qcc CU]RUbc XQfU dXU cQ]U
Q]_e^d _V \_ccUc e^TUb dXU F\Q^ _V 7\\_SQdY_^( J`^V JVee]V^V_e :]Rdd DV^SVcd ^Rj cVT`gVc ^`cV `c ]Vdd eYR_
eYZd VdeZ^ReVU R^`f_e UVaV_UZ_X `_' R^`_X `eYVc WRTe`cd' hYV_ R_U eYV acZTV Re hYZTY eYVj afcTYRdVU*RTbfZcVU
NO9? 9<Jd' hYVeYVc eYVj d`]U eYVZc NO9? 9<Jd' R_U eYV e`eR] _f^SVc R_U gR]fV `W gR]ZU ;]RZ^d dfS^ZeeVU)
<ZdecZSfeZ`_d e` KVee]V^V_e ;]Rdd EV^SVcd hZ]] SV ^RUV SRdVU `_ eYV H]R_ `W 9]]`TReZ`_ dVe W`ceY YVcVZ_ %C77 mm 0.(2-
SV]`h& `c dfTY `eYVc a]R_ `W R]]`TReZ`_ Rd ^Rj SV `cUVcVU Sj eYV ;`fce)

/) JXU FQbdYUc :YcQWbUU _^ dXU 7fUbQWU 7]_e^d _V :Q]QWUc FUb LM7= EbTY^Qbi 7:H Q^T LM7=
2I>?>II>= &(3% 2D:BFKBWJT )JKBE:K> G? &@@I>@:K> (:E:@>J KG KA> 4>KKD>E>FK 'D:JJ$ KYV GRceZVd U` _`e RXcVV
`_ eYV RgVcRXV R^`f_e `W UR^RXVd aVc NO9? GcUZ_Rcj 9<J R_U NO9? HcVWVccVU 9<J eYRe h`f]U SV cVT`gVcRS]V
ZW H]RZ_eZvd hVcV e` acVgRZ] Z_ eYV 9TeZ`_) 9^`_X `eYVc eYZ_Xd' <VWV_UR_ed U` _`e RXcVV hZeY' R_U ViacVdd]j UZdafeV'
eYV RddVceZ`_ eYRe eYVj gZ`]ReVU eYV WVUVcR] dVTfcZeZVd ]Rhd `c eYRe R_j UR^RXVd hVcV dfvVcVU Sj R_j ^V^SVcd `W
eYV KVee]V^V_e ;]Rdd Rd R cVdf]e `W eYVZc R]]VXVU T`_UfTe) FVgVceYV]Vdd' SRdVU `_ eYV R^`f_ed `W aVc(9<J Z_sReZ`_
cVsVTeVU Z_ eYV H]R_ `W 9]]`TReZ`_' H]RZ_eZvdq SVde VdeZ^ReV Zd eYRe' ZW eYVj hVcV RS]V e` acVgRZ] Z_ eYV 9TeZ`_' eYVj
h`f]U SV RS]V e` cVT`gVc R ^RiZ^f^ `W Raac`iZ^ReV]j ",,0'4++'+++ W`c R]] V]ZXZS]V NO9? GcUZ_Rcj 9<Jd R_U
R ^RiZ^f^ `W Raac`iZ^ReV]j ".,'0++'+++ W`c R]] V]ZXZS]V NO9? HcVWVccVU 9<Jd' `_ SVYR]W `W eYV KVee]V^V_e
;]Rdd) 9TT`cUZ_X]j' eYV RXXcVXReV UR^RXVd T`ccVda`_UZ_X e` eYV Z_sReZ`_ R^`f_ed Z_ eYV H]R_ `W 9]]`TReZ`_ RcV
Raac`iZ^ReV]j ",/2'/++'+++' R_U eYV KVee]V^V_e cVsVTed R cVT`gVcj `W Raac`iZ^ReV]j ..# W`c eYV KVee]V^V_e ;]Rdd
`_ eYRe SRdZd(

LYVdV VdeZ^ReVd RcV SRdVU `_ afS]ZT]j RgRZ]RS]V Z_W`c^ReZ`_ T`_TVc_Z_X ecRUZ_X Z_ NO9? 9<Jd R_U
H]RZ_eZvdq UR^RXVd ViaVceqd TR]Tf]ReZ`_d `W eYV VdeZ^ReVU R^`f_e `W R]]VXVU RceZrTZR] Z_sReZ`_ Z_ eYV aVc(dVTfcZej
T]`dZ_X acZTV `W NO9? 9<Jd UfcZ_X eYV ;]Rdd HVcZ`U) <VWV_UR_ed U` _`e RXcVV hZeY R_U UZdafeV eYVdV VdeZ^ReVd
R_U UZdafeV eYRe eYV KVee]V^V_e ;]Rdd h`f]U SV V_eZe]VU e` R_j cVT`gVcj) A_UVVU' H]RZ_eZvd WRTVU dZX_ZrTR_e cZd\d Z_
ac`gZ_X ]`dd TRfdReZ`_ R_U UR^RXVd) LYVdV cZd\d Z_T]fUV eYRe5 eYVcV ^Rj _`e YRgV SVV_ R_j cVT`gVcRS]V UR^RXVd
Z_ cVRTeZ`_ e` eYV Z_ZeZR] UZdT]`dfcV `W N`]\dhRXV_qd fdV `W oUVWVRe UVgZTVdp `_ KVaeV^SVc ,3' -+,06 R_U R]] `W eYV
dfSdVbfV_e UZdT]`dfcV VgV_ed eYRe R]]VXVU]j TRfdVU UVT]Z_Vd Z_ eYV acZTVd `W eYV NO9? 9<Jd UZU _`e cVgVR] R_j
acVgZ`fd]j f_\_`h_ Z_W`c^ReZ`_ RS`fe <VWV_UR_edq R]]VXVU ^ZddeReV^V_ed n eYVj `_]j cVsVTeVU eYV ^ReVcZR]ZkReZ`_
`W acVgZ`fd]j \_`h_ cZd\d n R_U ^ZXYe _`e YRgV cVdf]eVU Z_ R_j UR^RXVd)

/( &KKGIF>PJT *>>J :F= )OH>FJ>J 4GL@AK$ H]RZ_eZvdq ;`f_dV]' hY` YRgV SVV_ ac`dVTfeZ_X eYV 9TeZ`_ `_ R
hY`]]j T`_eZ_XV_e SRdZd' YRgV _`e cVTVZgVU R_j aRj^V_e `W Ree`c_Vjdq WVVd W`c eYVZc cVacVdV_eReZ`_ `W eYV KVee]V^V_e
;]Rdd R_U YRgV RUgR_TVU eYV Wf_Ud e` aRj ViaV_dVd _VTVddRcZ]j Z_TfccVU e` ac`dVTfeV eYZd 9TeZ`_) ;`fce(Raa`Z_eVU
DVRU ;`f_dV]' :Vc_deVZ_ DZe`hZek :VcXVc $ ?c`dd^R__ DDH' hZ]] Raa]j e` eYV ;`fce W`c5 %Z& R_ RhRcU `W Ree`c_Vjdq
WVVd W`c R]] H]RZ_eZvdq ;`f_dV] Z_ R_ R^`f_e _`e e` ViTVVU -0# `W eYV KVee]V^V_e >f_U %_Ve `W ;`fce(Raac`gVU
DZeZXReZ`_ =iaV_dVd&6 %ZZ& cVZ^SfcdV^V_e `W DZeZXReZ`_ =iaV_dVd Z_TfccVU Sj H]RZ_eZvdq ;`f_dV] Z_ T`__VTeZ`_ hZeY
eYV Z_deZefeZ`_' ac`dVTfeZ`_' R_U cVd`]feZ`_ `W eYV T]RZ^d RXRZ_de <VWV_UR_ed' Z_ R_ R^`f_e _`e e` ViTVVU "0++'+++6
R_U %ZZZ& cVZ^SfcdV^V_e `W cVRd`_RS]V T`ded R_U ViaV_dVd Z_TfccVU Sj H]RZ_eZvd UZcVTe]j cV]ReVU e` eYVZc cVacVdV_eReZ`_
`W eYV KVee]V^V_e ;]Rdd Z_ R_ R^`f_e _`e e` ViTVVU "0+'+++ Z_ e`eR]) 9_j WVVd R_U ViaV_dVd RhRcUVU Sj eYV ;`fce hZ]]
SV aRZU Wc`^ eYV KVee]V^V_e >f_U) KVee]V^V_e ;]Rdd EV^SVcd RcV _`e aVcd`_R]]j ]ZRS]V W`c R_j dfTY WVVd `c ViaV_dVd)
AW eYV ;`fce Raac`gVd DVRU ;`f_dV]qd WVV R_U ViaV_dV Raa]ZTReZ`_' eYV VdeZ^ReVU RgVcRXV T`de aVc V]ZXZS]V NO9?
GcUZ_Rcj 9<J hZ]] SV Raac`iZ^ReV]j "+)-3 R_U eYV VdeZ^ReVU RgVcRXV T`de aVc V]ZXZS]V NO9? HcVWVccVU 9<J hZ]]
SV Raac`iZ^ReV]j "+).-) F\UQcU ^_dU dXQd dXUcU Q]_e^dc QbU _^\i UcdY]QdUc(
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0( -=>FKBU<:KBGF G? &KKGIF>PJT 3>HI>J>FK:KBM>J$ H]RZ_eZvd R_U eYV KVee]V^V_e ;]Rdd RcV cVacVdV_eVU Sj
BR^Vd 9) @Rcc`U' =db) `W :Vc_deVZ_ DZe`hZek :VcXVc $ ?c`dd^R__ DDH' ,-0, 9gV_fV `W eYV 9^VcZTRd' //eY >]``c'
FVh Q̀ c\' FQ ,++-+' ,(3++(.3+(3/41' dVee]V^V_ed8S]SX]Rh)T`^) >fceYVc Z_W`c^ReZ`_ cVXRcUZ_X eYV 9TeZ`_' eYV
KVee]V^V_e' R_U eYZd F`eZTV ^Rj SV `SeRZ_VU Sj T`_eRTeZ_X DVRU ;`f_dV] `c eYV ;`fce(Raa`Z_eVU ;]RZ^d 9U^Z_ZdecRe`c
Re5 N`]\dhRXV_ 9<J DZeZXReZ`_' T*` =aZb ;]Rdd 9TeZ`_ $ ;]RZ^d K`]feZ`_d' A_T)' H)G) :`i /.4+' H`ce]R_U' GJ
42-+3(/.4+' ,(333(2.3(.204' Z_W`8N`]\dhRXV_9<JDZeZXReZ`_)T`^' hhh)N`]\dhRXV_9<JDZeZXReZ`_)T`^(

1( 3>:JGFJ ?GI KA> 4>KKD>E>FK$ H]RZ_eZvdq acZ_TZaR] cVRd`_ W`c V_eVcZ_X Z_e` eYV KVee]V^V_e Zd eYV dfSdeR_eZR]
Z^^VUZReV TRdY SV_Vre W`c eYV KVee]V^V_e ;]Rdd hZeY`fe eYV cZd\ `c eYV UV]Rjd Z_YVcV_e Z_ WfceYVc ]ZeZXReZ`_) E`cV`gVc'
eYV dfSdeR_eZR] TRdY SV_Vre ac`gZUVU f_UVc eYV KVee]V^V_e ^fde SV T`_dZUVcVU RXRZ_de eYV dZX_ZrTR_e cZd\ eYRe R
d^R]]Vc cVT`gVcj n `c Z_UVVU _` cVT`gVcj Re R]] n ^ZXYe SV RTYZVgVU RWeVc T`_eVdeVU ^`eZ`_d' R ecZR] `W eYV 9TeZ`_' R_U
eYV ]Z\V]j RaaVR]d eYRe h`f]U W`]]`h R ecZR]) LYZd ac`TVdd T`f]U SV ViaVTeVU e` ]Rde dVgVcR] jVRcd) <VWV_UR_ed' hY`
UV_j R]] R]]VXReZ`_d `W hc`_XU`Z_X `c ]ZRSZ]Zej hYRed`VgVc' RcV V_eVcZ_X Z_e` eYV KVee]V^V_e d`]V]j e` V]Z^Z_ReV eYV
f_TVceRZ_ej' SfcUV_' R_U ViaV_dV `W WfceYVc ac`ecRTeVU ]ZeZXReZ`_)

I?EB <571< B978DC 1>4 ?@D9?>C 9> D85 C5DD<5=5>D.

CE2=9D 1 3<19= 6?B=
,+./*"-(%$ >? <1D5B
D81> 1@B9< &," '%&-$

LYZd Zd eYV `_]j hRj e` SV V]ZXZS]V e` cVTVZgV R aRj^V_e Wc`^ eYV KVee]V^V_e
>f_U) AW j`f RcV R KVee]V^V_e ;]Rdd EV^SVc R_U j`f cV^RZ_ Z_ eYV KVee]V^V_e
;]Rdd' j`f hZ]] SV S`f_U Sj eYV KVee]V^V_e Rd Raac`gVU Sj eYV ;`fce R_U j`f
hZ]] XZgV fa R_j JV]VRdVU H]RZ_eZWWdq ;]RZ^d %Rd UVWZ_VU Z_ m .2 SV]`h& eYRe j`f
YRgV RXRZ_de <VWV_UR_ed R_U eYV `eYVc <VWV_UR_edq JV]VRdVVd %Rd UVWZ_VU Z_
m .3 SV]`h&' d` Ze Zd Z_ j`fc Z_eVcVde e` dfS^Ze R ;]RZ^ >`c^)

5H3<E45 I?EBC5<6 6B?=
D85 C5DD<5=5>D 3<1CC
2I CE2=9DD9>7 1 GB9DD5>
B5AE5CD 6?B 5H3<EC9?>
C? D81D 9D 9C -%#%'0%$

>? <1D5B D81> 1@B9<&,"
'%&-$

AW j`f ViT]fUV j`fcdV]W Wc`^ eYV KVee]V^V_e ;]Rdd' j`f hZ]] _`e SV V]ZXZS]V e`
cVTVZgV R_j aRj^V_e Wc`^ eYV KVee]V^V_e >f_U) LYZd Zd eYV `_]j `aeZ`_ eYRe
R]]`hd j`f VgVc e` SV aRce `W R_j `eYVc ]RhdfZe RXRZ_de R_j `W eYV <VWV_UR_ed
`c eYV `eYVc <VWV_UR_edq JV]VRdVVd T`_TVc_Z_X eYV JV]VRdVU H]RZ_eZWWdq ;]RZ^d)

?2:53D D? D85 C5DD<5=5>D
2I CE2=9DD9>7 1 GB9DD5>
?2:53D9?> C? D81D 9D 9C
&')%$ +- ,+./*"-(%$>?
<1D5B D81> 1@B9< &,"
'%&-$

AW j`f U` _`e ]Z\V eYV ac`a`dVU KVee]V^V_e' eYV ac`a`dVU H]R_ `W 9]]`TReZ`_'
`c eYV cVbfVde W`c Ree`c_Vjdq WVVd R_U cVZ^SfcdV^V_e `W DZeZXReZ`_ =iaV_dVd'
j`f ^Rj hcZeV e` eYV ;`fce R_U Via]RZ_ hYj j`f U` _`e ]Z\V eYV^) Q̀ f TR__`e
`S[VTe e` eYV KVee]V^V_e' eYV H]R_ `W 9]]`TReZ`_' `c eYV WVV R_U ViaV_dV cVbfVde
f_]Vdd j`f RcV R KVee]V^V_e ;]Rdd EV^SVc R_U U` _`e ViT]fUV j`fcdV]W Wc`^
eYV JVee]V^V_e :]Rdd(

7? D? 1 851B9>7 ?> =1I
&%" '%&- 1D &%.%% 1$=$"
1>4 =19< ?B 69<5 1 >?D935
?6 9>D5>D9?> D? 1@@51B
C? D81D 9D 9C &')%$ +-

,+./*"-(%$ >? <1D5B
D81> 1@B9< '*" '%&-$

>Z]Z_X R hcZeeV_ `S[VTeZ`_ R_U _`eZTV `W Z_eV_eZ`_ e` RaaVRc Sj 9acZ] -1' -+,4
R]]`hd j`f e` daVR\ Z_ ;`fce' Re eYV UZdTcVeZ`_ `W eYV ;`fce' RS`fe eYV WRZc_Vdd
`W eYV ac`a`dVU KVee]V^V_e' eYV H]R_ `W 9]]`TReZ`_' R_U*̀ c eYV cVbfVde W`c
Ree`c_Vjdq WVVd R_U cVZ^SfcdV^V_e `W DZeZXReZ`_ =iaV_dVd) AW j`f dfS^Ze R
hcZeeV_ `S[VTeZ`_' j`f ^Rj %Sfe j`f U` _`e YRgV e &̀ ReeV_U eYV YVRcZ_X R_U' Re
eYV UZdTcVeZ`_ `W eYV ;`fce' daVR\ e` eYV ;`fce RS`fe j`fc `S[VTeZ`_)

4? >?D89>7$

AW j`f RcV R ^V^SVc `W eYV KVee]V^V_e ;]Rdd R_U j`f U` _`e dfS^Ze R gR]ZU
;]RZ^ >`c^' j`f hZ]] _`e SV V]ZXZS]V e` cVTVZgV R_j aRj^V_e Wc`^ eYV
KVee]V^V_e >f_U) Q`f hZ]]' Y`hVgVc' cV^RZ_ R ^V^SVc `W eYV KVee]V^V_e
;]Rdd' hYZTY ^VR_d eYRe j`f XZgV fa j`fc cZXYe e` dfV RS`fe eYV T]RZ^d eYRe
RcV cVd`]gVU Sj eYV KVee]V^V_e R_U j`f hZ]] SV S`f_U Sj R_j [fUX^V_ed `c
`cUVcd V_eVcVU Sj eYV :`fce Z_ eYV 8TeZ`_(
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G81D D89C >?D935 3?>D19>C

NYj ;ZU @ >Ve KYZd E`eZTV6 ((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((HRXV /

NYRe @d KYZd :RdV 8S`fe6 (((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((GRXV /

@`h <` A C_`h AW A 9^ 9vVTeVU :j LYV KVee]V^V_e7
NY` @d @_T]fUVU @_ KYV JVee]V^V_e :]Rdd6 (((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((GRXV 1

OYRe 9cV H]RZ_eZvdq JVRd`_d >`c LYV KVee]V^V_e7 (((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((GRXV 1

OYRe EZXYe @RaaV_ AW LYVcV OVcV F` KVee]V^V_e7 (((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((GRXV 2

@`h 9cV KVee]V^V_e ;]Rdd EV^SVcd 9vVTeVU :j LYV 9TeZ`_ 9_U LYV KVee]V^V_e7 ((((((((((((((((((((((((((((((GRXV 2

@`h <` A HRceZTZaReV A_ LYV KVee]V^V_e7 OYRe <` A FVVU L̀ <`7((((((((((((((((((((((((((((((((((((((((((((((((((((((((((HRXV ,+

@`h EfTY OZ]] Ej HRj^V_e :V7 OYRe Ad LYV Hc`a`dVU H]R_ GW 9]]`TReZ`_7 (((((((((((((((((((((((((((((((((((((((HRXV ,+

OYRe HRj^V_e 9cV LYV 9ee`c_Vjd >`c LYV KVee]V^V_e ;]Rdd KVV\Z_X7
@`h OZ]] LYV DRhjVcd :V HRZU7 ((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((HRXV ,/

OYRe AW A <` F`e OR_e L̀ :V 9 EV^SVc GW LYV KVee]V^V_e ;]Rdd7
@`h <` A =iT]fUV EjdV]W7 (((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((GRXV +/

OYV_ 9_U OYVcV OZ]] LYV ;`fce <VTZUV OYVeYVc L̀ 9aac`gV LYV KVee]V^V_e7
;` @ ?RgV K̀ :`^V K̀ KYV ?VRcZ_X6 DRj @ FS[VTe K` KYV JVee]V^V_e 8_U
KaVR\ 9e LYV @VRcZ_X AW A <`_qe DZ\V LYV KVee]V^V_e7 (((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((GRXV +/

OYRe AW A :`fXYe NO9? 9<Jd G_ K`^V`_V =]dVqd :VYR]W7 ((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((GRXV +1

;R_ A KVV LYV ;`fce >Z]V7 OY`^ KY`f]U A ;`_eRTe AW A @RgV IfVdeZ`_d7 (((((((((((((((((((((((((((((((((((((((((((((((GRXV +1

G8I 494 9 75D D89C >?D935/

2( LYV ;`fce UZcVTeVU eYRe eYZd F`eZTV SV ^RZ]VU e` j`f SVTRfdV j`f `c d`^V`_V Z_ j`fc WR^Z]j `c R_ Z_gVde^V_e
RTT`f_e W`c hYZTY j`f dVcgV Rd R Tfde`UZR_ ^Rj YRgV afcTYRdVU `c `eYVchZdV RTbfZcVU NO9? 9<Jd UfcZ_X eYV
;]Rdd HVcZ`U) LYV ;`fce YRd UZcVTeVU fd e` dV_U j`f eYZd F`eZTV SVTRfdV' Rd R a`eV_eZR] KVee]V^V_e ;]Rdd EV^SVc'
j`f YRgV R cZXYe e` \_`h RS`fe j`fc `aeZ`_d SVW`cV eYV ;`fce cf]Vd `_ eYV ac`a`dVU KVee]V^V_e) 9UUZeZ`_R]]j' j`f
YRgV eYV cZXYe e` f_UVcdeR_U Y`h eYZd T]Rdd RTeZ`_ ]RhdfZe ^Rj XV_VcR]]j RvVTe j`fc ]VXR] cZXYed) AW eYV ;`fce Raac`gVd
eYV KVee]V^V_e R_U eYV H]R_ `W 9]]`TReZ`_ %̀ c d`^V `eYVc a]R_ `W R]]`TReZ`_&' eYV T]RZ^d RU^Z_ZdecRe`c dV]VTeVU Sj
H]RZ_eZvd R_U Raac`gVU Sj eYV ;`fce hZ]] ^R\V aRj^V_ed afcdfR_e e` eYV KVee]V^V_e RWeVc R_j `S[VTeZ`_d R_U RaaVR]d
RcV cVd`]gVU(

3( LYV afca`dV `W eYZd F`eZTV Zd e` Z_W`c^ j`f `W eYV ViZdeV_TV `W eYZd TRdV' eYRe Ze Zd R T]Rdd RTeZ`_' Y`h j`f
^ZXYe SV RvVTeVU' R_U Y`h e` ViT]fUV j`fcdV]W Wc`^ eYV KVee]V^V_e ;]Rdd ZW j`f hZdY e` U` d`) Ae Zd R]d` SVZ_X dV_e e`
Z_W`c^ j`f `W eYV eVc^d `W eYV ac`a`dVU KVee]V^V_e' R_U `W R YVRcZ_X e` SV YV]U Sj eYV ;`fce e` T`_dZUVc eYV WRZc_Vdd'
cVRd`_RS]V_Vdd' R_U RUVbfRTj `W eYV KVee]V^V_e' eYV ac`a`dVU H]R_ `W 9]]`TReZ`_' R_U eYV ^`eZ`_ Sj DVRU ;`f_dV]
W`c R_ RhRcU `W Ree`c_Vjdq WVVd R_U cVZ^SfcdV^V_e `W DZeZXReZ`_ =iaV_dVd %eYV oKVee]V^V_e @VRcZ_Xp&) /77 mm 24(3+
SV]`h W`c UVeRZ]d RS`fe eYV KVee]V^V_e @VRcZ_X' Z_T]fUZ_X eYV UReV R_U ]`TReZ`_ `W eYV YVRcZ_X)

,+) LYV ZddfR_TV `W eYZd F`eZTV Zd _`e R_ ViacVddZ`_ `W R_j `aZ_Z`_ Sj eYV ;`fce T`_TVc_Z_X eYV ^VcZed `W R_j
T]RZ^ Z_ eYV 9TeZ`_' R_U eYV ;`fce deZ]] YRd e` UVTZUV hYVeYVc e` Raac`gV eYV KVee]V^V_e) AW eYV ;`fce Raac`gVd eYV
KVee]V^V_e R_U R a]R_ `W R]]`TReZ`_' eYV_ aRj^V_ed e` 9feY`cZkVU ;]RZ^R_ed hZ]] SV ^RUV RWeVc R_j RaaVR]d RcV
cVd`]gVU R_U RWeVc eYV T`^a]VeZ`_ `W R]] T]RZ^d ac`TVddZ_X) H]VRdV SV aReZV_e' Rd eYZd ac`TVdd hZ]] eR\V d`^V eZ^V e`
T`^a]VeV)
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G81D 9C D89C 31C5 12?ED/

++( LYV 9TeZ`_ Z_g`]gVd R]]VXReZ`_d eYRe' UfcZ_X eYV aVcZ`U Wc`^ F`gV^SVc ,4' -+,+ eYc`fXY BR_fRcj /'
-+,1' Z_T]fdZgV' <VWV_UR_ed ^RUV ^ZdcVacVdV_eReZ`_d R_U `^ZddZ`_d RS`fe' R^`_X `eYVc eYZ_Xd' R \Vj V]V^V_e `W
N`]\dhRXV_qd SfdZ_Vdd5 Zed gVYZT]Vdq T`^a]ZR_TV hZeY V^ZddZ`_d cVXf]ReZ`_d Z_ eYV M_ZeVU KeReVd R_U `eYVc T`f_ecZVd) A_
aRceZTf]Rc' H]RZ_eZvd R]]VXV eYRe <VWV_UR_ed gZ`]ReVU eYV WVUVcR] dVTfcZeZVd ]Rhd Sj WRZ]Z_X e` UZdT]`dV eYRe N`]\dhRXV_
d`]U Raac`iZ^ReV]j 030'+++ UZVdV] gVYZT]Vd Z_ eYV M_ZeVU KeReVd R_U ^Z]]Z`_d `W UZVdV] gVYZT]Vd Z_ `eYVc T`f_ecZVd
eYRe hVcV VbfZaaVU hZeY Z]]VXR] oUVWVRe UVgZTVd)p NO9? YRd RU^ZeeVU eYRe eYV UVWVRe UVgZTVd TRfdVU eYV gVYZT]Vd e`
V^Ze _Zec`XV_ `iZUV %oFGip&' R cVXf]ReVU a`]]feR_e' Re ]VgV]d eYRe T`^a]ZVU hZeY M)K) V^ZddZ`_d cVXf]ReZ`_d hYV_ eYV
gVYZT]Vd hVcV SVZ_X eVdeVU W`c cVXf]Re`cj T`^a]ZR_TV' Sfe TRfdVU eYV gVYZT]Vd e` V^Ze FGi Re ^fTY YZXYVc ]VgV]d eYRe
gZ`]ReVU M)K) V^ZddZ`_d cVXf]ReZ`_d hYV_ eYV gVYZT]Vd hVcV SVZ_X UcZgV_ Z_ _`c^R] c`RU T`_UZeZ`_d)

+,( A_ KVaeV^SVc -+,0' R T]Rdd RTeZ`_ T`^a]RZ_e' dej]VU &;DH @8 /D# &=3;B /:@B7C -@=;57 3?6 (;B7 .7D# /HC# F#
1@=<CG397? %)" 7D 3=#' ;RdV F`) ,0(;N(,--3(DE:(L;:' hRd r]VU Z_ eYV M_ZeVU KeReVd <ZdecZTe ;`fce W`c eYV =RdeVc_
<ZdecZTe `W NZcXZ_ZR R]]VXZ_X gZ`]ReZ`_d `W eYV WVUVcR] dVTfcZeZVd ]Rhd `_ SVYR]W `W Z_gVde`cd Z_ NO9? 9<Jd RXRZ_de
NO9?' NO?`9' NO`9' 9`9' eYV A_UZgZUfR] <VWV_UR_ed' R_U TVceRZ_ `eYVc TfccV_e `c W`c^Vc NO?`9 V^a]`jVVd)
KVgVcR] cV]ReVU dVTfcZeZVd T]Rdd RTeZ`_ T`^a]RZ_ed `_ SVYR]W `W Z_gVde`cd Z_ NO9? 9<Jd hVcV r]VU Z_ eYV M_ZeVU
KeReVd <ZdecZTe ;`fced W`c eYV =RdeVc_ <ZdecZTe `W NZcXZ_ZR' eYV <ZdecZTe `W FVh BVcdVj' eYV =RdeVc_ <ZdecZTe `W EZTYZXR_'
R_U eYV =RdeVc_ <ZdecZTe `W LV__VddVV Z_ KVaeV^SVc -+,0nF`gV^SVc -+,0)

+-( A_ <VTV^SVc -+,0' eYV M_ZeVU KeReVd BfUZTZR] HR_V] `_ Ef]eZUZdecZTe DZeZXReZ`_ `cUVcVU eYRe eYV NO9? 9<J
T]Rdd RTeZ`_d SV ecR_dWVccVU e` eYV M_ZeVU KeReVd <ZdecZTe ;`fce W`c eYV F`ceYVc_ <ZdecZTe `W ;R]ZW`c_ZR %eYV o;`fcep&)

,/) A_ BR_fRcj -+,1' eYV ;`fce T`_d`]ZUReVU eYV NO9? 9<J T]Rdd RTeZ`_d' Raa`Z_eVU 9K@=JK Rd DVRU H]RZ_eZv
W`c eYV 9TeZ`_' R_U Raac`gVU 9K@=JKq dV]VTeZ`_ `W :Vc_deVZ_ DZe`hZek :VcXVc $ ?c`dd^R__ DDH Rd DVRU ;`f_dV]
W`c eYV 9TeZ`_)

+/( A_ ERj -+,1' H]RZ_eZvd r]VU R ;`_d`]ZUReVU KVTfcZeZVd ;]Rdd 9TeZ`_ ;`^a]RZ_e %eYV o>Zcde ;`_d`]ZUReVU
;`^a]RZ_ep&) LYV >Zcde ;`_d`]ZUReVU ;`^a]RZ_e RddVceVU dVTfcZeZVd WcRfU T]RZ^d f_UVc KVTeZ`_ ,+%S& `W eYV KVTfcZeZVd
=iTYR_XV 9Te `W ,4./ %eYV o=iTYR_XV 9Tep& R_U KVTfcZeZVd R_U =iTYR_XV ;`^^ZddZ`_ Jf]V ,+S(0 RXRZ_de <VWV_UR_ed
NO9?' NO?`9' NO`9' 9`9' OZ_eVc\`c_' R_U <ZVdd' Rd hV]] Rd T]RZ^d f_UVc KVTeZ`_ -+%R& `W eYV =iTYR_XV
9Te RXRZ_de <VWV_UR_ed OZ_eVc\`c_' <ZVdd' @`c_' R_U R_`eYVc W`c^Vc NO?`9 V^a]`jVV) LYV >Zcde ;`_d`]ZUReVU
;`^a]RZ_e R]]VXVU eYRe' UfcZ_X eYV ;]Rdd HVcZ`U' <VWV_UR_ed ^RUV cVaVReVU ^ZdcVacVdV_eReZ`_d R_U `^ZddZ`_d RS`fe
N`]\dhRXV_qd gVYZT]Vdq T`^a]ZR_TV hZeY V^ZddZ`_d cVXf]ReZ`_d Z_ eYV M_ZeVU KeReVd R_U `eYVc T`f_ecZVd) A_ aRceZTf]Rc'
eYV >Zcde ;`_d`]ZUReVU ;`^a]RZ_e R]]VXVU eYRe <VWV_UR_ed gZ`]ReVU eYV WVUVcR] dVTfcZeZVd ]Rhd Sj WRZ]Z_X e` UZdT]`dV
eYRe N`]\dhRXV_ d`]U Raac`iZ^ReV]j 030'+++ UZVdV] gVYZT]Vd Z_ eYV M_ZeVU KeReVd R_U ^Z]]Z`_d `W UZVdV] gVYZT]Vd Z_
`eYVc T`f_ecZVd eYRe hVcV VbfZaaVU hZeY Z]]VXR] oUVWVRe UVgZTVd'p R_U Sj cVacVdV_eZ_X e` eYV afS]ZT eYRe NO UZVdV]
gVYZT]Vd T`^a]ZVU hZeY M)K) V^ZddZ`_d cVXf]ReZ`_d R_U hVcV oV_gZc`_^V_eR]]j WcZV_U]j)p LYV >Zcde ;`_d`]ZUReVU
;`^a]RZ_e R]d` R]]VXVU eYRe NO9?qd r_R_TZR] deReV^V_ed WRZ]VU e` ac`aVc]j cVT`cU T`_eZ_XV_e ]ZRSZ]ZeZVd cV]ReVU e` eYV
V^ZddZ`_d(TYVReZ_X dTYV^V) LYV >Zcde ;`_d`]ZUReVU ;`^a]RZ_e WfceYVc R]]VXVU eYRe eYV acZTVd `W NO9? 9<Jd hVcV
RceZrTZR]]j Z_sReVU UfcZ_X eYV ;]Rdd HVcZ`U Rd R cVdf]e `W eY`dV ^ZdcVacVdV_eReZ`_d R_U `^ZddZ`_d' R_U eYRe eYV acZTVd
WV]] dYRca]j hYV_ eYV ecfeY SVXR_ e` SV cVgVR]VU Z_ KVaeV^SVc -+,0)

+0( A_ 9fXfde -+,1' <VWV_UR_ed r]VU ^`eZ`_d e` UZd^Zdd eYV >Zcde ;`_d`]ZUReVU ;`^a]RZ_e) A_ GTe`SVc -+,1'
H]RZ_eZvd r]VU eYVZc `^_ZSfd `aa`dZeZ`_ e` <VWV_UR_edq ^`eZ`_d e` UZd^Zdd' R_U Z_ F`gV^SVc -+,1' <VWV_UR_ed r]VU
eYVZc cVa]ZVd Z_ WfceYVc dfaa`ce `W eYVZc ^`eZ`_d e` UZd^Zdd) A_ <VTV^SVc -+,1' eYV ;`fce YVRcU `cR] RcXf^V_e `_
<VWV_UR_edq ^`eZ`_d e` UZd^Zdd eYV >Zcde ;`_d`]ZUReVU ;`^a]RZ_e)

+1( A_ BR_fRcj -+,2' eYV ;`fce V_eVcVU R_ GcUVc XcR_eZ_X Z_ aRce R_U UV_jZ_X Z_ aRce <VWV_UR_edq ^`eZ`_d
e` UZd^Zdd eYV >Zcde ;`_d`]ZUReVU ;`^a]RZ_e) LYV ;`fce UZd^ZddVU' hZeY`fe acV[fUZTV' eYV T]RZ^d hZeY cVdaVTe e`
NO9?qd r_R_TZR] deReV^V_ed' eYV T]RZ^d f_UVc KVTeZ`_ -+%R& `W eYV =iTYR_XV 9Te RXRZ_de <VWV_UR_ed <ZVdd R_U
@`c_' R_U eYV T]RZ^d RXRZ_de eYV `eYVc W`c^Vc NO?`9 V^a]`jVV) A_ R]] `eYVc cVdaVTed' eYV ;`fce UV_ZVU <VWV_UR_edq
^`eZ`_d e` UZd^Zdd(

+2( A_ >VScfRcj -+,2' H]RZ_eZvd r]VU R >Zcde 9^V_UVU ;`_d`]ZUReVU KVTfcZeZVd ;]Rdd 9TeZ`_ ;`^a]RZ_e %eYV
o9^V_UVU ;`^a]RZ_ep `c o;`^a]RZ_ep&) LYV 9^V_UVU ;`^a]RZ_e RddVced T]RZ^d f_UVc KVTeZ`_ ,+%S& `W eYV =iTYR_XV
9Te R_U Jf]V ,+S(0 RXRZ_de <VWV_UR_ed NO9?' NO?`9' NO`9' 9`9' OZ_eVc\`c_ R_U <ZVdd' R_U f_UVc KVTeZ`_
-+%R& `W eYV =iTYR_XV 9Te RXRZ_de <VWV_UR_ed NO9?' OZ_eVc\`c_' <ZVdd' R_U @`c_) LYV 9^V_UVU ;`^a]RZ_e
XV_VcR]]j ZUV_eZrVd eYV dR^V R]]VXVU]j WR]dV R_U ^Zd]VRUZ_X deReV^V_ed Rd Z_ eYV >Zcde ;`_d`]ZUReVU ;`^a]RZ_e'
daVTZrTR]]j T`_TVc_Z_X N`]\dhRXV_qd gVYZT]Vdq T`^a]ZR_TV hZeY M)K) V^ZddZ`_d cVXf]ReZ`_d Z_ eYV M_ZeVU KeReVd
R_U `eYVc T`f_ecZVd' eYRe eYV UZVdV] gVYZT]Vdq hVcV oV_gZc`_^V_eR]]j WcZV_U]j'p R_U NO9?qd R]]VXVU]j ^ZddeReVU
r_R_TZR] deReV^V_ed UfV e` eYV V^ZddZ`_d(TYVReZ_X dTYV^V) LYV ;`^a]RZ_eqd R]]VXReZ`_d ac`gZUVU RUUZeZ`_R] UVeRZ]d
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R_U Z_W`c^ReZ`_ SRdVU `_ NO9?qd RU^ZddZ`_d eYRe eYV UVWVRe UVgZTVd TRfdVU eYV RvVTeVU M)K) gVYZT]Vd e` V^Ze FGi'
R cVXf]ReVU a`]]feR_e' Re ]VgV]d eYRe T`^a]ZVU hZeY M)K) V^ZddZ`_d cVXf]ReZ`_d hYV_ eYV gVYZT]Vd hVcV SVZ_X eVdeVU
W`c cVXf]Re`cj T`^a]ZR_TV' Sfe TRfdVU dfTY gVYZT]Vd e` V^Ze FGi Re ^fTY YZXYVc ]VgV]d eYRe gZ`]ReVU M)K) V^ZddZ`_d
cVXf]ReZ`_d hYV_ eYV gVYZT]Vd hVcV SVZ_X UcZgV_ Z_ _`c^R] c`RU T`_UZeZ`_d' Rd hV]] Rd RUUZeZ`_R] UVeRZ]d T`_TVc_Z_X
eYV A_UZgZUfR] <VWV_UR_edq R]]VXVU \_`h]VUXV `W `c cVT\]Vdd UZdcVXRcU W`c eYV Z^aRTe `W eYV V^ZddZ`_d(TYVReZ_X
dTYV^V `_ N`]\dhRXV_ R_U Zed r_R_TZR] deReV^V_ed)

+3( A_ ERcTY -+,2' <VWV_UR_ed r]VU ^`eZ`_d e` UZd^Zdd eYV 9^V_UVU ;`^a]RZ_e) A_ ERj -+,2' H]RZ_eZvd r]VU
eYVZc `^_ZSfd `aa`dZeZ`_ e` <VWV_UR_edq ^`eZ`_d e` UZd^Zdd' R_U Z_ Bf_V -+,2' <VWV_UR_ed r]VU eYVZc cVa]ZVd Z_ WfceYVc
dfaa`ce `W eYVZc ^`eZ`_d e` UZd^Zdd) DReVc Z_ Bf_V -+,2' eYV ;`fce YVRcU `cR] RcXf^V_ed `_ <VWV_UR_edq ^`eZ`_d e`
UZd^Zdd eYV 9^V_UVU ;`^a]RZ_e)

-+) A_ ]ReV Bf_V -+,2' eYV ;`fce V_eVcVU R_ GcUVc XcR_eZ_X Z_ aRce R_U UV_jZ_X Z_ aRce <VWV_UR_edq ^`eZ`_d e`
UZd^Zdd eYV 9^V_UVU ;`^a]RZ_e) LYV ;`fce UZd^ZddVU' hZeY acV[fUZTV' eYV T]RZ^d hZeY cVdaVTe e` NO9?qd r_R_TZR]
deReV^V_ed ZddfVU SVW`cV ERj -+,/' eYV T]RZ^d RXRZ_de <VWV_UR_e <ZVdd hZeY cVdaVTe e` NO9?qd eYZcU bfRceVc -+,0
r_R_TZR] deReV^V_ed' R_U eYV T]RZ^d RXRZ_de <ZVdd f_UVc KVTeZ`_ -+%R& `W eYV =iTYR_XV 9Te) A_ R]] `eYVc cVdaVTed' eYV
;`fce UV_ZVU <VWV_UR_edq ^`eZ`_d e` UZd^Zdd)

,+( A_ ERcTY -+,2' H]RZ_eZvd r]VU R ^`eZ`_ W`c aRceZR] df^^Rcj [fUX^V_e' RcXfZ_X eYRe NO9?qd XfZ]ej a]VR
Z_ eYV M)K) <ZdecZTe ;`fce W`c eYV =RdeVc_ <ZdecZTe `W EZTYZXR_' hYVcV Ze a]VRUVU XfZ]ej e` eYcVV WV]`_ZVd cV]ReVU e`
Zed UZVdV] V^ZddZ`_d(TYVReZ_X dTYV^V' VdeRS]ZdYVU Rd R ^ReeVc `W ]Rh eYRe TVceRZ_ `W eYV R]]VXVU WR]dV deReV^V_ed Re
ZddfV Z_ eYV 9TeZ`_ hVcV \_`hZ_X]j WR]dV) 9WeVc ^`eZ`_ acRTeZTV' hYVcV <VWV_UR_ed rcde `SeRZ_VU R_ `cUVc deRjZ_X
WfceYVc ScZVr_X R_U ac`TVVUZ_Xd cV]ReVU e` H]RZ_eZvdq df^^Rcj [fUX^V_e ^`eZ`_ hYZ]V eYVZc ^`eZ`_d e` UZd^Zdd eYV
9^V_UVU ;`^a]RZ_e hVcV aV_UZ_X' <VWV_UR_ed r]VU eYVZc ScZVW `aa`dZ_X eYV df^^Rcj [fUX^V_e ^`eZ`_ Z_ 9fXfde
-+,2) H]RZ_eZvd r]VU eYVZc cVa]j Z_ dfaa`ce `W eYV ^`eZ`_ Z_ KVaeV^SVc -+,2) A_ <VTV^SVc -+,2' eYV ;`fce ZddfVU R_
GcUVc XcR_eZ_X H]RZ_eZvdq ^`eZ`_ W`c aRceZR] df^^Rcj [fUX^V_e hZeY cVdaVTe e` `_V `W eYV deReV^V_ed R_U UV_jZ_X
eYV ^`eZ`_ hZeY cVdaVTe e` eYV `eYVc deReV^V_ed)

,,( <ZdT`gVcj Z_ eYV 9TeZ`_ T`^^V_TVU Z_ 9fXfde -+,2) LYV HRceZVd dVcgVU Z_ZeZR] UZdT]`dfcVd f_UVc >VU)
J) ;Zg) H) -1%R&%,&' dVcgVU R_U cVda`_UVU e` Z_eVcc`XRe`cZVd' dVcgVU U`Tf^V_e cVbfVded' R_U V_XRXVU Z_ VieV_dZgV
T`ccVda`_UV_TV R_U _f^Vc`fd ^VVe R_U T`_WVcd `gVc dVRcTY eVc^d R_U Tfde`UZR_d W`c eYVZc cVdaVTeZgV U`Tf^V_e
dVRcTYVd R_U ac`UfTeZ`_d) OYZ]V ^`de UZdT`gVcj UZdafeVd hVcV cVd`]gVU Sj RXcVV^V_e `W eYV HRceZVd' R _f^SVc
`W UZdafeVd hVcV acVdV_eVU e` eYV ;`fce' Z_T]fUZ_X H]RZ_eZvdq cVbfVde W`c RTTVdd e` eYV U`Tf^V_ed ac`UfTVU Sj
<VWV_UR_ed Z_ eYV cV]ReVU ^f]eZUZdecZTe ]ZeZXReZ`_ %oE<Dp& TRdVd' hYZTY eYV ;`fce UV_ZVU6 H]RZ_eZvdq ^`eZ`_d e`
T`^aV] eYV N`]\dhRXV_ <VWV_UR_ed e` ac`UfTV TVceRZ_ U`Tf^V_ed T`_TVc_Z_X =fc`aVR_ M_Z`_ V^ZddZ`_d deR_URcUd
R_U eYV oRT`fdeZT Wf_TeZ`_p eVTY_`]`Xj' hYZTY eYV ;`fce XcR_eVU6 H]RZ_eZvdq ^`eZ`_ e` T`^aV] <VWV_UR_ed e` ac`UfTV
eYV ]Zde `W U`Tf^V_e Tfde`UZR_d Wc`^ eYV E<D TRdVd R_U U`Tf^V_ed Wc`^ Tfde`UZR_d Z_ RUUZeZ`_ e` eY`dV RXcVVU
Sj <VWV_UR_ed' hYZTY eYV ;`fce XcR_eVU Z_ aRce R_U UV_ZVU Z_ aRce6 R_U <VWV_UR_edq ^`eZ`_ e` T`^aV] H]RZ_eZvd e`
dVRcTY U`Tf^V_e Tfde`UZR_d Z_ RUUZeZ`_ e` eY`dV RXcVVU Sj H]RZ_eZvd' hYZTY eYV ;`fce UV_ZVU) H]RZ_eZvd R]d` r]VU R_
f_`aa`dVU ^`eZ`_ e` UVa`dV eh` W`c^Vc NO?`9 V^a]`jVVd hY` RcV Z_ WVUVcR] acZd`_' hYZTY eYV ;`fce XcR_eVU) A_
T`__VTeZ`_ hZeY UZdT`gVcj' Raac`iZ^ReV]j 0+ Tfde`UZR_d hVcV _VX`eZReVU Sj eYV HRceZVd R_U ^`cV eYR_ / ^Z]]Z`_ aRXVd
`W U`Tf^V_ed hVcV ac`UfTVU Sj <VWV_UR_ed' Z_T]fUZ_X U`Tf^V_ed Wc`^ Raac`iZ^ReV]j 0+ Tfde`UZR_d _VX`eZReVU Sj
eYV HRceZVd) JVgZVh `W eYV U`Tf^V_ed ac`UfTVU Z_ UZdT`gVcj hRd f_UVchRj Re eYV eZ^V eYV KVee]V^V_e hRd cVRTYVU)

,-( LYc`fXY eYV ViTYR_XV `W Z_W`c^ReZ`_ T`_TVc_Z_X S`eY UR^RXVd R_U eYV ^VcZed `W eYV TRdV' T`f_dV] W`c
H]RZ_eZvd R_U <VWV_UR_ed V_XRXVU Z_ R dVcZVd `W Rc q̂d(]V_XeY _VX`eZReZ`_d afcdfR_e e` hYZTY eYV HRceZVd cVRTYVU R_
RXcVV^V_e Z_ acZ_TZa]V e` dVee]V R_U cV]VRdV R]] T]RZ^d RXRZ_de <VWV_UR_ed Z_ eYV 9TeZ`_ Z_ cVefc_ W`c R TRdY aRj^V_e
`W "/3'+++'+++ e` SV aRZU Sj NO9? `_ SVYR]W `W R]] <VWV_UR_ed W`c eYV SV_Vre `W eYV KVee]V^V_e ;]Rdd' dfS[VTe e` eYV
ViVTfeZ`_ `W R W`c^R] deZaf]ReZ`_ R_U RXcVV^V_e `W dVee]V^V_e R_U cV]ReVU aRaVcd)

-/) G_ 9fXfde -2' -+,3' eYV HRceZVd V_eVcVU Z_e` R KeZaf]ReZ`_ R_U 9XcVV^V_e `W KVee]V^V_e %eYV
oKeZaf]ReZ`_p&' hYZTY dVed W`ceY eYV eVc^d R_U T`_UZeZ`_d `W eYV KVee]V^V_e) LYV KeZaf]ReZ`_ TR_ SV gZVhVU Re
hhh)N`]\dhRXV_9<JDZeZXReZ`_)T`^(

,/( G_ F`gV^SVc -3' -+,3' eYV ;`fce acV]Z^Z_RcZ]j Raac`gVU eYV KVee]V^V_e' RfeY`cZkVU eYZd F`eZTV e` SV
UZddV^Z_ReVU e` a`eV_eZR] KVee]V^V_e ;]Rdd EV^SVcd' R_U dTYVUf]VU eYV KVee]V^V_e @VRcZ_X e` T`_dZUVc hYVeYVc e`
XcR_e r_R] Raac`gR] e` eYV KVee]V^V_e)
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8?G 4? 9 ;>?G 96 9 1= 16653D54 2I D85 C5DD<5=5>D/
G8? 9C 9>3<E454 9> D85 C5DD<5=5>D 3<1CC/

,0( AW j`f RcV R ^V^SVc `W eYV KVee]V^V_e ;]Rdd' j`f RcV dfS[VTe e` eYV KVee]V^V_e' f_]Vdd j`f eZ^V]j cVbfVde e`
SV ViT]fUVU) LYV KVee]V^V_e ;]Rdd T`_dZded `W5

R]] aVcd`_d R_U V_eZeZVd Z_ eYV M)K) `c V]dVhYVcV hY` afcTYRdVU `c `eYVchZdV RTbfZcVU NO9?
GcUZ_Rcj 9^VcZTR_ <Va`dZeRcj JVTVZaed %;MKAH5 4-311-.+.& R_U*̀ c NO9? HcVWVccVU 9^VcZTR_
<Va`dZeRcj JVTVZaed %;MKAH5 4-311-/+-& Wc`^ F`gV^SVc ,4' -+,+ eYc`fXY BR_fRcj /' -+,1' Z_T]fdZgV
%eYV o;]Rdd HVcZ`Up&' R_U hY` hVcV R]]VXVU]j UR^RXVU eYVcVSj)

=iT]fUVU Wc`^ eYV KVee]V^V_e ;]Rdd RcV5 %Z& <VWV_UR_ed6 %ZZ& R_j aVcd`_ hY` hRd R_ GwTVc `c UZcVTe`c `W NO9?'
NO?`9' NO`9' `c 9`9 UfcZ_X eYV ;]Rdd HVcZ`U6 %ZZZ& eYV A^^VUZReV >R^Z]j EV^SVcd `W R]] Z_UZgZUfR] aVcd`_d
ViT]fUVU Z_ %Z& `c %ZZ&6 %Zg& eYV aRcV_ed' dfSdZUZRcZVd' R_U Rw]ZReVd `W NO9?' NO?`9' NO`9' `c 9`96 %g& R_j
V_eZej Z_ hYZTY R_j aVcd`_ `c V_eZej ViT]fUVU Z_ %Z&' %ZZ&' %ZZZ& `c %Zg& YRd' `c YRU UfcZ_X eYV ;]Rdd HVcZ`U' R T`_ec`]]Z_X
Z_eVcVde6 R_U %gZ& eYV ]VXR] cVacVdV_eReZgVd' YVZcd' Rw]ZReVd' dfTTVdd`cd' `c RddZX_d `W R_j dfTY ViT]fUVU aVcd`_ `c
V_eZej) 9]d` ViT]fUVU Wc`^ eYV KVee]V^V_e ;]Rdd RcV R_j aVcd`_d `c V_eZeZVd hY` ViT]fUV eYV^dV]gVd Sj dfS^ZeeZ_X
R cVbfVde W`c ViT]fdZ`_ Z_ RTT`cUR_TV hZeY eYV cVbfZcV^V_ed dVe W`ceY Z_ eYZd F`eZTV) /77 oOYRe AW A <` F`e OR_e L̀
:V 9 EV^SVc GW LYV KVee]V^V_e ;]Rdd7 @`h <` A =iT]fUV EjdV]W7p `_ aRXV ,0 SV]`h) >`c eYV Rg`ZUR_TV `W U`fSe'
NO9? `cUZ_Rcj R_U acVWVccVU dYRcVd RcV _`e V]ZXZS]V KVee]V^V_e ;]Rdd dVTfcZeZVd' R_U afcTYRdVd `c `eYVc RTbfZdZeZ`_d
`W eY`dV dVTfcZeZVd U` _`e VdeRS]ZdY ^V^SVcdYZa Z_ eYV KVee]V^V_e ;]Rdd)

2.)&4) 015)$ 3)')-25 1* 5,-4 015-') (1)4 015 /)&0 5,&5 916 &3) & 4)55.)/)05
9B7II C;C8;H EH J>7J OEK M?BB 8; ;DJ?JB;: JE H;9;?L; FHE9;;:I <HEC J>;
I;JJB;C;DJ(

?< OEK 7H; 7 I;JJB;C;DJ 9B7II C;C8;H 7D: OEK M?I> JE 8; ;B?=?8B; JE F7HJ?9?F7J;
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,1( H]RZ_eZvd R_U DVRU ;`f_dV] SV]ZVgV eYRe eYV T]RZ^d RddVceVU RXRZ_de <VWV_UR_ed YRgV ^VcZe' Rd Z_UZTReVU
Sj eYV ;`fceqd XcR_e `W aRceZR] df^^Rcj [fUX^V_e W`c H]RZ_eZvd R_U Sj DVRU ;`f_dV]qd cVgZVh R_U R_R]jdZd `W S`eY
afS]ZT]j RgRZ]RS]V Z_W`c^ReZ`_ R_U NO U`Tf^V_ed ac`UfTVU Z_ UZdT`gVcj) LYVj cVT`X_ZkV' Y`hVgVc' eYV ViaV_dV
R_U ]V_XeY `W T`_eZ_fVU ac`TVVUZ_Xd _VTVddRcj e` afcdfV eYVZc T]RZ^d RXRZ_de <VWV_UR_ed eYc`fXY ecZR] R_U RaaVR]d'
Rd hV]] Rd eYV gVcj dfSdeR_eZR] cZd\d eYVj h`f]U WRTV Z_ VdeRS]ZdYZ_X ]ZRSZ]Zej R_U UR^RXVd) L` UVgV]`a R T`^a]VeV
VgZUV_eZRcj cVT`cU' H]RZ_eZvd h`f]U YRgV e` dVV\ eVdeZ^`_j Wc`^ TfccV_e R_U W`c^Vc NO9? V^a]`jVVd ]`TReVU Z_
?Vc^R_j' hYVcV TZgZ] a]RZ_eZvdq cZXYe e` `SeRZ_ acVecZR] UZdT`gVcj Zd dZX_ZrTR_e]j ^`cV ]Z^ZeVU eYR_ Z_ eYV M_ZeVU
KeReVd) L̀ acVgRZ] Re ecZR]' H]RZ_eZvd h`f]U SV cVbfZcVU e` ac`gV _`e `_]j eYRe <VWV_UR_edq deReV^V_ed RS`fe NO
gVYZT]Vdq T`^a]ZR_TV hZeY V^ZddZ`_d cVXf]ReZ`_d hVcV WR]dV' Sfe R]d` eYRe <VWV_UR_ed \_Vh eYRe eYVZc deReV^V_ed hVcV
WR]dV hYV_ ^RUV `c hVcV cVT\]Vdd Z_ ^R\Z_X eYV deReV^V_ed' R_U eYRe eYV cVgV]ReZ`_ `W eYV ecfeY RS`fe <VWV_UR_edq
WR]dV R_U ^Zd]VRUZ_X deReV^V_ed TRfdVU UVT]Z_Vd Z_ eYV acZTVd `W NO9? 9<Jd) A_ RUUZeZ`_' H]RZ_eZvd h`f]U YRgV e`
VdeRS]ZdY eYV R^`f_e `W ;]Rdd(hZUV UR^RXVd)

,2( <VWV_UR_ed h`f]U YRgV YRU dfSdeR_eZR] RcXf^V_ed e` ^R\V T`_TVc_Z_X VRTY `W eYVdV ZddfVd) >`c ViR^a]V'
<VWV_UR_ed h`f]U YRgV RcXfVU eYRe ^R_j `W eYV R]]VXVU ^ZddeReV^V_ed eYVj ^RUV hVcV Z^^ReVcZR] SVTRfdV eYVj
gRXfV]j cVWVccVU e` NOqd oV_gZc`_^V_eR] WcZV_U]Z_Vddp hZeY`fe cVWVccZ_X e` T`^a]ZR_TV hZeY V^ZddZ`_d cVXf]ReZ`_d)
<VWV_UR_ed R]d` h`f]U YRgV RcXfVU eYRe H]RZ_eZvd T`f]U _`e ac`gV Z_eV_e e` UVWcRfU' `c odTZV_eVc'p SVTRfdV NOqd
dV_Z`c ^R_RXV^V_e' Z_T]fUZ_X eYV A_UZgZUfR] <VWV_UR_ed' UZU _`e \_`h RS`fe eYV V^ZddZ`_d(cV]ReVU ^ZdT`_UfTe) A_
RUUZeZ`_' <VWV_UR_ed h`f]U YRgV RcXfVU eYRe eYV UVT]Z_Vd Z_ NO9?qd 9<J acZTVd hVcV _`e TRfdVU Sj cVgV]ReZ`_d eYRe
NO gVYZT]Vd T`_eRZ_VU UVWVRe UVgZTVd' R_U eYRe' VgV_ ZW d`^V a`ceZ`_ `W eYV UVT]Z_Vd hRd TRfdVU Sj eYVdV cVgV]ReZ`_d'
R_j cVdf]eZ_X UR^RXVd e` H]RZ_eZvd R_U eYV KVee]V^V_e ;]Rdd hVcV d^R]]) @RU R_j `W eYVdV RcXf^V_ed SVV_ RTTVaeVU
Z_ hY`]V `c Z_ aRce' eYVj T`f]U YRgV V]Z^Z_ReVU `c' Re R ^Z_Z^f^' UcRdeZTR]]j ]Z^ZeVU R_j a`eV_eZR] cVT`gVcj)

,3( >fceYVc' Z_ `cUVc e` `SeRZ_ R_j cVT`gVcj W`c eYV ;]Rdd' H]RZ_eZvd h`f]U YRgV e` acVgRZ] Re dVgVcR] deRXVd'
Z_T]fUZ_X T]Rdd TVceZrTReZ`_' df^^Rcj [fUX^V_e' R_U ecZR]' R_U VgV_ ZW eYVj acVgRZ]VU Re eY`dV deRXVd' h`f]U eYV_
YRgV e` acVgRZ] `_ eYV RaaVR]d eYRe hVcV ]Z\V]j e` W`]]`h) LYfd' eYVcV hVcV dZX_ZrTR_e cZd\d ReeV_UR_e e` eYV T`_eZ_fVU
ac`dVTfeZ`_ `W eYV 9TeZ`_' R_U eYVcV hRd _` XfRcR_eVV eYRe WfceYVc ]ZeZXReZ`_ h`f]U YRgV cVdf]eVU Z_ R YZXYVc cVT`gVcj'
`c R_j cVT`gVcj Re R]](
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.+) A_ ]ZXYe `W eYVdV cZd\d' eYV R^`f_e `W eYV KVee]V^V_e' R_U eYV Z^^VUZRTj `W cVT`gVcj e` eYV KVee]V^V_e ;]Rdd'
H]RZ_eZvd R_U DVRU ;`f_dV] SV]ZVgV eYRe eYV ac`a`dVU KVee]V^V_e Zd WRZc' cVRd`_RS]V' R_U RUVbfReV R_U Z_ eYV SVde
Z_eVcVded `W eYV KVee]V^V_e ;]Rdd) H]RZ_eZvd R_U DVRU ;`f_dV] SV]ZVgV eYRe eYV KVee]V^V_e ac`gZUVd R dfSdeR_eZR]
SV_Vre e` eYV KVee]V^V_e ;]Rdd' _R^V]j "/3'+++'+++ Z_ TRdY %]Vdd eYV gRcZ`fd UVUfTeZ`_d UVdTcZSVU Z_ eYZd F`eZTV&' Rd
T`^aRcVU e` eYV cZd\ eYRe eYV T]RZ^d Z_ eYV 9TeZ`_ h`f]U ac`UfTV R d^R]]Vc cVT`gVcj `c _` cVT`gVcj RWeVc df^^Rcj
[fUX^V_e' ecZR]' R_U RaaVR]d' a`ddZS]j jVRcd Z_ eYV WfefcV)

-+( <VWV_UR_ed YRgV UV_ZVU R]] T]RZ^d RddVceVU RXRZ_de eYV^ Z_ eYV 9TeZ`_' Z_T]fUZ_X R_j T]RZ^ eYRe UR^RXVd
hVcV dfvVcVU Sj R_j ^V^SVcd `W eYV KVee]V^V_e ;]Rdd' R_U YRgV R]d` UV_ZVU YRgZ_X V_XRXVU Z_ R_j hc`_XU`Z_X `c
gZ`]ReZ`_ `W ]Rh `W R_j \Z_U hYRed`VgVc' ViTVae Rd deReVU Z_ NO9?qd a]VR RXcVV^V_e Z_ eYV dVaRcReV TcZ^Z_R] TRdV
UVdTcZSVU Z_ m -, RS`gV) <VWV_UR_ed YRgV RXcVVU e` eYV KVee]V^V_e d`]V]j e` V]Z^Z_ReV eYV SfcUV_ R_U ViaV_dV `W
T`_eZ_fVU ]ZeZXReZ`_) 9TT`cUZ_X]j' eYV KVee]V^V_e ^Rj _`e SV T`_decfVU `c UVV^VU e` SV VgZUV_TV `W `c R_ RU^ZddZ`_
`c T`_TVddZ`_ `_ eYV aRce `W R_j `W eYV <VWV_UR_ed hZeY cVdaVTe e` R_j T]RZ^ `c R]]VXReZ`_ `W R_j WRf]e `c ]ZRSZ]Zej `c
hc`_XU`Z_X `c UR^RXV hYRed`VgVc' `c R_j Z_rc^Zej Z_ eYV UVWV_dVd eYRe <VWV_UR_ed YRgV' `c T`f]U YRgV' RddVceVU)
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-,( AW eYVcV hVcV _` KVee]V^V_e R_U H]RZ_eZvd WRZ]VU e` VdeRS]ZdY R_j VddV_eZR] ]VXR] `c WRTefR] V]V^V_e `W eYVZc
T]RZ^d RXRZ_de <VWV_UR_ed' _VZeYVc H]RZ_eZvd _`c eYV `eYVc ^V^SVcd `W eYV KVee]V^V_e ;]Rdd h`f]U cVT`gVc R_jeYZ_X
Wc`^ <VWV_UR_ed) 9]d`' ZW <VWV_UR_ed hVcV dfTTVddWf] Z_ ac`gZ_X R_j `W eYVZc UVWV_dVd' VZeYVc Re df^^Rcj [fUX^V_e'
Re ecZR]' `c `_ RaaVR]' eYV KVee]V^V_e ;]Rdd T`f]U cVT`gVc ]Vdd eYR_ eYV R^`f_e ac`gZUVU Z_ eYV KVee]V^V_e' `c _`eYZ_X
Re R]](
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--( 9d R KVee]V^V_e ;]Rdd EV^SVc' j`f RcV cVacVdV_eVU Sj H]RZ_eZvd R_U DVRU ;`f_dV]' f_]Vdd j`f V_eVc R_
RaaVRcR_TV eYc`fXY T`f_dV] `W j`fc `h_ TY`ZTV Re j`fc `h_ ViaV_dV) Q`f RcV _`e cVbfZcVU e` cVeRZ_ j`fc `h_
T`f_dV]' Sfe ZW j`f TY``dV e` U` d`' dfTY T`f_dV] ^fde r]V R _`eZTV `W RaaVRcR_TV `_ j`fc SVYR]W R_U ^fde dVcgV
T`aZVd `W YZd `c YVc RaaVRcR_TV `_ eYV Ree`c_Vjd ]ZdeVU Z_ eYV dVTeZ`_ V_eZe]VU' oOYV_ 9_U OYVcV OZ]] LYV ;`fce
<VTZUV OYVeYVc L̀ 9aac`gV LYV KVee]V^V_e7p `_ aRXV ,0 SV]`h)

./) AW j`f RcV R KVee]V^V_e ;]Rdd EV^SVc R_U U` _`e hZdY e` cV^RZ_ R KVee]V^V_e ;]Rdd EV^SVc' j`f ^Rj
ViT]fUV j`fcdV]W Wc`^ eYV KVee]V^V_e ;]Rdd Sj W`]]`hZ_X eYV Z_decfTeZ`_d Z_ eYV dVTeZ`_ V_eZe]VU' oOYRe AW A <` F`e
OR_e L̀ :V 9 EV^SVc GW LYV KVee]V^V_e ;]Rdd7 @`h <` A =iT]fUV EjdV]W7p `_ aRXV ,0 SV]`h)

-/( AW j`f RcV R KVee]V^V_e ;]Rdd EV^SVc R_U j`f hZdY e` `S[VTe e` eYV KVee]V^V_e' eYV H]R_ `W 9]]`TReZ`_' `c
DVRU ;`f_dV]qd Raa]ZTReZ`_ W`c Ree`c_Vjdq WVVd R_U cVZ^SfcdV^V_e `W DZeZXReZ`_ =iaV_dVd' R_U ZW j`f U` _`e ViT]fUV
j`fcdV]W Wc`^ eYV KVee]V^V_e ;]Rdd' j`f ^Rj acVdV_e j`fc `S[VTeZ`_d Sj W`]]`hZ_X eYV Z_decfTeZ`_d Z_ eYV dVTeZ`_
V_eZe]VU' oOYV_ 9_U OYVcV OZ]] LYV ;`fce <VTZUV OYVeYVc L̀ 9aac`gV LYV KVee]V^V_e7p `_ aRXV ,0 SV]`h)

-0( AW j`f RcV R KVee]V^V_e ;]Rdd EV^SVc R_U j`f U` _`e ViT]fUV j`fcdV]W Wc`^ eYV KVee]V^V_e ;]Rdd' j`f hZ]]
SV S`f_U Sj R_j `cUVcd ZddfVU Sj eYV ;`fce) AW eYV KVee]V^V_e Zd Raac`gVU' eYV ;`fce hZ]] V_eVc R [fUX^V_e %eYV
oBfUX^V_ep&) LYV BfUX^V_e hZ]] UZd^Zdd hZeY acV[fUZTV eYV T]RZ^d RXRZ_de <VWV_UR_ed R_U hZ]] ac`gZUV eYRe' fa`_ eYV
=vVTeZgV <ReV `W eYV KVee]V^V_e' H]RZ_eZvd R_U VRTY `W eYV `eYVc KVee]V^V_e ;]Rdd EV^SVcd' `_ SVYR]W `W eYV^dV]gVd'
R_U eYVZc cVdaVTeZgV YVZcd' ViVTfe`cd' RU^Z_ZdecRe`cd' acVUVTVdd`cd' dfTTVdd`cd' R_U RddZX_d Z_ eYVZc TRaRTZeZVd Rd dfTY
`_]j' R_U `_ SVYR]W `W R_j `eYVc aVcd`_ `c V_eZej ]VXR]]j V_eZe]VU e` ScZ_X JV]VRdVU H]RZ_eZvdq ;]RZ^d %Rd UVr_VU Z_
m .2 SV]`h& `_ SVYR]W `W eYV cVdaVTeZgV KVee]V^V_e ;]Rdd EV^SVc Z_ dfTY TRaRTZej `_]j' dYR]] SV UVV^VU e` YRgV'
R_U Sj `aVcReZ`_ `W ]Rh R_U `W eYV BfUX^V_e dYR]] YRgV' Wf]]j' r_R]]j' R_U W`cVgVc T`^ac`^ZdVU' dVee]VU' cV]VRdVU'
cVd`]gVU' cV]Z_bfZdYVU' hRZgVU' R_U UZdTYRcXVU VRTY R_U VgVcj JV]VRdVU H]RZ_eZvdq ;]RZ^ RXRZ_de <VWV_UR_ed R_U
eYV <VWV_UR_edq JV]VRdVVd %Rd UVr_VU Z_ m .3 SV]`h&' R_U dYR]] W`cVgVc SV SRccVU R_U V_[`Z_VU Wc`^ T`^^V_TZ_X'
Z_deZefeZ_X' ^RZ_eRZ_Z_X' ac`dVTfeZ_X' `c T`_eZ_fZ_X e` ac`dVTfeV R_j `c R]] `W eYV JV]VRdVU H]RZ_eZvdq ;]RZ^d RXRZ_de
R_j `W eYV <VWV_UR_ed `c eYV <VWV_UR_edq JV]VRdVVd) LYZd JV]VRdV dYR]] _`e Raa]j e` R_j =iT]fUVU H]RZ_eZvdq ;]RZ^d)

-1( oJV]VRdVU H]RZ_eZvdq ;]RZ^dp ^VR_d R_j R_U R]] T]RZ^d' UVSed' UV^R_Ud' cZXYed' R_U TRfdVd `W RTeZ`_ `W VgVcj
_RefcV R_U UVdTcZaeZ`_ %Z_T]fUZ_X' Sfe _`e ]Z^ZeVU e`' R_j T]RZ^d W`c UR^RXVd' Z_eVcVde' Ree`c_Vjqd WVVd' ViaVce' `c
T`_df]eZ_X WVVd' R_U R_j `eYVc T`ded' ViaV_dVd' `c ]ZRSZ]Zej hYRed`VgVc&' hYVeYVc \_`h_ T]RZ^d `c M_\_`h_ ;]RZ^d'
hYVeYVc RcZdZ_X f_UVc WVUVcR]' deReV' T`^^`_' `c W`cVZX_ ]Rh `c R_j `eYVc ]Rh' cf]V' `c cVXf]ReZ`_' hYVeYVc riVU `c
T`_eZ_XV_e' RTTcfVU `c f_(RTTcfVU' ]ZbfZUReVU `c f_]ZbfZUReVU' Re ]Rh `c Z_ VbfZej' ^RefcVU `c f_(^RefcVU' hYVeYVc
T]Rdd `c Z_UZgZUfR] Z_ _RefcV' eYRe H]RZ_eZvd `c R_j `eYVc ^V^SVc `W eYV KVee]V^V_e ;]Rdd5 %Z& RddVceVU Z_ eYV ;`^a]RZ_e'
`c %ZZ& T`f]U YRgV RddVceVU Z_ R_j W`cf^ eYRe T`_TVc_' RcZdV `fe `W' cV]ReV e`' Z_g`]gV' `c RcV SRdVU fa`_ R_j `W eYV
R]]VXReZ`_d' TZcTf^deR_TVd' VgV_ed' ecR_dRTeZ`_d' WRTed' ^ReeVcd' cVacVdV_eReZ`_d' `c `^ZddZ`_d Z_g`]gVU' dVe W`ceY' `c
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cVWVccVU e` Z_ eYV ;`^a]RZ_e R_U eYRe cV]ReV e` eYV afcTYRdV' RTbfZdZeZ`_' `c `h_VcdYZa `W NO9? 9<Jd UfcZ_X eYV
;]Rdd HVcZ`U) JV]VRdVU H]RZ_eZvdq ;]RZ^d U` _`e Z_T]fUV5 %Z& R_j T]RZ^d cV]ReZ_X e` eYV V_W`cTV^V_e `W eYV KVee]V^V_e6
`c %ZZ& R_j T]RZ^d `W R_j aVcd`_ `c V_eZej hY` dfS^Zed R cVbfVde W`c ViT]fdZ`_ eYRe Zd RTTVaeVU Sj eYV ;`fce %o=iT]fUVU
H]RZ_eZvdq ;]RZ^dp&)

-2( o<VWV_UR_edq JV]VRdVVdp ^VR_d <VWV_UR_ed' e`XVeYVc hZeY eYVZc aRde' acVdV_e' `c WfefcV Rw]ZReVd' UZgZdZ`_d'
[`Z_e gV_efcVd' RddZX_d' RddZX_VVd' UZcVTe `c Z_UZcVTe aRcV_ed `c dfSdZUZRcZVd' T`_ec`]]Z_X dYRcVY`]UVcd' dfTTVdd`cd'
acVUVTVdd`cd' R_U V_eZeZVd Z_ hYZTY R <VWV_UR_e YRd R T`_ec`]]Z_X Z_eVcVde' R_U VRTY `W eYVZc aRde' acVdV_e' `c WfefcV
`wTVcd' UZcVTe`cd' RXV_ed' V^a]`jVVd' aRce_Vcd' Ree`c_Vjd' T`_ec`]]Z_X dYRcVY`]UVcd' RUgZd`cd' Z_gVde^V_e RUgZd`cd'
RfUZe`cd& RTT`f_eR_ed& Z_dfcVcd $Z_T]fUZ_X cVZ_dfcVcd R_U T`'Z_dfcVcd%& R_U @^^VUZReV =R^Z]j DV^SVcd& R_U eYV ]VXR]
cVacVdV_eReZgVd' YVZcd' dfTTVdd`cd Z_ Z_eVcVde' `c RddZX_d `W R_j `W eYV W`cVX`Z_X)

-3( oM_\_`h_ ;]RZ^dp ^VR_d R_j JV]VRdVU H]RZ_eZvdq ;]RZ^d hYZTY H]RZ_eZvd `c R_j `eYVc KVee]V^V_e ;]Rdd
EV^SVc U`Vd _`e \_`h `c dfdaVTe e` ViZde Z_ YZd' YVc' `c Zed WRg`c Re eYV eZ^V `W eYV cV]VRdV `W dfTY T]RZ^d' R_U R_j
JV]VRdVU <VWV_UR_edq ;]RZ^d hYZTY R_j <VWV_UR_e U`Vd _`e \_`h `c dfdaVTe e` ViZde Z_ YZd `c Zed WRg`c Re eYV eZ^V
`W eYV cV]VRdV `W dfTY T]RZ^d) OZeY cVdaVTe e` R_j R_U R]] JV]VRdVU ;]RZ^d' eYV HRceZVd deZaf]ReV R_U RXcVV eYRe' fa`_
eYV =vVTeZgV <ReV `W eYV KVee]V^V_e' H]RZ_eZvd R_U <VWV_UR_ed dYR]] ViacVdd]j hRZgV' R_U VRTY `W eYV `eYVc KVee]V^V_e
;]Rdd EV^SVcd dYR]] SV UVV^VU e` YRgV hRZgVU' R_U Sj `aVcReZ`_ `W eYV BfUX^V_e `c eYV 9]eVc_ReV BfUX^V_e' ZW
Raa]ZTRS]V' dYR]] YRgV ViacVdd]j hRZgVU' R_j R_U R]] ac`gZdZ`_d' cZXYed' R_U SV_Vred T`_WVccVU Sj R_j ]Rh `W R_j
deReV `c eVccZe`cj `W eYV M_ZeVU KeReVd' `c acZ_TZa]V `W T`^^`_ ]Rh `c W`cVZX_ ]Rh' hYZTY Zd dZ^Z]Rc' T`^aRcRS]V' `c
VbfZgR]V_e e` ;R]ZW`c_ZR ;ZgZ] ;`UV l,0/-' hYZTY ac`gZUVd5

9 XV_VcR] cV]VRdV U`Vd _`e VieV_U e` T]RZ^d hYZTY eYV TcVUZe`c U`Vd _`e \_`h `c dfdaVTe e` ViZde
Z_ YZd `c YVc WRg`c Re eYV eZ^V `W ViVTfeZ_X eYV cV]VRdV' hYZTY ZW \_`h_ Sj YZ^ `c YVc ^fde YRgV
^ReVcZR]]j RvVTeVU YZd `c YVc dVee]V^V_e hZeY eYV UVSe`c)

H]RZ_eZvd R_U <VWV_UR_ed RT\_`h]VUXV' R_U VRTY `W eYV `eYVc KVee]V^V_e ;]Rdd EV^SVcd dYR]] SV UVV^VU Sj `aVcReZ`_
`W ]Rh e` YRgV RT\_`h]VUXVU' eYRe eYV W`cVX`Z_X hRZgVc hRd dVaRcReV]j SRcXRZ_VU W`c R_U R \Vj V]V^V_e `W eYV
JVee]V^V_e(

/+) LYV BfUX^V_e hZ]] R]d` ac`gZUV eYRe' fa`_ eYV =vVTeZgV <ReV `W eYV KVee]V^V_e' <VWV_UR_ed' `_ SVYR]W `W
eYV^dV]gVd' R_U eYVZc cVdaVTeZgV YVZcd' ViVTfe`cd' RU^Z_ZdecRe`cd' acVUVTVdd`cd' dfTTVdd`cd' R_U RddZX_d Z_ eYVZc
TRaRTZeZVd Rd dfTY `_]j' R_U `_ SVYR]W `W R_j `eYVc aVcd`_ `c V_eZej ]VXR]]j V_eZe]VU e` ScZ_X JV]VRdVU <VWV_UR_edq
;]RZ^d %Rd UVr_VU Z_ m /, SV]`h& `_ SVYR]W `W eYV cVdaVTeZgV <VWV_UR_e Z_ dfTY TRaRTZej `_]j' dYR]] SV UVV^VU e` YRgV'
R_U Sj `aVcReZ`_ `W ]Rh R_U `W eYV BfUX^V_e dYR]] YRgV' Wf]]j' r_R]]j' R_U W`cVgVc T`^ac`^ZdVU' dVee]VU' cV]VRdVU'
cVd`]gVU' cV]Z_bfZdYVU' hRZgVU' R_U UZdTYRcXVU VRTY R_U VgVcj JV]VRdVU <VWV_UR_edq ;]RZ^ RXRZ_de H]RZ_eZvd R_U eYV
`eYVc H]RZ_eZvdq JV]VRdVVd %Rd UVr_VU Z_ m /- SV]`h&' R_U dYR]] W`cVgVc SV SRccVU R_U V_[`Z_VU Wc`^ T`^^V_TZ_X'
Z_deZefeZ_X' ^RZ_eRZ_Z_X' ac`dVTfeZ_X' `c T`_eZ_fZ_X e` ac`dVTfeV R_j `c R]] `W eYV JV]VRdVU <VWV_UR_edq ;]RZ^d
RXRZ_de H]RZ_eZvd `c R_j `W eYV `eYVc H]RZ_eZvdq JV]VRdVVd)

/,) oJV]VRdVU <VWV_UR_edq ;]RZ^dp ^VR_d R_j R_U R]] T]RZ^d' UVSed' UV^R_Ud' cZXYed' R_U TRfdVd `W RTeZ`_ `W
VgVcj _RefcV R_U UVdTcZaeZ`_ %Z_T]fUZ_X' Sfe _`e ]Z^ZeVU e`' R_j T]RZ^d W`c UR^RXVd' Z_eVcVde' Ree`c_Vjqd WVVd' ViaVce' `c
T`_df]eZ_X WVVd' R_U R_j `eYVc T`ded' ViaV_dVd' `c ]ZRSZ]Zej hYRed`VgVc&' hYVeYVc \_`h_ T]RZ^d `c M_\_`h_ ;]RZ^d'
hYVeYVc RcZdZ_X f_UVc WVUVcR]' deReV' T`^^`_' `c W`cVZX_ ]Rh `c R_j `eYVc ]Rh' cf]V' `c cVXf]ReZ`_' hYVeYVc riVU `c
T`_eZ_XV_e' RTTcfVU `c f_(RTTcfVU' ]ZbfZUReVU `c f_]ZbfZUReVU' Re ]Rh `c Z_ VbfZej' ^RefcVU `c f_(^RefcVU' eYRe RcZdV
`fe `W `c cV]ReV Z_ R_j hRj e` eYV Z_deZefeZ`_' ac`dVTfeZ`_' `c dVee]V^V_e `W eYV T]RZ^d RddVceVU Z_ eYV 9TeZ`_ RXRZ_de
<VWV_UR_ed) JV]VRdVU <VWV_UR_edq ;]RZ^d U` _`e Z_T]fUV5 %Z& R_j T]RZ^d cV]ReZ_X e` eYV V_W`cTV^V_e `W eYV KVee]V^V_e6
`c %ZZ& R_j T]RZ^d RXRZ_de R_j aVcd`_ `c V_eZej hY` dfS^Zed R cVbfVde W`c ViT]fdZ`_ Wc`^ eYV KVee]V^V_e ;]Rdd eYRe Zd
RTTVaeVU Sj eYV ;`fce %o=iT]fUVU <VWV_UR_edq ;]RZ^dp&)

/-) oH]RZ_eZvdq JV]VRdVVdp ^VR_d H]RZ_eZvd' R]] `eYVc a]RZ_eZvd Z_ eYV 9TeZ`_' R]] `eYVc KVee]V^V_e ;]Rdd EV^SVcd'
R_U eYVZc cVdaVTeZgV Ree`c_Vjd' e`XVeYVc hZeY eYVZc aRde' acVdV_e' `c WfefcV Rw]ZReVd' UZgZdZ`_d' [`Z_e gV_efcVd' RddZX_d'
RddZX_VVd' UZcVTe `c Z_UZcVTe aRcV_ed `c dfSdZUZRcZVd' T`_ec`]]Z_X dYRcVY`]UVcd' dfTTVdd`cd' acVUVTVdd`cd' R_U V_eZeZVd
Z_ hYZTY R KVee]V^V_e ;]Rdd EV^SVc YRd R T`_ec`]]Z_X Z_eVcVde' R_U VRTY `W eYVZc aRde' acVdV_e' `c WfefcV `wTVcd'
UZcVTe`cd' RXV_ed' V^a]`jVVd' aRce_Vcd' Ree`c_Vjd' T`_ec`]]Z_X dYRcVY`]UVcd' ecfded' ecfdeVVd' RUgZd`cd' Z_gVde^V_e
RUgZd`cd& RfUZe`cd& RTT`f_eR_ed& Z_dfcVcd $Z_T]fUZ_X cVZ_dfcVcd R_U T`'Z_dfcVcd%& R_U @^^VUZReV =R^Z]j DV^SVcd&
R_U eYV ]VXR] cVacVdV_eReZgVd' YVZcd' dfTTVdd`cd Z_ Z_eVcVde' `c RddZX_d `W R_j `W eYV W`cVX`Z_X)
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8?G 4? 9 @1BD939@1D5 9> D85 C5DD<5=5>D/ G81D 4? 9 >554 D? 4?/

/.) L̀ SV V]ZXZS]V W`c R aRj^V_e Wc`^ eYV ac`TVVUd `W eYV KVee]V^V_e' j`f ^fde SV R ^V^SVc `W eYV KVee]V^V_e
;]Rdd R_U j`f ^fde eZ^V]j T`^a]VeV R_U cVefc_ eYV ;]RZ^ >`c^ hZeY RUVbfReV dfaa`ceZ_X U`Tf^V_eReZ`_ A@CD>3B<76
^_ \QdUb dXQ^ 7`bY\ +2& ,*+3( 9 ;]RZ^ >`c^ Zd Z_T]fUVU hZeY eYZd F`eZTV' `c j`f ^Rj `SeRZ_ `_V Wc`^ eYV hVSdZeV
^RZ_eRZ_VU Sj eYV ;]RZ^d 9U^Z_ZdecRe`c W`c eYV KVee]V^V_e' hhh)N`]\dhRXV_9<JDZeZXReZ`_)T`^& `c j`f ^Rj
cVbfVde eYRe R ;]RZ^ >`c^ SV ^RZ]VU e` j`f Sj TR]]Z_X eYV ;]RZ^d 9U^Z_ZdecRe`c e`]] WcVV Re ,(333(2.3(.204 `c
Sj V^RZ]Z_X eYV ;]RZ^d 9U^Z_ZdecRe`c Re Z_W`8N`]\dhRXV_9<JDZeZXReZ`_)T`^) H]VRdV cVeRZ_ R]] cVT`cUd `W j`fc
`h_VcdYZa `W R_U ecR_dRTeZ`_d Z_ NO9? 9<Jd' Rd eYVj ^Rj SV _VVUVU e` U`Tf^V_e j`fc ;]RZ^) AW j`f cVbfVde
ViT]fdZ`_ Wc`^ eYV KVee]V^V_e ;]Rdd `c U` _`e dfS^Ze R eZ^V]j R_U gR]ZU ;]RZ^ >`c^' j`f hZ]] _`e SV V]ZXZS]V e` dYRcV
Z_ eYV EVe JVee]V^V_e =f_U(

8?G =E38 G9<< =I @1I=5>D 25/ G81D 9C D85 @B?@?C54 @<1> ?6 1<<?31D9?>/

//) 9e eYZd eZ^V' Ze Zd _`e a`ddZS]V e` ^R\V R_j UVeVc^Z_ReZ`_ Rd e` Y`h ^fTY R_j Z_UZgZUfR] KVee]V^V_e ;]Rdd
EV^SVc ^Rj cVTVZgV Wc`^ eYV KVee]V^V_e)

/0) HfcdfR_e e` eYV KVee]V^V_e' <VWV_UR_ed YRgV RXcVVU e` aRj `c TRfdV e` SV aRZU "/3'+++'+++ Z_ TRdY) LYV
KVee]V^V_e 9^`f_e hZ]] SV UVa`dZeVU Z_e` R_ VdTc`h RTT`f_e) LYV KVee]V^V_e 9^`f_e a]fd R_j Z_eVcVde VRc_VU
eYVcV`_ Zd cVWVccVU e` Rd eYV oKVee]V^V_e >f_U)p AW eYV KVee]V^V_e Zd Raac`gVU Sj eYV ;`fce R_U eYV =vVTeZgV <ReV
`TTfcd' eYV oFVe KVee]V^V_e >f_Up %eYRe Zd' eYV KVee]V^V_e >f_U ]Vdd %Z& R_j LRiVd6 %ZZ& R_j F`eZTV R_U 9U^Z_ZdecReZ`_
;`ded6 %ZZZ& R_j DZeZXReZ`_ =iaV_dVd RhRcUVU Sj eYV ;`fce6 %Zg& R_j Ree`c_Vjdq WVVd RhRcUVU Sj eYV ;`fce6 R_U %g& R_j
`eYVc T`ded `c WVVd Raac`gVU Sj eYV ;`fce& hZ]] SV UZdecZSfeVU e` KVee]V^V_e ;]Rdd EV^SVcd hY` dfS^Ze gR]ZU ;]RZ^d'
Z_ RTT`cUR_TV hZeY eYV ac`a`dVU H]R_ `W 9]]`TReZ`_ `c dfTY `eYVc a]R_ `W R]]`TReZ`_ Rd eYV ;`fce ^Rj Raac`gV)

/1) LYV FVe KVee]V^V_e >f_U hZ]] _`e SV UZdecZSfeVU f_]Vdd R_U f_eZ] eYV ;`fce YRd Raac`gVU eYV KVee]V^V_e R_U
R a]R_ `W R]]`TReZ`_' R_U eYV eZ^V W`c R_j aVeZeZ`_ W`c cVYVRcZ_X' RaaVR] `c cVgZVh' hYVeYVc Sj TVceZ`cRcZ `c `eYVchZdV'
YRd ViaZcVU)

/2) FVZeYVc <VWV_UR_ed _`c R_j `eYVc aVcd`_ `c V_eZej eYRe aRZU R_j a`ceZ`_ `W eYV KVee]V^V_e 9^`f_e `_ eYVZc
SVYR]W Zd V_eZe]VU e` XVe SRT\ R_j a`ceZ`_ `W eYV KVee]V^V_e >f_U `_TV eYV ;`fceqd `cUVc `c [fUX^V_e Raac`gZ_X eYV
KVee]V^V_e SVT`^Vd >Z_R]) <VWV_UR_ed dYR]] _`e YRgV R_j ]ZRSZ]Zej' `S]ZXReZ`_' `c cVda`_dZSZ]Zej W`c eYV RU^Z_ZdecReZ`_
`W eYV KVee]V^V_e' eYV UZdSfcdV^V_e `W eYV FVe KVee]V^V_e >f_U' `c eYV a]R_ `W R]]`TReZ`_)

/3) 9aac`gR] `W eYV KVee]V^V_e Zd Z_UVaV_UV_e Wc`^ Raac`gR] `W R a]R_ `W R]]`TReZ`_) 9_j UVeVc^Z_ReZ`_ hZeY
cVdaVTe e` R a]R_ `W R]]`TReZ`_ hZ]] _`e RvVTe eYV KVee]V^V_e' ZW Raac`gVU)

/4) M_]Vdd eYV ;`fce `eYVchZdV `cUVcd' R_j KVee]V^V_e ;]Rdd EV^SVc hY` WRZ]d e` dfS^Ze R ;]RZ^ >`c^
A@CD>3B<76 _^ _b RUV_bU 7`bY\ +2& ,*+3 dYR]] SV Wf]]j R_U W`cVgVc SRccVU Wc`^ cVTVZgZ_X aRj^V_ed afcdfR_e e` eYV
KVee]V^V_e Sfe hZ]] Z_ R]] `eYVc cVdaVTed cV^RZ_ R KVee]V^V_e ;]Rdd EV^SVc R_U SV dfS[VTe e` eYV ac`gZdZ`_d `W eYV
KeZaf]ReZ`_' Z_T]fUZ_X eYV eVc^d `W R_j BfUX^V_e V_eVcVU R_U eYV cV]VRdVd XZgV_) LYZd ^VR_d eYRe VRTY KVee]V^V_e
;]Rdd EV^SVc cV]VRdVd eYV JV]VRdVU H]RZ_eZvdq ;]RZ^d %Rd UVr_VU Z_ m .2 RS`gV& RXRZ_de <VWV_UR_ed R_U eYV `eYVc
<VWV_UR_edq JV]VRdVVd %Rd UVr_VU Z_ m .3 RS`gV& R_U hZ]] SV V_[`Z_VU R_U ac`YZSZeVU Wc`^ r]Z_X' ac`dVTfeZ_X' `c
afcdfZ_X R_j `W eYV JV]VRdVU H]RZ_eZvdq ;]RZ^d RXRZ_de R_j `W eYV <VWV_UR_ed `c eYV `eYVc <VWV_UR_edq JV]VRdVVd'
hYVeYVc `c _`e dfTY KVee]V^V_e ;]Rdd EV^SVc dfS^Zed R ;]RZ^)

0+) LYV ;`fce YRd cVdVcgVU [fcZdUZTeZ`_ e` R]]`h' UZdR]]`h' `c RU[fde `_ VbfZeRS]V Xc`f_Ud eYV ;]RZ^ `W R_j
JVee]V^V_e :]Rdd DV^SVc(

/+( =RTY ;]RZ^R_e dYR]] SV UVV^VU e` YRgV dfS^ZeeVU e` eYV [fcZdUZTeZ`_ `W eYV ;`fce hZeY cVdaVTe e` YZd' YVc' `c
Zed :]RZ^(

/,( G_]j KVee]V^V_e ;]Rdd EV^SVcd `c aVcd`_d RfeY`cZkVU e` dfS^Ze ;]RZ^d `_ eYVZc SVYR]W hZ]] SV V]ZXZS]V e`
dYRcV Z_ eYV UZdecZSfeZ`_ `W eYV FVe KVee]V^V_e >f_U) HVcd`_d R_U V_eZeZVd hY` RcV ViT]fUVU Wc`^ eYV KVee]V^V_e ;]Rdd
Sj UVr_ZeZ`_ `c eYRe ViT]fUV eYV^dV]gVd Wc`^ eYV KVee]V^V_e ;]Rdd afcdfR_e e` cVbfVde hZ]] _`e SV V]ZXZS]V e` cVTVZgV
R UZdecZSfeZ`_ Wc`^ eYV FVe KVee]V^V_e >f_U R_U dY`f]U _`e dfS^Ze ;]RZ^d)

FHEFEI;: FB7D E< 7BBE97J?ED

/-( LYV H]R_ `W 9]]`TReZ`_ Zd _`e R W`c^R] UR^RXV R_R]jdZd) JReYVc' eYV `S[VTeZgV `W eYV H]R_ `W 9]]`TReZ`_ Zd e`
VbfZeRS]j UZdecZSfeV eYV KVee]V^V_e ac`TVVUd e` eY`dV KVee]V^V_e ;]Rdd EV^SVcd hY` dfvVcVU VT`_`^ZT ]`ddVd Rd R
ac`iZ^ReV cVdf]e `W eYV R]]VXVU hc`_XU`Z_X) LYV TR]Tf]ReZ`_d ^RUV f_UVc eYV H]R_ `W 9]]`TReZ`_ RcV _`e Z_eV_UVU e`
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SV VdeZ^ReVd `W' `c Z_UZTReZgV `W' eYV R^`f_ed eYRe KVee]V^V_e ;]Rdd EV^SVcd ^ZXYe YRgV SVV_ RS]V e` cVT`gVc RWeVc R
ecZR]) F`c RcV eYV TR]Tf]ReZ`_d f_UVc eYV H]R_ `W 9]]`TReZ`_ Z_eV_UVU e` SV VdeZ^ReVd `W eYV R^`f_ed eYRe hZ]] SV aRZU
e` 9feY`cZkVU ;]RZ^R_ed f_UVc eYV KVee]V^V_e) LYV T`^afeReZ`_d f_UVc eYV H]R_ `W 9]]`TReZ`_ RcV `_]j R ^VeY`U e`
hVZXY eYV T]RZ^d `W 9feY`cZkVU ;]RZ^R_ed RXRZ_de `_V R_`eYVc W`c eYV afca`dVd `W ^R\Z_X AB@ B3D3 R]]`TReZ`_d `W eYV
EVe JVee]V^V_e =f_U(

0/) A_ UVgV]`aZ_X eYV H]R_ `W 9]]`TReZ`_' H]RZ_eZvdq UR^RXVd ViaVce TR]Tf]ReVU eYV VdeZ^ReVU R^`f_ed `W R]]VXVU
RceZrTZR] Z_sReZ`_ Z_ eYV aVc(9<J T]`dZ_X acZTVd `W NO9? GcUZ_Rcj 9<Jd R_U NO9? HcVWVccVU 9<Jd' hYZTY
R]]VXVU]j hVcV ac`iZ^ReV]j TRfdVU Sj <VWV_UR_edq R]]VXVU ^ReVcZR]]j WR]dV R_U ^Zd]VRUZ_X deReV^V_ed R_U `^ZddZ`_d)
A_ TR]Tf]ReZ_X eYV VdeZ^ReVU RceZrTZR] Z_sReZ`_ R]]VXVU]j TRfdVU Sj <VWV_UR_edq R]]VXVU ^ZdcVacVdV_eReZ`_d R_U
`^ZddZ`_d' H]RZ_eZvdq UR^RXVd ViaVce T`_dZUVcVU %Z& acZTV TYR_XVd Z_ NO9? GcUZ_Rcj 9<Jd R_U NO9? HcVWVccVU
9<Jd UfV e` TVceRZ_ R]]VXVU]j ^ReVcZR]]j WR]dV R_U ^Zd]VRUZ_X afS]ZT R__`f_TV^V_ed R_U `eYVc cVacVdV_eReZ`_d
R_U `^ZddZ`_d' RU[fdeZ_X W`c acZTV TYR_XVd eYRe hVcV ReecZSfeRS]V e` ^Rc\Ve' Z_Ufdecj' `c TfccV_Tj W`cTVd6 %ZZ& acZTV
TYR_XVd Z_ NO9? GcUZ_Rcj 9<Jd R_U NO9? HcVWVccVU 9<Jd Z_ cVRTeZ`_ e` TVceRZ_ afS]ZT R__`f_TV^V_ed R_U
`eYVc deReV^V_ed R_U VgV_ed cVXRcUZ_X N`]\dhRXV_ Z_ hYZTY eYV R]]VXVU ^ZdcVacVdV_eReZ`_d R_U `^ZddZ`_d hVcV
R]]VXVU e` YRgV SVV_ cVgVR]VU e` eYV ^Rc\Ve' RU[fdeZ_X W`c acZTV TYR_XVd eYRe hVcV ReecZSfeRS]V e` ^Rc\Ve' Z_Ufdecj' `c
TfccV_Tj W`cTVd6 %ZZZ& eYV R]]VXReZ`_d Z_ eYV ;`^a]RZ_e6 R_U %Zg& eYV VgZUV_TV UVgV]`aVU Z_ dfaa`ce `W eY`dV R]]VXReZ`_d'
Rd RUgZdVU Sj DVRU ;`f_dV]) LYV VdeZ^ReVU R]]VXVU RceZrTZR] Z_sReZ`_ Z_ NO9? GcUZ_Rcj 9<Jd Zd dY`h_ Z_ LRS]V
9' R_U eYV VdeZ^ReVU R]]VXVU RceZrTZR] Z_sReZ`_ Z_ NO9? HcVWVccVU 9<Jd Zd dY`h_ Z_ LRS]V :' S`eY ReeRTYVU Re eYV
V_U `W eYZd F`eZTV)

//( A_ `cUVc e` YRgV cVT`gVcRS]V UR^RXVd' eYV R]]VXVU ^ZdcVacVdV_eReZ`_d `c `^ZddZ`_d ^fde SV eYV TRfdV `W
eYV UVT]Z_V Z_ eYV acZTV `W eYV NO9? GcUZ_Rcj 9<Jd R_U*̀ c eYV NO9? HcVWVccVU 9<Jd) A_ eYZd TRdV' H]RZ_eZvd
R]]VXV eYRe <VWV_UR_ed ^RUV WR]dV deReV^V_ed R_U `^ZeeVU ^ReVcZR] WRTed UfcZ_X eYV aVcZ`U Wc`^ F`gV^SVc ,4' -+,+
eYc`fXY R_U Z_T]fUZ_X eYV T]`dV `W ecRUZ_X `_ BR_fRcj /' -+,1' hYZTY YRU eYV VvVTe `W RceZrTZR]]j Z_sReZ_X eYV acZTVd
`W NO9? GcUZ_Rcj 9<Jd R_U NO9? HcVWVccVU 9<Jd) 9]]VXVU T`ccVTeZgV UZdT]`dfcVd cV^`gVU R]]VXVU RceZrTZR]
Z_sReZ`_ Wc`^ eYV acZTVd `W NO9? GcUZ_Rcj 9<Jd R_U NO9? HcVWVccVU 9<Jd `_ KVaeV^SVc ,3' -+,0 %NO9?
GcUZ_Rcj 9<Jd `_]j&' KVaeV^SVc -,' -+,0' KVaeV^SVc --' -+,0' KVaeV^SVc -0' -+,0' GTe`SVc -' -+,0' GTe`SVc ,0'
-+,0' F`gV^SVc -' -+,0' R_U BR_fRcj 0' -+,1)

97B9KB7J?ED E< H;9E=D?P;: BEII 7CEKDJI

/0( :RdVU `_ eYV W`c^f]Rd Z_ mm 02 R_U 03 SV]`h' R oJVT`X_ZkVU D`dd 9^`f_ep `c oJVT`X_ZkVU ?RZ_ 9^`f_ep
hZ]] SV TR]Tf]ReVU W`c VRTY afcTYRdV `c RTbfZdZeZ`_ `W NO9? GcUZ_Rcj 9<Jd `c NO9? HcVWVccVU 9<Jd UfcZ_X eYV
;]Rdd HVcZ`U eYRe Zd ]ZdeVU Z_ eYV Hc``W `W ;]RZ^ >`c^ R_U W`c hYZTY RUVbfReV U`Tf^V_eReZ`_ Zd ac`gZUVU)- 9d WfceYVc
Via]RZ_VU Z_ m 04 SV]`h' W`c NO9? 9<Jd afcTYRdVU `c `eYVchZdV RTbfZcVU UfcZ_X eYV aVcZ`U Wc`^ F`gV^SVc ,4'
-+,+ eYc`fXY R_U Z_T]fUZ_X eYV T]`dV `W ecRUZ_X `_ 9acZ] .+' -+,/' eYV JVT`X_ZkVU D`dd 9^`f_ed R_U JVT`X_ZkVU
?RZ_ 9^`f_ed TR]Tf]ReVU f_UVc mm 02 R_U 03 hZ]] SV cVUfTVU Sj 0+ aVcTV_e %̀ c `_V(YR]W&)

/1( =`c VRTY MN8> FcUZ_Rcj 8;I afcTYRdVU `c `eYVchZdV RTbfZcVU UfcZ_X eYV aVcZ`U Wc`^ F`gV^SVc ,4' -+,+
eYc`fXY R_U Z_T]fUZ_X eYV T]`dV `W ecRUZ_X `_ BR_fRcj /' -+,1' R_U

$R% K`]U UfcZ_X eYV aVcZ`U Wc`^ F`gV^SVc ,4' -+,+ eYc`fXY R_U Z_T]fUZ_X eYV T]`dV `W ecRUZ_X `_ BR_fRcj
/' -+,1' R oJVT`X_ZkVU 9^`f_ep hZ]] SV TR]Tf]ReVU' hYZTY hZ]] SV D:7 =7CC7B @85 %Z& eYV R^`f_e `W
R]]VXVU RceZrTZR] Z_sReZ`_ aVc NO9? GcUZ_Rcj 9<J `_ eYV UReV `W afcTYRdV*RTbfZdZeZ`_ Rd deReVU
Z_ LRS]V 9 ReeRTYVU e` eYV V_U `W eYZd F`eZTV >;?EC eYV R^`f_e `W R]]VXVU RceZrTZR] Z_sReZ`_ aVc
NO9? GcUZ_Rcj 9<J `_ eYV UReV `W eYV dR]V Rd deReVU Z_ LRS]V 96 `c %ZZ& eYV afcTYRdV*RTbfZdZeZ`_
acZTV %ViT]fUZ_X R]] WVVd' eRiVd' R_U T`^^ZddZ`_d& >;?EC eYV dR]V acZTV %ViT]fUZ_X R]] WVVd' eRiVd'
R_U T`^^ZddZ`_d&) AW eYV JVT`X_ZkVU 9^`f_e TR]Tf]ReVU f_UVc eYV acVTVUZ_X dV_eV_TV Zd R a`dZeZgV
_f^SVc' eYRe R^`f_e hZ]] SV eYV oJVT`X_ZkVU D`dd 9^`f_ep W`c dfTY NO9? GcUZ_Rcj 9<Jd6 ZW
eYV JVT`X_ZkVU 9^`f_e TR]Tf]ReVU f_UVc eYV acVTVUZ_X dV_eV_TV Zd R _VXReZgV _f^SVc `c kVc`' eYRe
R^`f_e hZ]] eYV oJVT`X_ZkVU ?RZ_ 9^`f_ep W`c dfTY NO9? GcUZ_Rcj 9<Jd)/

$S% K`]U UfcZ_X eYV aVcZ`U Wc`^ BR_fRcj 0' -+,1 eYc`fXY R_U Z_T]fUZ_X eYV T]`dV `W ecRUZ_X `_ 9acZ] ,'
-+,1' R JVT`X_ZkVU D`dd 9^`f_e hZ]] SV TR]Tf]ReVU' hYZTY hZ]] SV D:7 =73CD @85 %Z& eYV R^`f_e `W
R]]VXVU RceZrTZR] Z_sReZ`_ aVc NO9? GcUZ_Rcj 9<J `_ eYV UReV `W afcTYRdV*RTbfZdZeZ`_ Rd deReVU
Z_ LRS]V 96 %ZZ& eYV afcTYRdV*RTbfZdZeZ`_ acZTV %ViT]fUZ_X R]] WVVd' eRiVd' R_U T`^^ZddZ`_d& >;?EC
eYV dR]V acZTV %ViT]fUZ_X R]] WVVd' eRiVd' R_U T`^^ZddZ`_d&6 `c %ZZZ& eYV afcTYRdV*RTbfZdZeZ`_ acZTV

- 9_j ecR_dRTeZ`_d Z_ NO9? GcUZ_Rcj 9<Jd `c NO9? HcVWVccVU 9<Jd ViVTfeVU `fedZUV cVXf]Rc ecRUZ_X Y`fcd W`c eYV M)K) r_R_TZR]
^Rc\Ved hZ]] SV UVV^VU e` YRgV `TTfccVU UfcZ_X eYV _Vie cVXf]Rc ecRUZ_X dVddZ`_)
/ >`c afca`dVd `W UVeVc^Z_Z_X eYV o]VddVcp `W eh` _VXReZgV gR]fVd f_UVc m 02%R&' eYV gR]fV T]`dVde e` kVc` hZ]] SV UVV^VU e` SV eYV o]VddVcp
gR]fV) A_ RUUZeZ`_' oJVT`X_ZkVU ?RZ_ 9^`f_edp TR]Tf]ReVU f_UVc m 02%R& hZ]] SV ViacVddVU Rd a`dZeZgV gR]fVd W`c afca`dVd `W UVeVc^Z_Z_X R
;]RZ^R_eqd JVT`X_ZkVU ;]RZ^ f_UVc eYV H]R_ `W 9]]`TReZ`_)
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%ViT]fUZ_X R]] WVVd' eRiVd' R_U T`^^ZddZ`_d& >;?EC eYV RgVcRXV T]`dZ_X acZTV W`c NO9? GcUZ_Rcj
9<Jd SVehVV_ BR_fRcj 0' -+,1 R_U eYV UReV `W dR]V Rd deReVU Z_ LRS]V ; ReeRTYVU e` eYV V_U `W
eYZd F`eZTV) AW eYV JVT`X_ZkVU D`dd 9^`f_e TR]Tf]ReVU f_UVc eYV acVTVUZ_X dV_eV_TV Zd R _VXReZgV
_f^SVc `c kVc`' eYRe R^`f_e hZ]] SV kVc`)

$T% @V]U Rd `W eYV T]`dV `W ecRUZ_X `_ 9acZ] ,' -+,1' R JVT`X_ZkVU D`dd 9^`f_e hZ]] SV TR]Tf]ReVU' hYZTY
hZ]] SV D:7 =7CC7B @85 %Z& eYV R^`f_e `W R]]VXVU RceZrTZR] Z_sReZ`_ aVc NO9? GcUZ_Rcj 9<J `_ eYV
UReV `W afcTYRdV*RTbfZdZeZ`_ Rd deReVU Z_ LRS]V 96 `c %ZZ& eYV afcTYRdV*RTbfZdZeZ`_ acZTV %ViT]fUZ_X R]]
WVVd' eRiVd' R_U T`^^ZddZ`_d& >;?EC"-2)/3) / AW eYV JVT`X_ZkVU D`dd 9^`f_e TR]Tf]ReVU f_UVc eYV
acVTVUZ_X dV_eV_TV Zd R _VXReZgV _f^SVc `c kVc`' eYRe R^`f_e hZ]] SV kVc`)

/2( =`c VRTY NO9? HcVWVccVU 9<J afcTYRdVU `c `eYVchZdV RTbfZcVU UfcZ_X eYV aVcZ`U Wc`^ F`gV^SVc ,4' -+,+
eYc`fXY R_U Z_T]fUZ_X eYV T]`dV `W ecRUZ_X `_ BR_fRcj /' -+,1' R_U

$R% K`]U UfcZ_X eYV aVcZ`U Wc`^ F`gV^SVc ,4' -+,+ eYc`fXY R_U Z_T]fUZ_X eYV T]`dV `W ecRUZ_X `_ BR_fRcj
/' -+,1' R oJVT`X_ZkVU 9^`f_ep hZ]] SV TR]Tf]ReVU' hYZTY hZ]] SV D:7 =7CC7B @85 %Z& eYV R^`f_e `W
R]]VXVU RceZrTZR] Z_sReZ`_ aVc NO9? HcVWVccVU 9<J `_ eYV UReV `W afcTYRdV*RTbfZdZeZ`_ Rd deReVU
Z_ LRS]V : ReeRTYVU e` eYV V_U `W eYZd F`eZTV >;?EC eYV R^`f_e `W R]]VXVU RceZrTZR] Z_sReZ`_ aVc
NO9? HcVWVccVU 9<J `_ eYV UReV `W eYV dR]V Rd deReVU Z_ LRS]V :6 `c %ZZ& eYV afcTYRdV*RTbfZdZeZ`_
acZTV %ViT]fUZ_X R]] WVVd' eRiVd' R_U T`^^ZddZ`_d& >;?EC eYV dR]V acZTV %ViT]fUZ_X R]] WVVd' eRiVd'
R_U T`^^ZddZ`_d&) AW eYV JVT`X_ZkVU 9^`f_e TR]Tf]ReVU f_UVc eYV acVTVUZ_X dV_eV_TV Zd R a`dZeZgV
_f^SVc' eYRe R^`f_e hZ]] SV eYV oJVT`X_ZkVU D`dd 9^`f_ep W`c dfTY NO9? HcVWVccVU 9<Jd6 ZW
eYV JVT`X_ZkVU 9^`f_e TR]Tf]ReVU f_UVc eYV acVTVUZ_X dV_eV_TV Zd R _VXReZgV _f^SVc `c kVc`' eYRe
R^`f_e hZ]] eYV oJVT`X_ZkVU ?RZ_ 9^`f_ep W`c dfTY NO9? HcVWVccVU 9<Jd)0

$S% K`]U UfcZ_X eYV aVcZ`U Wc`^ BR_fRcj 0' -+,1 eYc`fXY R_U Z_T]fUZ_X eYV T]`dV `W ecRUZ_X `_ 9acZ] ,'
-+,1' R JVT`X_ZkVU D`dd 9^`f_e hZ]] SV TR]Tf]ReVU' hYZTY hZ]] SV D:7 =73CD @85 %Z& eYV R^`f_e `W
R]]VXVU RceZrTZR] Z_sReZ`_ aVc NO9? HcVWVccVU 9<J `_ eYV UReV `W afcTYRdV*RTbfZdZeZ`_ Rd deReVU
Z_ LRS]V :6 %ZZ& eYV afcTYRdV*RTbfZdZeZ`_ acZTV %ViT]fUZ_X R]] WVVd' eRiVd' R_U T`^^ZddZ`_d& >;?EC
eYV dR]V acZTV %ViT]fUZ_X R]] WVVd' eRiVd' R_U T`^^ZddZ`_d&6 `c %ZZZ& eYV afcTYRdV*RTbfZdZeZ`_ acZTV
%ViT]fUZ_X R]] WVVd' eRiVd' R_U T`^^ZddZ`_d& >;?EC eYV RgVcRXV T]`dZ_X acZTV W`c NO9? HcVWVccVU
9<Jd SVehVV_ BR_fRcj 0' -+,1 R_U eYV UReV `W dR]V Rd deReVU Z_ LRS]V < ReeRTYVU e` eYV V_U `W
eYZd F`eZTV) AW eYV JVT`X_ZkVU D`dd 9^`f_e TR]Tf]ReVU f_UVc eYV acVTVUZ_X dV_eV_TV Zd R _VXReZgV
_f^SVc `c kVc`' eYRe R^`f_e hZ]] SV kVc`)

$T% @V]U Rd `W eYV T]`dV `W ecRUZ_X `_ 9acZ] ,' -+,1' R JVT`X_ZkVU D`dd 9^`f_e hZ]] SV TR]Tf]ReVU' hYZTY
hZ]] SV D:7 =7CC7B @85 %Z& eYV R^`f_e `W R]]VXVU RceZrTZR] Z_sReZ`_ aVc NO9? HcVWVccVU 9<J `_ eYV
UReV `W afcTYRdV*RTbfZdZeZ`_ Rd deReVU Z_ LRS]V :6 `c %ZZ& eYV afcTYRdV*RTbfZdZeZ`_ acZTV %ViT]fUZ_X R]]
WVVd' eRiVd' R_U T`^^ZddZ`_d& >;?EC"-/)-0) 1 AW eYV JVT`X_ZkVU D`dd 9^`f_e TR]Tf]ReVU f_UVc eYV
acVTVUZ_X dV_eV_TV Zd R _VXReZgV _f^SVc `c kVc`' eYRe R^`f_e hZ]] SV kVc`)

/3( A_ eYZd TRdV' H]RZ_eZvd Z_ZeZR]]j R]]VXVU eYRe <VWV_UR_ed ZddfVU WR]dV deReV^V_ed R_U `^ZeeVU ^ReVcZR] WRTed
Wc`^ F`gV^SVc ,4' -+,+ eYc`fXY BR_fRcj /' -+,1' Z_T]fdZgV %eYV R]]VXVU ;]Rdd HVcZ`U& eYRe RceZrTZR]]j Z_sReVU eYV
acZTVd `W NO9? GcUZ_Rcj 9<Jd R_U NO9? HcVWVccVU 9<Jd) LYV ;`fce' Z_ Zed Bf_V -3' -+,2 GcUVc ?cR_eZ_X A_
HRce R_U <V_jZ_X A_ HRce <VWV_UR_edq E`eZ`_d e` <Zd^Zdd eYV >Zcde 9^V_UVU ;`_d`]ZUReVU KVTfcZeZVd ;]Rdd 9TeZ`_
;`^a]RZ_e %=;> F`) ..4-&' Y`hVgVc' aVc^R_V_e]j UZd^ZddVU H]RZ_eZvdq R]]VXReZ`_d T`_TVc_Z_X <VWV_UR_edq R]]VXVU
WRZ]fcV e` cVT`cU R ac`gZdZ`_ `c UZdT]`dV R T`_eZ_XV_e ]ZRSZ]Zej Z_ NO9?qd r_R_TZR] deReV^V_ed W`c eYV aVcZ`U SVW`cV
ERj -+,/' `_ eYV SRdZd eYRe H]RZ_eZvdq dTZV_eVc R]]VXReZ`_d T`_TVc_Z_X eYV aVcZ`U acZ`c e` ERj -+,/ hVcV Z_RUVbfReV)
LYZd UZd^ZddR] cV^`gVU R TReVX`cj `W R]]VXVU]j WR]dV deReV^V_ed R_U R eYV`cj `W ]ZRSZ]Zej W`c eYV a`ceZ`_ `W eYV ;]Rdd
HVcZ`U acZ`c e` ERj -+,/ R_U cVsVTeVU R ^`cV XV_VcR]ZkVU cZd\ e` H]RZ_eZvdq RSZ]Zej e` ac`gV dTZV_eVc W`c eYV a`ceZ`_ `W

/ HfcdfR_e e` KVTeZ`_ -,<%V&%,& `W eYV =iTYR_XV 9Te' oZ_ R_j acZgReV RTeZ`_ RcZdZ_X f_UVc eYZd eZe]V Z_ hYZTY eYV a]RZ_eZv dVV\d e` VdeRS]ZdY
UR^RXVd Sj cVWVcV_TV e` eYV ^Rc\Ve acZTV `W R dVTfcZej' eYV RhRcU `W UR^RXVd e` eYV a]RZ_eZv dYR]] _`e ViTVVU eYV UZvVcV_TV SVehVV_ eYV
afcTYRdV `c dR]V acZTV aRZU `c cVTVZgVU' Rd Raac`acZReV' Sj eYV a]RZ_eZv W`c eYV dfS[VTe dVTfcZej R_U eYV ^VR_ ecRUZ_X acZTV `W eYRe dVTfcZej
UfcZ_X eYV 4+(URj aVcZ`U SVXZ__Z_X `_ eYV UReV `_ hYZTY eYV Z_W`c^ReZ`_ T`ccVTeZ_X eYV ^ZddeReV^V_e `c `^ZddZ`_ eYRe Zd eYV SRdZd W`c eYV
RTeZ`_ Zd UZddV^Z_ReVU e` eYV ^Rc\Ve)p ;`_dZdeV_e hZeY eYV cVbfZcV^V_ed `W eYV =iTYR_XV 9Te' JVT`X_ZkVU D`dd 9^`f_ed RcV cVUfTVU e`
R_ Raac`acZReV VieV_e Sj eR\Z_X Z_e` RTT`f_e eYV T]`dZ_X acZTVd `W NO9? 9<Jd UfcZ_X eYV o4+(URj ]``\(SRT\ aVcZ`U'p BR_fRcj 0' -+,1
eYc`fXY R_U Z_T]fUZ_X eYV T]`dV `W ecRUZ_X `_ 9acZ] ,' -+,1) LYV ^VR_ %RgVcRXV& T]`dZ_X acZTV W`c NO9? GcUZ_Rcj 9<Jd UfcZ_X eYZd 4+(URj
]``\(SRT\ aVcZ`U hRd "-2)/3)
0 >`c afca`dVd `W UVeVc^Z_Z_X eYV o]VddVcp `W eh` _VXReZgV gR]fVd f_UVc m 03%R&' eYV gR]fV T]`dVde e` kVc` hZ]] SV UVV^VU e` SV eYV o]VddVcp
gR]fV) A_ RUUZeZ`_' oJVT`X_ZkVU ?RZ_ 9^`f_edp TR]Tf]ReVU f_UVc m 03%R& hZ]] SV ViacVddVU Rd a`dZeZgV gR]fVd W`c afca`dVd `W UVeVc^Z_Z_X R
;]RZ^R_eqd JVT`X_ZkVU ;]RZ^ f_UVc eYV H]R_ `W 9]]`TReZ`_)
1 9d Via]RZ_VU Z_ W``e_`eV 0 RS`gV' JVT`X_ZkVU D`dd 9^`f_ed RcV cVUfTVU e` R_ Raac`acZReV VieV_e Sj eR\Z_X Z_e` RTT`f_e eYV T]`dZ_X acZTVd
`W eYV dVTfcZej UfcZ_X eYV 4+(URj ]``\(SRT\ aVcZ`U' BR_fRcj 0' -+,1 eYc`fXY R_U Z_T]fUZ_X eYV T]`dV `W ecRUZ_X `_ 9acZ] ,' -+,1) LYV ^VR_
%RgVcRXV& T]`dZ_X acZTV W`c NO9? HcVWVccVU 9<Jd UfcZ_X eYZd 4+(URj ]``\(SRT\ aVcZ`U hRd "-/)-0)
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eYV ;]Rdd HVcZ`U acZ`c e` ERj -+,/ `_ R]] `W eYVZc cV^RZ_Z_X T]RZ^d) L̀ RTT`f_e W`c eYV dZX_ZrTR_e cZd\d `_ eYV a`ceZ`_
`W eYV T]RZ^d cV]ReZ_X e` afcTYRdVd `c RTbfZdZeZ`_d acZ`c e` ERj -+,/' W`c NO9? 9<Jd afcTYRdVU `c `eYVchZdV
RTbfZcVU UfcZ_X eYV aVcZ`U Wc`^ F`gV^SVc ,4' -+,+ eYc`fXY R_U Z_T]fUZ_X eYV T]`dV `W ecRUZ_X `_ 9acZ] .+' -+,/& eYV
JVT`X_ZkVU D`dd 9^`f_ed R_U JVT`X_ZkVU ?RZ_ 9^`f_ed TR]Tf]ReVU f_UVc mm 02 R_U 03 RS`gV hZ]] SV cVUfTVU Sj
0+ aVcTV_e %̀ c `_V(YR]W&)

7::?J?ED7B FHEL?I?EDI

1+) *-*1 /:K<ABF@$ AW R KVee]V^V_e ;]Rdd EV^SVc ^RUV ^`cV eYR_ `_V afcTYRdV*RTbfZdZeZ`_ `c dR]V `W NO9?
GcUZ_Rcj 9<Jd R_U*`c NO9? HcVWVccVU 9<Jd UfcZ_X eYV ;]Rdd HVcZ`U' R]] afcTYRdVd*RTbfZdZeZ`_d R_U dR]Vd hZ]] SV
^ReTYVU `_ R >Zcde A_' >Zcde Gfe %o>A>Gp& SRdZd W`c VRTY cVdaVTeZgV dVTfcZej) ;]Rdd HVcZ`U dR]Vd hZ]] SV ^ReTYVU rcde
RXRZ_de R_j Y`]UZ_Xd `W eYRe dVTfcZej Re eYV SVXZ__Z_X `W eYV ;]Rdd HVcZ`U' R_U eYV_ RXRZ_de afcTYRdVd*RTbfZdZeZ`_d `W
eYRe dVTfcZej Z_ TYc`_`]`XZTR] `cUVc' SVXZ__Z_X hZeY eYV VRc]ZVde afcTYRdV*RTbfZdZeZ`_ ^RUV UfcZ_X eYV ;]Rdd HVcZ`U)

0+( R2LI<A:J>#4:D>S (:K>J$ HfcTYRdVd `c RTbfZdZeZ`_d R_U dR]Vd `W NO9? 9<Jd hZ]] SV UVV^VU e` YRgV
`TTfccVU `_ eYV oT`_ecRTep `c oecRUVp UReV' Rd `aa`dVU e` eYV odVee]V^V_ep `c oaRj^V_ep UReV) LYV cVTVZae `c XcR_e
Sj XZWe' Z_YVcZeR_TV' `c `aVcReZ`_ `W ]Rh `W NO9? 9<Jd UfcZ_X eYV ;]Rdd HVcZ`U hZ]] _`e SV UVV^VU R afcTYRdV `c
RTbfZdZeZ`_ `W NO9? 9<Jd W`c eYV TR]Tf]ReZ`_ `W R_ 9feY`cZkVU ;]RZ^R_eqd JVT`X_ZkVU D`dd `c ?RZ_ 9^`f_e' _`c
hZ]] eYV cVTVZae `c XcR_e SV UVV^VU R_ RddZX_^V_e `W R_j T]RZ^ cV]ReZ_X e` eYV afcTYRdV*RTbfZdZeZ`_ `W R_j NO9?
9<Jd f_]Vdd5 %Z& eYV U`_`c `c UVTVUV_e afcTYRdVU `c `eYVchZdV RTbfZcVU eYV NO9? 9<Jd UfcZ_X eYV ;]Rdd HVcZ`U6
%ZZ& _` ;]RZ^ >`c^ hRd dfS^ZeeVU Sj `c `_ SVYR]W `W eYV U`_`c' `_ SVYR]W `W eYV UVTVUV_e' `c Sj R_j`_V V]dV hZeY
cVdaVTe e` eYV NO9? 9<Jd6 R_U %ZZZ& Ze Zd daVTZrTR]]j ac`gZUVU Z_ eYV Z_decf^V_e `W XZWe `c RddZX_^V_e eYRe eYV cVTVZae
`c XcR_e SV UVV^VU R_ RddZX_^V_e `W R]] T]RZ^d cV]ReZ_X e` eYV afcTYRdV*RTbfZdZeZ`_ `W eYV NO9? 9<Jd)

0,( 4AGIK 4:D>J$ LYV UReV `W T`gVcZ_X R odY`ce dR]Vp Zd UVV^VU e` SV eYV UReV `W afcTYRdV `c RTbfZdZeZ`_ `W eYV
NO9? 9<Jd) LYV UReV `W R odY`ce dR]Vp Zd UVV^VU e` SV eYV UReV `W dR]V `W eYV NO9? 9<Jd) M_UVc eYV H]R_ `W
9]]`TReZ`_' Y`hVgVc' eYV JVT`X_ZkVU D`dd `c ?RZ_ 9^`f_e `_ odY`ce dR]Vdp Zd kVc` R_U eYV afcTYRdVd T`gVcZ_X odY`ce
dR]Vdp Zd kVc`)

0-( A_ eYV VgV_e eYRe R ;]RZ^R_e YRd R_ `aV_Z_X dY`ce a`dZeZ`_ Z_ NO9? 9<Jd' eYV VRc]ZVde afcTYRdVd `c
RTbfZdZeZ`_d `W ]Z\V NO9? 9<Jd UfcZ_X eYV ;]Rdd HVcZ`U hZ]] SV ^ReTYVU RXRZ_de dfTY `aV_Z_X dY`ce a`dZeZ`_ Z_ eYV
cVdaVTeZgV dVTfcZej' R_U _`e SV V_eZe]VU e` R cVT`gVcj' f_eZ] eYRe dY`ce a`dZeZ`_ Zd Wf]]j T`gVcVU)

1/) 1HKBGF 'GFKI:<KJ$ GaeZ`_ T`_ecRTed RcV _`e dVTfcZeZVd V]ZXZS]V e` aRceZTZaReV Z_ eYV KVee]V^V_e) OZeY cVdaVTe
e` NO9? 9<Jd afcTYRdVU `c d`]U eYc`fXY eYV ViVcTZdV `W R_ `aeZ`_' eYV afcTYRdV*dR]V UReV `W eYV NO9? 9<J Zd
eYV ViVcTZdV UReV `W eYV `aeZ`_' R_U eYV afcTYRdV*dR]V acZTV `W eYV NO9? 9<J Zd eYV ViVcTZdV acZTV `W eYV `aeZ`_)

0/( ':D<LD:KBGF G? 'D:BE:FKTJ R3><G@FBQ>= 'D:BES$ 9 ;]RZ^R_eqd oJVT`X_ZkVU ;]RZ^p f_UVc eYV H]R_ `W
9]]`TReZ`_ hZ]] SV eYV df^ `W eYV ;]RZ^R_eqd JVT`X_ZkVU D`dd 9^`f_ed >;?EC eYV df^ `W eYV ;]RZ^R_eqd JVT`X_ZkVU
?RZ_ 9^`f_ed' f_]Vdd eYRe TR]Tf]ReZ`_ cVdf]ed Z_ R _VXReZgV _f^SVc %̀ c kVc &̀' Z_ hYZTY TRdV eYV ;]RZ^R_eqd JVT`X_ZkVU
;]RZ^ f_UVc eYV H]R_ `W 9]]`TReZ`_ hZ]] SV kVc`)

00( /:IC>K +:BFJ :F= .GJJ>J$ LYV ;]RZ^d 9U^Z_ZdecRe`c hZ]] UVeVc^Z_V ZW eYV ;]RZ^R_e YRU R oERc\Ve ?RZ_p
`c R oERc\Ve D`ddp hZeY cVdaVTe e` YZd' YVc' `c Zed `gVcR]] ecR_dRTeZ`_d Z_ NO9? 9<Jd UfcZ_X eYV ;]Rdd HVcZ`U)

01( >`c afca`dVd `W UVeVc^Z_Z_X hYVeYVc R ;]RZ^R_e YRU R oERc\Ve ?RZ_p hZeY cVdaVTe e` YZd' YVc' `c Zed `gVcR]]
ecR_dRTeZ`_d Z_ NO9? 9<Jd UfcZ_X eYV ;]Rdd HVcZ`U `c dfvVcVU R oERc\Ve D`dd'p eYV ;]RZ^d 9U^Z_ZdecRe`c hZ]]
UVeVc^Z_V eYV UZvVcV_TV SVehVV_ %Z& eYV ;]RZ^R_eqd L`eR] HfcTYRdV 9^`f_e2 R_U %ZZ& eYV df^ `W eYV ;]RZ^R_eqd L̀ eR]
JR]Vd Gc`TVVUd3 R_U eYV ;]RZ^R_eqd @`]UZ_X NR]fV),+ AW eYV ;]RZ^R_eqd L̀ eR] HfcTYRdV 9^`f_e ^Z_fd eYV df^ `W eYV
;]RZ^R_eqd L̀ eR] KR]Vd Hc`TVVUd R_U @`]UZ_X NR]fV Zd R a`dZeZgV _f^SVc' eYRe _f^SVc hZ]] SV eYV ;]RZ^R_eqd oERc\Ve
D`ddp6 ZW eYV _f^SVc Zd R _VXReZgV _f^SVc `c kVc`' eYRe _f^SVc hZ]] SV eYV ;]RZ^R_eqd oERc\Ve ?RZ_)p

2 LYV oL`eR] HfcTYRdV 9^`f_ep Zd eYV e`eR] R^`f_e eYV ;]RZ^R_e aRZU %ViT]fUZ_X R]] WVVd' eRiVd' R_U T`^^ZddZ`_d& W`c R]] NO9? GcUZ_Rcj
9<Jd R_U*`c NO9? HcVWVccVU 9<Jd afcTYRdVU*RTbfZcVU UfcZ_X eYV ;]Rdd HVcZ`U)
3 LYV ;]RZ^d 9U^Z_ZdecRe`c dYR]] ^ReTY R_j dR]Vd `W NO9? GcUZ_Rcj 9<Jd R_U*`c NO9? HcVWVccVU 9<Jd UfcZ_X eYV ;]Rdd HVcZ`U rcde
RXRZ_de eYV ;]RZ^R_eqd `aV_Z_X a`dZeZ`_ Z_ eYV ]Z\V dVTfcZej %eYV ac`TVVUd `W eY`dV dR]Vd hZ]] _`e SV T`_dZUVcVU W`c afca`dVd `W TR]Tf]ReZ_X
ERc\Ve ?RZ_d `c ERc\Ve D`ddVd&) LYV e`eR] R^`f_e cVTVZgVU %ViT]fUZ_X R]] WVVd' eRiVd' R_U T`^^ZddZ`_d& W`c dR]Vd `W eYV cV^RZ_Z_X NO9?
8;Id d`]U UfcZ_X eYV :]Rdd GVcZ`U Zd eYV nK`eR] JR]Vd Gc`TVVUd(o
,+ LYV ;]RZ^d 9U^Z_ZdecRe`c hZ]] RdTcZSV R o@`]UZ_X NR]fVp `W %Z& "-3)./ e` VRTY NO9? GcUZ_Rcj 9<J afcTYRdVU*RTbfZcVU UfcZ_X eYV ;]Rdd
HVcZ`U eYRe hRd deZ]] YV]U Rd `W eYV T]`dV `W ecRUZ_X `_ BR_fRcj /' -+,1 R_U %ZZ& "-1),1 e` VRTY NO9? HcVWVccVU 9<J afcTYRdVU*RTbfZcVU
UfcZ_X eYV ;]Rdd HVcZ`U eYRe hRd deZ]] YV]U Rd `W eYV T]`dV `W ecRUZ_X `_ BR_fRcj /' -+,1)
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02( L̀ eYV VieV_e R ;]RZ^R_e YRU R_ `gVcR]] ERc\Ve ?RZ_ hZeY cVdaVTe e` YZd' YVc' `c Zed `gVcR]] ecR_dRTeZ`_d Z_
NO9? 9<Jd UfcZ_X eYV ;]Rdd HVcZ`U' eYV gR]fV `W eYV ;]RZ^R_eqd JVT`X_ZkVU ;]RZ^ hZ]] SV kVc`' R_U eYV ;]RZ^R_e
hZ]] Z_ R_j VgV_e SV S`f_U Sj eYV KVee]V^V_e) L̀ eYV VieV_e eYRe R ;]RZ^R_e dfvVcVU R_ `gVcR]] ERc\Ve D`dd hZeY
cVdaVTe e` YZd' YVc' `c Zed `gVcR]] ecR_dRTeZ`_d Z_ NO9? 9<Jd UfcZ_X eYV ;]Rdd HVcZ`U' Sfe eYRe ERc\Ve D`dd hRd
]Vdd eYR_ eYV e`eR] JVT`X_ZkVU ;]RZ^ TR]Tf]ReVU RS`gV' eYV_ eYV ;]RZ^R_eqd JVT`X_ZkVU ;]RZ^ hZ]] SV ]Z^ZeVU e` eYV
R^`f_e `W eYV ERc\Ve D`dd' R_U eYV ;]RZ^R_e hZ]] Z_ R_j VgV_e SV S`f_U Sj eYV KVee]V^V_e)

03( ':D<LD:KBGF G? R(BJKIB;LKBGF &EGLFKS$ LYV FVe KVee]V^V_e >f_U hZ]] SV UZdecZSfeVU e` 9feY`cZkVU
:]RZ^R_ed `_ R AB@ B3D3 SRdZd SRdVU `_ eYV cV]ReZgV dZkV `W eYVZc JVT`X_ZkVU ;]RZ^d) KaVTZrTR]]j' R o<ZdecZSfeZ`_
9^`f_ep hZ]] SV TR]Tf]ReVU W`c VRTY 9feY`cZkVU ;]RZ^R_e' hYZTY hZ]] SV eYV 9feY`cZkVU ;]RZ^R_eqd JVT`X_ZkVU
;]RZ^ UZgZUVU Sj eYV e`eR] JVT`X_ZkVU ;]RZ^d `W R]] 9feY`cZkVU ;]RZ^R_ed' ^f]eZa]ZVU Sj eYV e`eR] R^`f_e Z_ eYV
FVe KVee]V^V_e >f_U) AW R_ 9feY`cZkVU ;]RZ^R_eqd <ZdecZSfeZ`_ 9^`f_e TR]Tf]ReVd e` ]Vdd eYR_ ",+)++' Ze hZ]] _`e SV
Z_T]fUVU Z_ eYV TR]Tf]ReZ`_ R_U _` UZdecZSfeZ`_ hZ]] SV ^RUV e` eYV 9feY`cZkVU ;]RZ^R_e)

2+) 9WeVc eYV Z_ZeZR] UZdecZSfeZ`_ `W eYV FVe KVee]V^V_e >f_U' eYV ;]RZ^d 9U^Z_ZdecRe`c hZ]] ^R\V cVRd`_RS]V
R_U UZ]ZXV_e Vv`ced e` YRgV 9feY`cZkVU ;]RZ^R_ed TRdY eYVZc UZdecZSfeZ`_ TYVT\d) L̀ eYV VieV_e R_j ^`_ZVd cV^RZ_ Z_
eYV Wf_U _Z_V ^`_eYd RWeVc eYV Z_ZeZR] UZdecZSfeZ`_' ZW DVRU ;`f_dV]' Z_ T`_df]eReZ`_ hZeY eYV ;]RZ^d 9U^Z_ZdecRe`c'
UVeVc^Z_Vd eYRe Ze Zd T`de(VvVTeZgV e` U` d`' eYV ;]RZ^d 9U^Z_ZdecRe`c hZ]] T`_UfTe R dVT`_U UZdecZSfeZ`_ `W eYV Wf_Ud
cV^RZ_Z_X RWeVc aRj^V_e `W R_j f_aRZU WVVd R_U ViaV_dVd Z_TfccVU Z_ RU^Z_ZdeVcZ_X eYV KVee]V^V_e' Z_T]fUZ_X W`c
eYV dVT`_U UZdecZSfeZ`_' e` 9feY`cZkVU ;]RZ^R_ed hY` YRgV TRdYVU eYVZc Z_ZeZR] UZdecZSfeZ`_d R_U hY` h`f]U cVTVZgV
Re ]VRde ",+)++ Wc`^ eYV dVT`_U UZdecZSfeZ`_) 9UUZeZ`_R] UZdecZSfeZ`_d e` 9feY`cZkVU ;]RZ^R_ed hY` YRgV TRdYVU
eYVZc acZ`c TYVT\d R_U hY` h`f]U cVTVZgV Re ]VRde ",+)++ `_ eYV RUUZeZ`_R] UZdecZSfeZ`_d ^Rj `TTfc ZW DVRU ;`f_dV]'
Z_ T`_df]eReZ`_ hZeY eYV ;]RZ^d 9U^Z_ZdecRe`c' UVeVc^Z_Vd eYRe RUUZeZ`_R] UZdecZSfeZ`_d' RWeVc eYV UVUfTeZ`_ `W R_j
RUUZeZ`_R] WVVd R_U ViaV_dVd Z_TfccVU Z_ RU^Z_ZdeVcZ_X eYV KVee]V^V_e' Z_T]fUZ_X W`c eYV RUUZeZ`_R] UZdecZSfeZ`_d'
h`f]U SV T`de(VvVTeZgV) OYV_ DVRU ;`f_dV]' Z_ T`_df]eReZ`_ hZeY eYV ;]RZ^d 9U^Z_ZdecRe`c' UVeVc^Z_Vd eYRe eYV
WfceYVc UZdecZSfeZ`_ `W Wf_Ud cV^RZ_Z_X Z_ eYV FVe KVee]V^V_e >f_U Zd _`e T`de(VvVTeZgV' eYV cV^RZ_Z_X SR]R_TV hZ]]
SV T`_ecZSfeVU e` eYV A_gVde`c Hc`eVTeZ`_ Lcfde' R _`_ac`re `cXR_ZkReZ`_ UVg`eVU e` Z_gVde`c VUfTReZ`_)

1+( HRj^V_e Z_ RTT`cUR_TV hZeY eYV H]R_ `W 9]]`TReZ`_' `c R_`eYVc a]R_ `W R]]`TReZ`_ Raac`gVU Sj eYV ;`fce' hZ]]
SV T`_T]fdZgV RXRZ_de R]] 9feY`cZkVU ;]RZ^R_ed) F` aVcd`_ hZ]] YRgV R_j T]RZ^ RXRZ_de H]RZ_eZvd' H]RZ_eZvdq ;`f_dV]'
H]RZ_eZvdq UR^RXVd ViaVce' <VWV_UR_ed' <VWV_UR_edq ;`f_dV]' R_j `W eYV `eYVc H]RZ_eZvdq JV]VRdVVd `c <VWV_UR_edq
JV]VRdVVd' `c eYV ;]RZ^d 9U^Z_ZdecRe`c `c `eYVc RXV_e UVdZX_ReVU Sj DVRU ;`f_dV] RcZdZ_X Wc`^ UZdecZSfeZ`_d
^RUV dfSdeR_eZR]]j Z_ RTT`cUR_TV hZeY eYV KeZaf]ReZ`_' eYV a]R_ `W R]]`TReZ`_ Raac`gVU Sj eYV ;`fce' `c WfceYVc
GcUVcd `W eYV ;`fce) H]RZ_eZvd' <VWV_UR_ed' R_U eYVZc cVdaVTeZgV T`f_dV]' R_U R]] `eYVc <VWV_UR_edq JV]VRdVVd' hZ]]
YRgV _` cVda`_dZSZ]Zej `c ]ZRSZ]Zej hYRed`VgVc W`c eYV Z_gVde^V_e `c UZdecZSfeZ`_ `W eYV KVee]V^V_e >f_U `c eYV FVe
KVee]V^V_e >f_U6 eYV a]R_ `W R]]`TReZ`_6 `c eYV UVeVc^Z_ReZ`_' RU^Z_ZdecReZ`_' TR]Tf]ReZ`_' `c aRj^V_e `W R_j ;]RZ^
`c _`_aVcW`c^R_TV `W eYV ;]RZ^d 9U^Z_ZdecRe`c6 eYV aRj^V_e `c hZeYY`]UZ_X `W LRiVd6 `c R_j ]`ddVd Z_TfccVU Z_
T`__VTeZ`_ hZeY eYV W`cVX`Z_X)

1,( LYV H]R_ `W 9]]`TReZ`_ acVdV_eVU Z_ eYZd F`eZTV Zd eYV a]R_ eYRe Zd SVZ_X ac`a`dVU e` eYV ;`fce W`c
Zed Raac`gR] Sj H]RZ_eZvd RWeVc T`_df]eReZ`_ hZeY eYVZc UR^RXVd ViaVce) LYV ;`fce ^Rj Raac`gV eYZd H]R_ `W
9]]`TReZ`_ Rd ac`a`dVU' `c Ze ^Rj ^`UZWj eYV H]R_ `W 9]]`TReZ`_ hZeY`fe WfceYVc _`eZTV e` eYV KVee]V^V_e ;]Rdd)
9_j GcUVcd cVXRcUZ_X R_j ^`UZrTReZ`_ `W eYV H]R_ `W 9]]`TReZ`_ hZ]] SV a`deVU `_ eYV KVee]V^V_e hVSdZeV'
hhh)N`]\dhRXV_9<JDZeZXReZ`_)T`^(

G81D @1I=5>D 1B5 D85 1DD?B>5IC 6?B D85 C5DD<5=5>D 3<1CC C55;9>7/
8?G G9<< D85 <1GI5BC 25 @194/

1-( H]RZ_eZvdq ;`f_dV] YRgV _`e cVTVZgVU R_j aRj^V_e W`c eYVZc dVcgZTVd Z_ afcdfZ_X T]RZ^d RXRZ_de <VWV_UR_ed
`_ SVYR]W `W eYV KVee]V^V_e ;]Rdd' _`c YRgV H]RZ_eZvdq ;`f_dV] SVV_ cVZ^SfcdVU W`c eYVZc `fe(`W(a`T\Ve ViaV_dVd)
:VW`cV r_R] Raac`gR] `W eYV KVee]V^V_e' DVRU ;`f_dV] hZ]] Raa]j e` eYV ;`fce W`c R_ RhRcU `W Ree`c_Vjdq WVVd W`c
R]] H]RZ_eZvdq ;`f_dV] Z_ R_ R^`f_e _`e e` ViTVVU -0# `W eYV KVee]V^V_e >f_U %_Ve `W ;`fce(Raac`gVU DZeZXReZ`_
=iaV_dVd&) 9e eYV dR^V eZ^V' DVRU ;`f_dV] R]d` Z_eV_Ud e` Raa]j W`c cVZ^SfcdV^V_e `W DZeZXReZ`_ =iaV_dVd Z_TfccVU
Sj H]RZ_eZvdq ;`f_dV] Z_ R_ R^`f_e _`e e` ViTVVU "0++'+++' R_U W`c cVZ^SfcdV^V_e `W eYV cVRd`_RS]V T`ded R_U
ViaV_dVd Z_TfccVU Sj H]RZ_eZvd UZcVTe]j cV]ReVU e` eYVZc cVacVdV_eReZ`_ `W eYV KVee]V^V_e ;]Rdd Z_ R_ RXXcVXReV R^`f_e
_`e e` ViTVVU "0+'+++)

2/) LYV ;`fce hZ]] UVeVc^Z_V eYV R^`f_e `W R_j RhRcU `W Ree`c_Vjdq WVVd `c cVZ^SfcdV^V_e `W DZeZXReZ`_ =iaV_dVd)
KfTY df^d Rd ^Rj SV Raac`gVU Sj eYV ;`fce hZ]] SV aRZU Wc`^ eYV KVee]V^V_e >f_U) KVee]V^V_e ;]Rdd EV^SVcd RcV
_`e aVcd`_R]]j ]ZRS]V W`c R_j dfTY WVVd `c ViaV_dVd)
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G81D 96 9 4? >?D G1>D D? 25 1 =5=25B ?6 D85 C5DD<5=5>D 3<1CC/
8?G 4? 9 5H3<E45 =IC5<6/

1/( =RTY KVee]V^V_e ;]Rdd EV^SVc hZ]] SV S`f_U Sj R]] UVeVc^Z_ReZ`_d R_U [fUX^V_ed Z_ eYZd ]RhdfZe' hYVeYVc
WRg`cRS]V `c f_WRg`cRS]V' f_]Vdd dfTY aVcd`_ `c V_eZej ^RZ]d R hcZeeV_ JVbfVde W`c =iT]fdZ`_ Wc`^ eYV KVee]V^V_e
;]Rdd' RUUcVddVU e` N`]\dhRXV_ 9<J DZeZXReZ`_' =P;DMKAGFK' T*̀ =aZb ;]Rdd 9TeZ`_ $ ;]RZ^d K`]feZ`_d' A_T)'
H)G) :`i /.4+' H`ce]R_U' GJ 42-+3(/.4+) LYV ViT]fdZ`_ cVbfVde ^fde SV B757;F76 ^_ \QdUb dXQ^ 7`bY\ +2& ,*+3(
Q̀ f hZ]] _`e SV RS]V e` ViT]fUV j`fcdV]W Wc`^ eYV KVee]V^V_e ;]Rdd RWeVc eYRe UReV) =RTY JVbfVde W`c =iT]fdZ`_ ^fde
%Z& deReV eYV _R^V' RUUcVdd' R_U eV]VaY`_V _f^SVc `W eYV aVcd`_ `c V_eZej cVbfVdeZ_X ViT]fdZ`_' R_U Z_ eYV TRdV `W
V_eZeZVd eYV _R^V R_U eV]VaY`_V _f^SVc `W eYV Raac`acZReV T`_eRTe aVcd`_6 %ZZ& deReV eYRe dfTY aVcd`_ `c V_eZej ocVbfVded
ViT]fdZ`_ Wc`^ eYV KVee]V^V_e ;]Rdd Z_ *? B7$ 1@=<CG397? J&=73? ';7C7=K ,3B<7D;?9" /3=7C -B35D;57C" 3?6 -B@6E5DC
+;34;=;DH +;D;93D;@? I /75EB;D;7C %5D;@?C' E<D F`) -12- ;J: %BK;&p6 %ZZZ& deReV %R& eYV _f^SVc `W NO9? GcUZ_Rcj
9<Jd R_U*̀ c NO9? HcVWVccVU 9<Jd eYRe eYV aVcd`_ `c V_eZej cVbfVdeZ_X ViT]fdZ`_ `h_VU Rd `W eYV `aV_Z_X `W
ecRUZ_X `_ F`gV^SVc ,4' -+,+' R_U %S& eYV _f^SVc `W NO9? GcUZ_Rcj 9<Jd R_U*`c NO9? HcVWVccVU 9<Jd eYRe eYV
aVcd`_ `c V_eZej cVbfVdeZ_X ViT]fdZ`_ afcTYRdVU*RTbfZcVU R_U*̀ c d`]U UfcZ_X eYV ;]Rdd HVcZ`U %;#7#' Wc`^ F`gV^SVc
,4' -+,+ eYc`fXY BR_fRcj /' -+,1' Z_T]fdZgV&' Rd hV]] Rd eYV UReVd' _f^SVc `W NO9? 9<Jd' R_U acZTVd `W VRTY dfTY
afcTYRdV*RTbfZdZeZ`_ R_U*`c dR]V6 R_U %Zg& SV dZX_VU Sj eYV aVcd`_ `c V_eZej cVbfVdeZ_X ViT]fdZ`_ `c R_ RfeY`cZkVU
cVacVdV_eReZgV) 9 JVbfVde W`c =iT]fdZ`_ dYR]] _`e SV gR]ZU R_U VvVTeZgV f_]Vdd Ze ac`gZUVd R]] eYV Z_W`c^ReZ`_ TR]]VU
W`c Z_ eYZd aRcRXcRaY R_U Zd cVTVZgVU hZeYZ_ eYV eZ^V deReVU RS`gV' `c Zd `eYVchZdV RTTVaeVU Sj eYV ;`fce)

10( AW j`f U` _`e hR_e e` SV aRce `W eYV KVee]V^V_e ;]Rdd' j`f ^fde W`]]`h eYVdV Z_decfTeZ`_d W`c ViT]fdZ`_ VgV_
ZW j`f YRgV aV_UZ_X' `c ]ReVc r]V' R_`eYVc ]RhdfZe' RcSZecReZ`_' `c `eYVc ac`TVVUZ_X cV]ReZ_X e` R_j JV]VRdVU H]RZ_eZvdq
;]RZ^ RXRZ_de R_j `W eYV <VWV_UR_ed `c eYV `eYVc <VWV_UR_edq JV]VRdVVd) =iT]fUZ_X j`fcdV]W Wc`^ eYV KVee]V^V_e
;]Rdd Zd eYV `_]j `aeZ`_ eYRe R]]`hd j`f e` SV aRce `W R_j `eYVc TfccV_e `c WfefcV ]RhdfZe RXRZ_de R_j `W eYV <VWV_UR_ed
`c R_j `W eYV `eYVc <VWV_UR_edq JV]VRdVVd T`_TVc_Z_X eYV JV]VRdVU H]RZ_eZvdq ;]RZ^d) H]VRdV _`eV' Y`hVgVc' ZW j`f
UVTZUV e` ViT]fUV j`fcdV]W Wc`^ eYV KVee]V^V_e ;]Rdd' j`f ^Rj SV eZ^V(SRccVU Wc`^ RddVceZ_X eYV T]RZ^d T`gVcVU Sj
eYV 9TeZ`_ Sj R deRefeV `W cVa`dV)

11( AW j`f Rd\ e` SV ViT]fUVU Wc`^ eYV KVee]V^V_e ;]Rdd' j`f hZ]] _`e SV V]ZXZS]V e` cVTVZgV R_j aRj^V_e `fe `W
eYV EVe JVee]V^V_e =f_U(

12( NO9? YRd eYV cZXYe e` eVc^Z_ReV eYV KVee]V^V_e ZW gR]ZU cVbfVded W`c ViT]fdZ`_ RcV cVTVZgVU Wc`^ aVcd`_d R_U
V_eZeZVd V_eZe]VU e` SV ^V^SVcd `W eYV KVee]V^V_e ;]Rdd Z_ R_ R^`f_e eYRe ViTVVUd R_ R^`f_e RXcVVU e` Sj H]RZ_eZvd
R_U MN8>(

G85> 1>4 G85B5 G9<< D85 3?EBD 453945 G85D85B D? 1@@B?F5 D85
C5DD<5=5>D/ 4? 9 81F5 D? 3?=5 D? D85 851B9>7/

=1I 9 ?2:53D D? D85 C5DD<5=5>D 1>4 C@51; 1D D85 851B9>7
96 9 4?>ZD <9;5 D85 C5DD<5=5>D/

13( IUdd\U]U^d 9\Qcc CU]RUbc T_ ^_d ^UUT d_ QddU^T dXU IUdd\U]U^d >UQbY^W( JXU 9_ebd gY\\ S_^cYTUb
Q^i ceR]YccY_^ ]QTU Y^ QSS_bTQ^SU gYdX dXU `b_fYcY_^c RU\_g UfU^ YV Q IUdd\U]U^d 9\Qcc CU]RUb T_Uc ^_d
QddU^T dXU XUQbY^W( O_e SQ^ `QbdYSY`QdU Y^ dXU IUdd\U]U^d gYdX_ed QddU^TY^W dXU IUdd\U]U^d >UQbY^W( G]VRdV
_`eV4 LYV UReV R_U eZ^V `W eYV KVee]V^V_e @VRcZ_X ^Rj TYR_XV hZeY`fe WfceYVc hcZeeV_ _`eZTV e` eYV KVee]V^V_e ;]Rdd)
Q̀ f dY`f]U ^`_Ze`c eYV ;`fceqd U`T\Ve R_U eYV KVee]V^V_e hVSdZeV' hhh)N`]\dhRXV_9<JDZeZXReZ`_)T`^' SVW`cV
^R\Z_X a]R_d e` ReeV_U eYV KVee]V^V_e @VRcZ_X) Q`f ^Rj R]d` T`_rc^ eYV UReV R_U eZ^V `W eYV KVee]V^V_e @VRcZ_X
Sj T`_eRTeZ_X CVRU :`f_dV](

3+) LYV KVee]V^V_e @VRcZ_X hZ]] SV YV]U `_ ERj ,+' -+,4' Re ,+5++ R)^)' SVW`cV eYV @`_`cRS]V ;YRc]Vd J)
:cVjVc Re eYV M_ZeVU KeReVd <ZdecZTe ;`fce W`c eYV F`ceYVc_ <ZdecZTe `W ;R]ZW`c_ZR' ;`fcec``^ 1 `W eYV HYZ]]Za :fce`_
>VUVcR] :fZ]UZ_X $ M)K) ;`fceY`fdV' /0+ ?`]UV_ ?ReV 9gV_fV' KR_ >cR_TZdT`' ;9 4/,+-) LYV ;`fce cVdVcgVd eYV
cZXYe e` Raac`gV eYV KVee]V^V_e' eYV H]R_ `W 9]]`TReZ`_' DVRU ;`f_dV]qd ^`eZ`_ W`c R_ RhRcU `W Ree`c_Vjdq WVVd R_U
cVZ^SfcdV^V_e `W DZeZXReZ`_ =iaV_dVd' R_U*̀ c R_j `eYVc ^ReeVc cV]ReVU e` eYV KVee]V^V_e Re `c RWeVc eYV KVee]V^V_e
@VRcZ_X hZeY`fe WfceYVc _`eZTV e` eYV ^V^SVcd `W eYV KVee]V^V_e ;]Rdd)

2+( Q`f TR_ Rd\ eYV ;`fce e` UV_j Raac`gR] `W eYV KVee]V^V_e Sj r]Z_X R_ `S[VTeZ`_) Q`f TR_qe Rd\ eYV ;`fce e`
`cUVc R ]RcXVc dVee]V^V_e6 eYV ;`fce TR_ `_]j Raac`gV `c UV_j eYV ac`a`dVU KVee]V^V_e) AW eYV ;`fce UV_ZVd Raac`gR]'
_` dVee]V^V_e aRj^V_ed hZ]] SV dV_e `fe R_U eYV ]RhdfZe hZ]] T`_eZ_fV) AW eYRe Zd hYRe j`f hR_e e` YRaaV_' j`f ^fde
`S[VTe(

2,( Q`f ^Rj `S[VTe e` eYV ac`a`dVU KVee]V^V_e' eYV ac`a`dVU H]R_ `W 9]]`TReZ`_' `c DVRU ;`f_dV]qd ^`eZ`_ W`c
R_ RhRcU `W Ree`c_Vjdq WVVd R_U cVZ^SfcdV^V_e `W DZeZXReZ`_ =iaV_dVd Z_ hcZeZ_X) 9d UVdTcZSVU WfceYVc SV]`h' j`f
^Rj R]d` RaaVRc Re eYV KVee]V^V_e @VRcZ_X' VZeYVc Z_ aVcd`_ `c eYc`fXY j`fc `h_ Ree`c_Vj) AW j`f RaaVRc eYc`fXY
j`fc `h_ Ree`c_Vj' j`f RcV cVda`_dZS]V W`c aRjZ_X eYRe Ree`c_Vj) 9_j KVee]V^V_e ;]Rdd EV^SVc hY` U`Vd _`e cVbfVde
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ViT]fdZ`_ ^Rj `S[VTe) Q̀ fc `S[VTeZ`_ R_U dfaa`ceZ_X aRaVcd ^fde T]VRc]j ZUV_eZWj eYV TRdV _R^V R_U RTeZ`_ _f^SVc'
*? B7$ 1@=<CG397? J&=73? ';7C7=K ,3B<7D;?9" /3=7C -B35D;57C" 3?6 -B@6E5DC +;34;=;DH +;D;93D;@? I /75EB;D;7C %5D;@?C&
E<D F`) -12- ;J: %BK;&) Q`f ^fde r]V R_j hcZeeV_ `S[VTeZ`_' e`XVeYVc hZeY T`aZVd `W R]] `eYVc aRaVcd R_U ScZVWd
dfaa`ceZ_X eYV `S[VTeZ`_' Sj ^RZ]Z_X eYV^ e` eYV ;]Rdd 9TeZ`_ ;]Vc\' M_ZeVU KeReVd <ZdecZTe ;`fce W`c eYV F`ceYVc_
<ZdecZTe `W ;R]ZW`c_ZR' Re eYV RUUcVdd dVe W`ceY SV]`h' `c Sj r]Z_X eYV^ Z_ aVcd`_ Re R_j ]`TReZ`_ `W eYV M_ZeVU KeReVd
<ZdecZTe ;`fce W`c eYV F`ceYVc_ <ZdecZTe `W ;R]ZW`c_ZR) 9_j `S[VTeZ`_d ^fde SV -&$# (* )(+,'"*%$# _^ _b RUV_bU
7`bY\ +2& ,*+3(

L_ZeVU JeReVd ;ZdecZTe :`fce
F`ceYVc_ <ZdecZTe `W ;R]ZW`c_ZR

;]Rdd 9TeZ`_ ;]Vc\
HYZ]]Za :fce`_ >VUVcR] :fZ]UZ_X $ M)K) ;`fceY`fdV

/0+ ?`]UV_ ?ReV 9gV_fV
KR_ >cR_TZdT`' ;9 4/,+-

2-( 9_j `S[VTeZ`_ %Z& ^fde deReV eYV _R^V' RUUcVdd' R_U eV]VaY`_V _f^SVc `W eYV aVcd`_ `c V_eZej `S[VTeZ_X R_U^fde
SV dZX_VU Sj eYV `S[VTe`c6 %ZZ& ^fde deReV hYVeYVc eYV `S[VTe`c Zd cVacVdV_eVU Sj T`f_dV] R_U' ZW d`' eYV _R^V' RUUcVdd'
R_U eV]VaY`_V _f^SVc `W eYV `S[VTe`cqd T`f_dV]6 %ZZZ& ^fde T`_eRZ_ R deReV^V_e `W eYV KVee]V^V_e ;]Rdd EV^SVcqd
`S[VTeZ`_ `c `S[VTeZ`_d' R_U eYV daVTZrT cVRd`_d W`c VRTY `S[VTeZ`_' Z_T]fUZ_X R_j ]VXR] R_U VgZUV_eZRcj dfaa`ce eYV
KVee]V^V_e ;]Rdd EV^SVc hZdYVd e` ScZ_X e` eYV ;`fceqd ReeV_eZ`_6 R_U %Zg& ^fde Z_T]fUV U`Tf^V_ed dfwTZV_e e`
ac`gV ^V^SVcdYZa Z_ eYV KVee]V^V_e ;]Rdd' T`_dZdeZ_X `W U`Tf^V_ed dY`hZ_X eYV _f^SVc `W NO9? GcUZ_Rcj 9<Jd
R_U*̀ c NO9? HcVWVccVU 9<Jd eYRe eYV `S[VTe`c %R& `h_VU Rd `W eYV `aV_Z_X `W ecRUZ_X `_ F`gV^SVc ,4' -+,+' R_U
%S& afcTYRdVU*RTbfZcVU R_U*̀ c d`]U UfcZ_X eYV ;]Rdd HVcZ`U %;#7#' Wc`^ F`gV^SVc ,4' -+,+ eYc`fXY BR_fRcj /' -+,1'
Z_T]fdZgV&' Rd hV]] Rd eYV UReVd' _f^SVc `W NO9? 9<Jd' R_U acZTVd W`c VRTY dfTY afcTYRdV*RTbfZdZeZ`_ R_U dR]V)
<`Tf^V_eReZ`_ VdeRS]ZdYZ_X ^V^SVcdYZa Z_ eYV KVee]V^V_e ;]Rdd ^fde T`_dZde `W T`aZVd `W Sc`\VcRXV T`_rc^ReZ`_
d]Zad `c ^`_eY]j Sc`\VcRXV RTT`f_e deReV^V_ed' `c R_ RfeY`cZkVU deReV^V_e Wc`^ eYV `S[VTe`cqd Sc`\Vc T`_eRZ_Z_X eYV
ecR_dRTeZ`_R] R_U Y`]UZ_X Z_W`c^ReZ`_ W`f_U Z_ R Sc`\Vc T`_rc^ReZ`_ d]Za `c RTT`f_e deReV^V_e)

3/) Q`f ^Rj _`e `S[VTe e` eYV KVee]V^V_e' eYV H]R_ `W 9]]`TReZ`_' `c DVRU ;`f_dV]qd ^`eZ`_ W`c Ree`c_Vjdq WVVd
R_U cVZ^SfcdV^V_e `W DZeZXReZ`_ =iaV_dVd ZW j`f ViT]fUV j`fcdV]W Wc`^ eYV KVee]V^V_e ;]Rdd `c ZW j`f RcV _`e R
^V^SVc `W eYV KVee]V^V_e ;]Rdd)

2/( Q`f ^Rj r]V R hcZeeV_ `S[VTeZ`_ hZeY`fe YRgZ_X e` RaaVRc Re eYV KVee]V^V_e @VRcZ_X) Q`f ^Rj _`e' Y`hVgVc'
RaaVRc Re eYV KVee]V^V_e @VRcZ_X e` acVdV_e j`fc `S[VTeZ`_ f_]Vdd j`f rcde r]V R hcZeeV_ `S[VTeZ`_ Z_ RTT`cUR_TV hZeY
eYV ac`TVUfcVd UVdTcZSVU RS`gV' f_]Vdd eYV ;`fce `cUVcd `eYVchZdV)

20( AW j`f hZdY e` SV YVRcU `cR]]j Re eYV YVRcZ_X Z_ `aa`dZeZ`_ e` eYV Raac`gR] `W eYV KVee]V^V_e' eYV H]R_ `W
9]]`TReZ`_' `c DVRU ;`f_dV]qd ^`eZ`_ W`c R_ RhRcU `W Ree`c_Vjdq WVVd R_U cVZ^SfcdV^V_e `W DZeZXReZ`_ =iaV_dVd' R_U
ZW j`f eZ^V]j r]V R hcZeeV_ `S[VTeZ`_ Rd UVdTcZSVU RS`gV' j`f ^fde R]d` ^RZ] R _`eZTV `W RaaVRcR_TV e` eYV ;]Rdd 9TeZ`_
;]Vc\' M_ZeVU KeReVd <ZdecZTe ;`fce W`c eYV F`ceYVc_ <ZdecZTe `W ;R]ZW`c_ZR' Re eYV RUUcVdd dVe W`ceY Z_ m 3- RS`gV' `c
r]V Ze Z_ aVcd`_ Re R_j ]`TReZ`_ `W eYV M_ZeVU KeReVd <ZdecZTe ;`fce W`c eYV F`ceYVc_ <ZdecZTe `W ;R]ZW`c_ZR) 9_j _`eZTV
`W RaaVRcR_TV ^fde SV -&$# (* )(+,'"*%$# _^ _b RUV_bU 7`bY\ ,0& ,*+3) HVcd`_d hY` Z_eV_U e` `S[VTe R_U UVdZcV e`
acVdV_e VgZUV_TV Re eYV KVee]V^V_e @VRcZ_X ^fde Z_T]fUV Z_ eYVZc hcZeeV_ `S[VTeZ`_ `c _`eZTV `W RaaVRcR_TV eYV ZUV_eZej
`W R_j hZe_VddVd eYVj ^Rj TR]] e` eVdeZWj R_U ViYZSZed eYVj Z_eV_U e` Z_ec`UfTV Z_e` VgZUV_TV Re eYV YVRcZ_X) KfTY
aVcd`_d ^Rj SV YVRcU `cR]]j Re eYV UZdTcVeZ`_ `W eYV ;`fce)

21( Q`f RcV _`e cVbfZcVU e` YZcV R_ Ree`c_Vj e` cVacVdV_e j`f Z_ ^R\Z_X hcZeeV_ `S[VTeZ`_d `c Z_ RaaVRcZ_X Re
eYV KVee]V^V_e @VRcZ_X) @`hVgVc' ZW j`f UVTZUV e` YZcV R_ Ree`c_Vj' Ze hZ]] SV Re j`fc `h_ ViaV_dV' R_U eYRe Ree`c_Vj
^fde ^RZ] R _`eZTV `W RaaVRcR_TV e` eYV ;]Rdd 9TeZ`_ ;]Vc\' M_ZeVU KeReVd <ZdecZTe ;`fce W`c eYV F`ceYVc_ <ZdecZTe `W
;R]ZW`c_ZR' Re eYV RUUcVdd dVe W`ceY Z_ m 3- RS`gV' `c r]V Ze Z_ aVcd`_ Re R_j ]`TReZ`_ `W eYV M_ZeVU KeReVd <ZdecZTe ;`fce
W`c eYV F`ceYVc_ <ZdecZTe `W ;R]ZW`c_ZR) 9_j _`eZTV `W RaaVRcR_TV Sj R_ Ree`c_Vj ^fde SV -&$# (* )(+,'"*%$# _^ _b
RUV_bU 7`bY\ ,0& ,*+3(

22( LYV KVee]V^V_e @VRcZ_X ^Rj SV RU[`fc_VU Sj eYV ;`fce hZeY`fe WfceYVc hcZeeV_ _`eZTV e` eYV KVee]V^V_e
;]Rdd) AW j`f a]R_ e` ReeV_U eYV KVee]V^V_e @VRcZ_X' j`f dY`f]U T`_rc^ eYV UReV R_U eZ^V hZeY DVRU ;`f_dV])
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23( K^\Ucc dXU 9_ebd _bTUbc _dXUbgYcU& Q^i IUdd\U]U^d 9\Qcc CU]RUb gX_ T_Uc ^_d _RZUSd Y^ dXU ]Q^^Ub
TUcSbYRUT QR_fU gY\\ RU TUU]UT d_ XQfU gQYfUT Q^i _RZUSdY_^ Q^T cXQ\\ RU V_bUfUb V_bUS\_cUT Vb_] ]Q[Y^W Q^i
_RZUSdY_^ d_ dXU `b_`_cUT IUdd\U]U^d& dXU `b_`_cUT F\Q^ _V 7\\_SQdY_^& _b BUQT 9_e^cU\lc ]_dY_^ V_b Q^ QgQbT
_V Qdd_b^Uicl VUUc Q^T bUY]RebcU]U^d _V BYdYWQdY_^ ;h`U^cUc( IUdd\U]U^d 9\Qcc CU]RUbc T_ ^_d ^UUT d_ Q``UQb
Qd dXU IUdd\U]U^d >UQbY^W _b dQ[U Q^i _dXUb QSdY_^ d_ Y^TYSQdU dXUYb Q``b_fQ\(

G81D 96 9 2?E78D FG17 14BV ?> C?=5?>5 5<C5ZC 2581<6/

4+) AW j`f afcTYRdVU `c `eYVchZdV RTbfZcVU NO9? GcUZ_Rcj 9<Jd %;MKAH5 4-311-.+.& R_U*`c NO9?
HcVWVccVU 9<Jd %;MKAH5 4-311-/+-& Wc`^ F`gV^SVc ,4' -+,+ eYc`fXY BR_fRcj /' -+,1' Z_T]fdZgV' W`c eYV SV_VrTZR]
Z_eVcVde `W aVcd`_d `c `cXR_ZkReZ`_d `eYVc eYR_ j`fcdV]W' j`f ^fde VZeYVc %Z& hZeYZ_ dVgV_ TR]V_URc URjd `W cVTVZae
`W eYZd F`eZTV' cVbfVde Wc`^ eYV ;]RZ^d 9U^Z_ZdecRe`c dfwTZV_e T`aZVd `W eYV F`eZTV R_U ;]RZ^ >`c^ %eYV oF`eZTV
HRT\Vep& e` W`chRcU e` R]] dfTY SV_VrTZR] `h_Vcd R_U hZeYZ_ dVgV_ TR]V_URc URjd `W cVTVZae `W eY`dV F`eZTV HRT\Ved
W`chRcU eYV^ e` R]] dfTY SV_VrTZR] `h_Vcd6 `c %ZZ& hZeYZ_ dVgV_ TR]V_URc URjd `W cVTVZae `W eYZd F`eZTV' ac`gZUV R ]Zde `W
eYV _R^Vd R_U RUUcVddVd `W R]] dfTY SV_VrTZR] `h_Vcd e` eYV ;]RZ^d 9U^Z_ZdecRe`c) AW j`f TY``dV eYV dVT`_U `aeZ`_'
eYV ;]RZ^d 9U^Z_ZdecRe`c hZ]] dV_U R T`aj `W eYV F`eZTV HRT\Ve e` eYV SV_VrTZR] `h_Vcd) Ma`_ Wf]] T`^a]ZR_TV hZeY
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UNITED STATES DISTRICT COURT 

NORTHERN DISTRICT OF CALIFORNIA 

AF I=7 MGDCJN9?=F q;D=9F <A=J=Dr
MARKETING, SALES PRACTICES, AND 
PRODUCTS LIABILITY LITIGATION 
_____________________________________/ 

This Order Relates To: 
City of St. Clair Shores, 15-6167 
Travalio, 15-6168 
George Leon Family Trust, 15-6168 
Charter Twp. of Clinton, 16-190 
Wolfenbarger, 16-184 
_____________________________________/

MDL No. 2672 CRB (JSC) 

ORDER GRANTING (I) MOTION FOR 
FINAL APPROVAL OF SETTLEMENT 
AND (II) MOTION FOR ATTORN+;5K

FEES AND EXPENSES 

MDL Dkt. Nos. 6110, 6111 

In November 2018, the Court preliminarily approved a class settlement between the parties 

\a g[X 9`Xe\VTa <Xcbf\gbel IXVX\cgf &q9<Ifr' V_Tff TVg\ba.  (See Preliminary Approval Order, 

MDL Dkt. No. 5593; see also Settlement Agreement, MDL Dkt. No. 5267-1.)1  The claims 

administrator subsequently mailed notice of the settlement to potential class members, and the 

deadline for potential class members to file claims, opt out, or object to the settlement has now 

passed.  On May 10, 2019, the Court held a hearing on Plaintiffss `bg\ba Ybe Y\aT_ TccebiT_ bY g[X

settlement and ba DXTW ;bhafX_sf `bg\ba Ybe TggbeaXlfs YXXf TaW Vbfgf+ N\g[ g[X UXaXY\g bY g[Tg

hearing, and having considered the parties submissions and t[X V_Tffsf YXXWUTV^) g[X ;bheg

GRANTS the motions.           

1 The parties are _XTW c_T\ag\YY 9e^TafTf JgTgX @\Z[jTl =`c_blXXfs IXg\eX`Xag JlfgX`
&q9J@=IJr') aT`XW c_T\ag\YY E\T`\ Hb_\VX IX_\XY TaW HXaf\ba >haW &qE\T`\ Hb_\VX)r TaW
gbZXg[Xe j\g[ 9J@=IJ) qH_T\ag\YYfr be q;_Tff IXceXfXagTg\iXfr') TaW WXYXaWTagf Mb_^fjTZXa 9?
&qMN 9?r') Mb_^fjTZXa ?ebhc bY 9`Xe\VT) AaV+ &qMN?b9r') Mb_^fjTZXa ?ebhc bY 9`Xe\VT)
AaV+ W,U,T, Mb_^fjTZXa bY 9`Xe\VT) AaV+ &qMNb9r') 9hW\ bY 9`Xe\VT) AaV+ &q9b9r') ETeg\a
N\agXe^bea) E\V[TX_ @bea) TaW @XeUXeg <\Xff &gbZXg[Xe q<XYXaWTagfr'+
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I. CLASS CERTIFICATION 

In the Preliminary Approval Order, the Court conditionally certified the class.  (See MDL 

Dkt. No. 5593 at 2-4.)  The class definition has not changed and the Rule 23(a) and (b)(3) 

requirements remain satisfied.  The Court accordingly certifies the class for purposes of the 

settlement and appoints ASHERS and Miami Police as Class Representatives and James A. 

Harrod of Bernstein Litowitz Berger & Grossmann LLP as Class Counsel. 

II. FAIRNESS REVIEW 

When a W\fge\Vg Vbheg eXi\Xjf T cebcbfXW V_Tff TVg\ba fXgg_X`Xag) \gf qVXageT_ VbaVXear \f

j[Xg[Xe g[X fXgg_X`Xag \f qYT\e) eXTfbaTU_X) TaW TWXdhTgX+r >XW+ I+ ;\i+ H+ /0) 9Wi\fbel

Committee Notes to 2018 Amendment.  In making that assessment here, the Court considers the 

Rule 23(e)(2) factors, which became effective on December 1, 2018, and the factors identified in 

In re Bluetooth Headset Products Liability Litigation, 654 F.3d 935, 946-47 (9th Cir. 2011).  The 

Court divides its analysis into three subsections: procedural fairness, substantive fairness, and 

administrative fairness.     

A. Procedural Fairness 

A fair class settlement is g[X cebWhVg bY Te`sf-length negotiations by competent and 

zealous advocates.  See Fed. R. Civ. P. 23(e)(2)(A), (B).  The record supports that these 

ingredients were present here.  Lead Counsel has significant experience in securities litigation and 

a successful track record of representing investors in cases of this kind.  (See @TeebWsf >XXf <XV_+)

Ex. 2, MDL Dkt. No. 6112-5.)  Lead Counsel also attests that both sides engaged in a series of 

\agXaf\iX) Te`sf-length negotiations before they reached an agreement in principle to settle.  

&@TeebWsf 9ccebiT_ <XV_+ o 3.) E<D <^g+ Fb+ 3../+' K[XeX \f ab eXTfba gb WbhUg the veracity of 

DXTW ;bhafX_sf representations.  Lead Counsel vigorously litigated this action during motion 

practice and discovery, and the record supports the continuation of that effort during settlement 

negotiations.            

As the Court explained in the Preliminary Approval Order, the structure of the settlement 

is also Vbaf\fgXag j\g[ Te`sf-length bargaining and does not suggest collusion:  

PKR[X cTeg\Xf [TiX abg aXZbg\TgXW T qV_XTe fT\_\aZr TeeTaZX`Xag)

Case 3:15-md-02672-CRB   Document 6285   Filed 05/10/19   Page 2 of 8
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whereby class counsel would receive attorneyfs YXXf fXcTeTgX TaW
apart from class funds; unused funds in the settlement fund will not 
revert to Defendants; and, as discussed below, class counsel will not 
receive a disproportionate share of the settlement funds.  The absence 
of these characteristics is strong evidence of noncollusive 
negotiations.  See In re Bluetooth, 654 F.3d at 947. 

(MDL Dkt. No. 5593 at 9.) 

Consistent with Rule 23(e)(3), Lead Counsel has identified one, and only one, agreement 

g[Tg jTf q`TWX \a VbaaXVg\ba j\g[ g[X cebcbfT_r7 Ta Tgreement that would have permitted VW 

AG to terminate the settlement if the number of class members who opted out had reached an 

identified threshold.  (See Mot., MDL Dkt. No. 6110 at 22-23.)  An agreement of this kind is not 

irregular.   

The Court is satisfied that the settlement was negotiated and reached in a fair and 

reasonable manner.   

B. Substantive Fairness 

A reasonable class settlement provides class members with a recovery that is adequate 

given the strengths and weaknesses of their claims and given the costs, risks, and delays of 

continuing to litigate.  See Fed. R. Civ. P. 23(e)(2)(C)(i); In re Bluetooth, 654 F.3d at 946.   

The parties here agreed to settle Ybe $15 `\__\ba+ :TfXW ba H_T\ag\YYfs XkcXegsf Xfg\`TgXf, 

that amount represents approximately 33 percent of what Plaintiffs could have recovered if they 

prevailed at trial.  (See Harrodsf Approval Decl. ¶¶ 6, 91-92.)  The size of this settlement discount 

strikes the Court as reasonable.  Plaintiffs have identified several elements of their claims 

(materiality, scienter, and loss causation) that Defendants were likely to vigorously contest and 

that may have been challenging to prove.  (See id. ¶¶ 71-85.)  And even if Plaintiffs had prevailed, 

their recoverypafter class certification, trial, and appealspwould have come years in the future.  

Taking $48 million now, instead of holding out for the chance of $147 million at some point in the 

future, is a sensible decision.2

2 The record supports that the median settlement recovery from 2009 to 2017 was only five 
percent of damages in securities class actions with estimated damages between $75 and $149 
million.  (See id., Ex. 6, Cornerstone Research, Securities Class Action Settlements 2018 Review 
and Analysis (2019), MDL Dkt. No. 6112-8 at 10.)  That amounts to a 95 percent discount.  The 
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The settlement amount is reasonable.  So too is the plan of allocation.  See Fed. R. Civ. P. 

23(e)(2)(C)(iii), (D).  As proposed, H_T\ag\YYfs ;bhafX_3 will receive 25 percent of the settlement 

fund, net of expenses, and the remainder, after administrative costs and taxes, will be distributed to 

class members.  EbeX j\__ UX fT\W TUbhg TggbeaXlfs YXXf UX_bj) see infra Part III, but the proposed 

allocation between H_T\ag\YYfs ;bhafX_ and the class is not unreasonable: 25 percent is the 

benchmark for fee awards in common fund class actions.  See Staton v. Boeing Co., 327 F.3d 938, 

968 (9th Cir. 2003).  AYgXe TggbeaXlfs YXXf TaW bg[Xe Vbfgf TaW XkcXafXf are paid, the settlement 

funds will be allocated among class members on a pro rata basis based on the relative size of each 

V_T\`Tagsf eXVbZa\mXW V_T\`+ (See Settlement ¶ 22.)  Unclaimed funds will not revert to 

Defendants (see id. ¶ 14), which is a feature that, if present, would have required additional 

scrutiny.  See In re Bluetooth, 654 F.3d at 947.   

The settlement treats certain class members differently in two respects.  (See Preliminary 

Approval Order at 10-11 (explaining that the evidence of scienter was weaker earlier in the class 

period, so class members who purchased ADRs then will receive smaller relative awards, and 

explaining that the Class Representatives will seek an additional award to compensate them for 

their expenses in representing the class).)  As explained in the Preliminary Approval Order, both 

of these differences are appropriate.   

Also counseling in favor of the settlementss substantive fairness is the positive reaction of 

the class.  See In re Bluetooth, 654 F.3d at 946.  A total of 217,589 notice packets were mailed to 

potential class members.  (See Villanova Supp. Decl. ¶ 5, MDL Dkt. No. 6256.)  Only one class 

member objected to the settlement and only 16 potential class members opted out of the 

settlement.  (See id. ¶ 8 (identifying the opt-out requests); MDL Dkt. No. 6208 (objection).)  The 

small number of objections and opt outs supports that the settlement and plan of allocation are fair, 

reasonable, and adequate.  See Churchill Vill., L.L.C. v. Gen. Elec., 361 F.3d 566, 577 (9th Cir. 

/--1' &TYY\e`\aZ W\fge\Vg Vbhegsf Tcproval of a settlement with higher opt-out and objection rates 

discount here, of 67 percent, is much less.           

3 Plaintiffss Counsel includes Lead Counsel and also the law firm Klausner, Kaufman, Jensen & 
Levinson, which represents Miami Police.    
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than here).4

Jason Kerpelman, the sole objector, has taken issue with two components of the settlement 

TaW j\g[ DXTW ;bhafX_sf eXdhXfg Ybe TggbeaXlfs YXXf+ &See Kerpelman Objection, MDL Dkt. No. 

6208.)  With respect to the structure of the settlement, he argues that the settlement was designed 

to minimize the number of people who would make claims, so as to increase H_T\ag\YYfs ;bhafX_sf

fee award.   

Mr. Kerpelman mischaracterizes the settle`Xagsf `XV[Ta\Vf TaW g[X ;bheg biXeeh_Xf [\f

objection.  Under the settlement, H_T\ag\YYfs ;bhafX_sf YXXf are tied to the size of the settlement 

fund, not to the number of claims filed.  H_T\ag\YYfs ;bhafX_ g[XeXYbeX W\W abg fgTaW gb ZT\a if fewer 

claims were filed.  The fee structure, whereby Plaintiffss Counselss fees are paid from the 

settlement fund, is also consistent with Ninth Circuit law, see Staton, 327 F.3d at 967-70, and is 

abg haeXTfbaTU_X+ K[X ;bheg j\__ TWWeXff Ee+ CXecX_`Tasf bg[Xe gjb bU]XVg\baf UX_ow.     

   The Court is satisfied that the settlement is substantively fair, reasonable, and adequate.   

C. Administrative Fairness 

The Court previously concluded that the class noticepboth its content and the proposed 

distribution methodpsatisfied Rule 23(c)(2).  (See Preliminary Approval Order at 13-14.)  With 

their motion for final approval, Plaintiffs included a declaration from the claims administrator, 

Epiq Class Action & Claims Solutions, Inc., which details how and to whom the notice packets 

were distributed.  (See Villanova Decl., MDL Dkt. No. 6112-3.)  Having reviewed that 

declaration, the Court is satisfied that the claims administrator distributed the notice in the 

approved manner.  The response rate, approximately 29 percent, is also reasonable for a case of 

this kind.  (See Reply, MDL Dkt. No. 6254 at 9 (identifying similar response rates in other 

securities class settlements, including settlements by ADR purchasers).)        

Mr. Kerpelman, the sole objector to the settlement, has also taken issue with the format of 

the notice.  He contends that the notice did not identify the claim filing deadline prominently 

4 A second class member filed a statement that could have been construed as an objection.  (See 
MDL Dkt. No. 6177.)  However he later withdrew his statement and has agreed to participate in 
the settlement.  (See MDL Dkt. No. 6278.) 
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enough, which caused him to miss the deadline.  K[X ;bheg biXeeh_Xf Ee+ CXecX_`Tasf bU]XVg\ba.  

The claim filing deadline was displayed in bold font in a large gray box on page four of the notice, 

and the deadline also appeared, again in bold, on the top of the first page of the claim form.  (See 

Notice, MDL Dkt. No. 5267-1 at 59, 86.)  The notice displayed the claim filing deadline clearly 

and in plain language, as required.  See Fed. R. Civ. P. 23(c)(2)(B).5

The proposed methods for processing claims and for distributing payments to claimants are 

also adequate.  See id. 23(e)(2)(C)(ii).  The claims administrator, an independent company with 

extensive experience administering securities class actions, has started to (and will continue to) 

process TaW eXi\Xj V_Tff `X`UXefs V_T\` Ybe`f) haWXe DXTW ;bhafX_sf fhcXei\f\ba, and will then 

distribute payments to claimants.  (See Settlement ¶¶ 19, 22.)  Only if subsequent distributions to 

eligible claimants are not cost effective will a donation to the cy pres recipient, the Investor 

Protection Trust, be made.  (See Notice ¶ 70.)  The Court is satisfied that this processing and 

distribution plan will lead to the timely payment of class memberss claims.  And as previously 

abgXW) g[X fXgg_X`Xagsf cy pres provisions are consistent with Ninth Circuit law.  (See Preliminary 

Approval Order at 10.)        

*  *  * 

Aa _\Z[g bY g[X TUbiX TaT_lf\f) Tf jX__ Tf g[X ;bhegsf TaT_lf\f \a the Preliminary Approval 

Order, the Court concludes that final approval of the settlement is appropriate.  The settlement is 

fair, adequate, and reasonable.   

III. '66241+;5K ,++5 '1* EXPENSES 

DXTW ;bhafX_ fXX^f Ta TggbeaXlfs YXXf TjTeW XdhT_ gb /2 cXeVXag bY g[X fXgg_X`Xag YhaW) aXg

of expenses, which equates to approximately $11.92 million.   

As noted above, 25 percent is the benchmark for fee awards in common fund class actions 

in this circuit.  See Staton) 0/4 >+0W Tg 635+ N[\_X g[X UXaV[`Te^ VTa qUX TW]hfgXW hcjTeW be

WbjajTeW gb TVVbhag Ybe Tal hahfhT_ V\eVh`fgTaVXf)r Paul, Johnson, Alston & Hunt v. Graulty, 

5 Mr. Kerpelman did not file a claim with his objection, but after he objected the claims 
administrator contacted him and informed him that if he promptly filed a late claim, Lead Counsel 
would recommend that it be paid.  (See Reply, MDL Dkt. No. 6254 at 13.)  
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886 F.2d 268, 272 (9th Cir. 1989), none are present here.  As a cross check, the Court also notes 

that a 25 percent fee TjTeW \f Xdh\iT_Xag gb .+26 g\`Xf H_T\ag\YYfs ;bhafX_sf _bWXfgTe &see Harrodsf

Approval Decl. ¶¶ 13, 120), which is a reasonable multiplier in a case of this kind.  See Hopkins v. 

Stryker Sales Corp., No. 11-CV-02786-LHK, 2013 WL 496358, at *4 (N.D. Cal. Feb. 6, 2013) 

&qEh_g\c_\Xef bY . gb 1 TeX Vb``ba_l YbhaW gb UX Tccebce\TgX \a Vb`c_Xk V_Tff TVg\ba VTfXf+r'+

H_T\ag\YYfs Counsel vigorously litigated this action, and the requested award reflects their effort, 

the contingency risks they assumed, and the results they achieved.  For the same reasons, the 

Court overrules Mr. Kerpelmansf Y\aT_ bU]XVg\ba that a 25 percent fee is unreasonably high.       

Lead Counsel also seeks reimbursement of $296,879.86 in litigation expenses.  Lead 

Counsel has sufficiently documented and explained these expenses (see Harrodss Approval Decl. 

¶¶ 133-40, Ex. 5), and the Court concludes that reimbursement of them is appropriate.  See In re 

Omnivision Techs., Inc., 559 F. Supp. /W .-03) .-15 &F+<+ ;T_+ /--5' &q9ggbeaXlf `Tl eXVbiXe

their reasonable expenses that would typically be billed to paying clients in non-contingency 

`TggXef+r'+

Finally, Lead Counsel seeks eX\`UhefX`Xag bY $1)61-+16 Ybe 9J@=IJsf TaW $/)054+2- for 

Miami PolicXsf Vbfgf TaW XkcXafXf eX_TgXW gb g[X\e eXceXfXagTg\ba bY g[X fXgg_X`Xag V_Tff+ The 

PSLRA expressly permits an award bY qeXTfbaTU_X Vbfgf TaW XkcXafXfr gb qTal eXceXfXagTg\iX

party serving on behalf of a class.r  15 U.S.C. § 78u-4(a)(4).  The Court has reviewed ASHERSss 

and Miami Policess declarations and their expense records (see Smith Decl., MDL Dkt. No. 6112-

1; Kerr Decl., MDL Dkt. No. 6112-2), and is satisfied that their reimbursement requests are 

reasonable.   

DXTW ;bhafX_sf `bg\ba Ybe TggbeaXlfs YXXf TaW Xkcenses is GRANTED. 

\\ 

\\ 

\\ 

\\ 

\\ 
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UNITED STATES DISTRICT COURT
DISTRICT OF NEW JERSEY

IN RE SCHERING-PLOUGH 
CORPORATION / ENHANCE
SECURITIES LITIGATION

Civil Action No. 08-397 (DMC) (JAD)

NOTICE OF (I) PROPOSED SETTLEMENT AND PLAN OF ALLOCATION;
(II) SETTLEMENT FAIRNESS HEARING; AND (III) MOTION FOR AN AWARD OF 

ATTORNEYS’ FEES AND REIMBURSEMENT OF LITIGATION EXPENSES

If you purchased or acquired Schering-Plough Corporation common stock, 6% mandatory convertible preferred 
stock maturing August 13, 2010 (“Preferred Stock”), or call options, and/or sold Schering put options, during the 
period between January 3, 2007 through and including March 28, 2008 (the “Class Period”), and did not sell all of 
those shares and/or options on or before December 11, 2007, you might be a member of the class in this action making 
you eligible for relief in connection with a settlement achieved in the action.1

A federal court authorized this Notice.  This is not a solicitation from a lawyer.

• This Notice relates to the above-captioned securities class action (the “Action”) brought by investors who claim that 
eYV acZTVd `W JTYVcZ_X(G]`fXY :`ca`cReZ`_ %nJTYVcZ_Xo& dVTfcZeZVd hVcV RceZqTZR]]j Z_rReVU `c UVacVddVU Rd R cVdf]e `W
allegedly false statements, non-disclosures, and fraudulent conduct in violation of the federal securities laws.

• Lead Plaintiffs the Arkansas Teacher Retirement System, the Public Employees’ Retirement System of Mississippi, 
the Louisiana Municipal Police Employees’ Retirement System, and the Massachusetts Pension Reserves Investment 
Management Board (collectively, “Lead Plaintiffs”) have reached a proposed Settlement that, if approved, will resolve 
R]] T]RZ^d Z_ eYV 8TeZ`_ `_ SVYR]W `W CVRU G]RZ_eZWWd R_U eYV `eYVc ^V^SVcd `W eYV :]Rdd %Rd UVq_VU Z_ eYV cVda`_dV e`
Question 5 below) against Defendants Schering, Merck/Schering-Plough Pharmaceuticals (“M/S-P”), the Individual 
Defendants2, and the Underwriter Defendants3 (collectively, “Defendants”).    

• The Settlement provides for the payment of $473,000,000 in cash (the “Settlement Amount”) by or on behalf of Merck 
$ :`)' @_T) %nDVcT\o& W`c eYV SV_Vqe `W eYV :]Rdd) KYV JVee]V^V_e 8^`f_e hZ]] SV UVa`dZeVU Z_e` R_ VdTc`h RTT`f_e
(the “Settlement Fund”).  

• After payment of Taxes, the costs of providing notice and administering the Settlement, and any attorneys’ fees and 
Litigation Expenses awarded by the Court, the remainder of the Settlement Fund (the “Net Settlement Fund”) will be 
distributed in accordance with a plan of allocation that is approved by the Court to Class Members who submit Claim 
Forms that are valid and approved for payment by the Court.  The plan of allocation that is being proposed by Lead 
Plaintiffs (the “Plan of Allocation”) is set forth on pages 7-14 below. 

• Lead Plaintiffs’ damages expert estimates that approximately 1.05 billion shares of Schering common stock, 13.5 million 
shares of Preferred Stock, and 142.4 million Schering call options4  purchased, and 74.5 million Schering put options 
sold, during the Class Period may have been affected by the conduct at issue in the Action.  If all eligible Class Members 
elect to participate in the Settlement, the estimated average recovery would be approximately $0.39 per affected share 
of common stock, $3.82 per affected share of Preferred Stock, $0.03 per affected call option, and $0.08 per affected put 
option, before deduction of Court-awarded attorneys’ fees and expenses, Taxes, and the costs of providing notice and 
administering the Settlement.  Class Members should note, however, that these are only estimates based on the overall 
number of potentially affected shares and options.  Some Class Members may recover more or less than these estimated 
amounts. 

1 8]] TRaZeR]ZkVU eVc^d eYRe RcV _`e UVq_VU Z_ eYZd E`eZTV YRgV eYV ^VR_Z_X RdTcZSVU e` eYV^ Z_ eYV JeZaf]ReZ`_ R_U 8XcVV^V_e `W JVee]V^V_e UReVU Af_V
3, 2013 (the “Stipulation”), which is available on the website established for this Action, www.scheringvytorinsecuritieslitigation.com, or on Co-Lead 
Counsel’s respective websites, www.blbglaw.com and www.labaton.com.

2 The “Individual Defendants” are Fred Hassan, Carrie S. Cox, Robert J. Bertolini, Steven H. Koehler, Susan Ellen Wolf, and the Director Defendants.  
The “Director Defendants” are Hans W. Becherer, Thomas J. Colligan, C. Robert Kidder, Philip Leder, M.D., Eugene R. McGrath, Carl E. Mundy, Jr., 
Antonio M. Perez, Patricia F. Russo, Jack L. Stahl, Kathryn C. Turner, Robert F.W. van Oordt, and Arthur F. Weinbach.

3 The “Underwriter Defendants” are ABN AMRO Rothschild LLC, Merrill Lynch, Pierce, Fenner & Smith Incorporated (as successor by merger to 
Banc of America Securities LLC), Banca IMI SpA, BBVA Securities Inc., Bear, Stearns & Co. Inc. (now J.P. Morgan Securities LLC), BNP Paribas 
Securities Corp., BNY Capital Markets, Inc. (now BNY Mellon Capital Markets LLC), Citigroup Global Markets, Inc., Credit Suisse Securities (USA) 
LLC, Daiwa Securities America Inc. (now Daiwa Capital Markets America Inc.), Goldman, Sachs & Co., ING Financial Markets LLC, J.P. Morgan 
Securities Inc. (now J.P. Morgan Securities LLC), Mizuho Securities USA Inc., Morgan Stanley & Co. Incorporated (now Morgan Stanley & Co. LLC), 
Santander Investment Securities Inc., Utendahl Capital Partners, L.P., and The Williams Capital Group L.P.

4 All options-related amounts in this paragraph are per share of the underlying security (i.e., 1/100 of a contract).
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• Only Class Members are eligible to share in the proceeds of the Settlement.  If you excluded yourself from the Class, 
pursuant to the Notice of Pendency of Class Action (“Class Notice”) that was previously sent, you will not be eligible to 
share in the proceeds of the Settlement unless you opt-back into the Class in accordance with the requirements set forth 
in the response to Question 18 below.   

• Lead Plaintiffs and Defendants disagree as to both liability and damages, and do not agree on the average amount of 
damages per share of common stock and Preferred Stock and per call option and put option that would be recoverable if 
Lead Plaintiffs were to have prevailed on each claim alleged.  The issues on which the Parties disagree include, among 
others:  (i) whether Defendants engaged in conduct that would give rise to liability under the federal securities laws; (ii) 
whether Defendants have valid defenses to any of the claims against them; (iii) the amount, if any, by which the prices 
`W JTYVcZ_Xpd T`^^`_ de`T\' GcVWVccVU Je`T\' R_U TR]] `aeZ`_d hVcV RceZqTZR]]j Z_rReVU R_U eYV R^`f_e' ZW R_j' eYRe eYV
acZTV `W JTYVcZ_Xpd afe `aeZ`_d hRd RceZqTZR]]j UVacVddVU' Rd R cVdf]e `W ;VWV_UR_edp R]]VXVU gZ`]ReZ`_d `W eYV WVUVcR]
securities laws; (iv) the appropriate economic model for measuring damages; and (v) the extent to which confounding 
_Vhd Z_rfV_TVU eYV ecRUZ_X acZTV `W JTYVcZ_Xpd T`^^`_ de`T\' GcVWVccVU Je`T\' `c `aeZ`_d Re gRcZ`fd eZ^Vd UfcZ_X eYV
Class Period.  

• Plaintiffs’ Counsel, which collectively is Co-Lead Counsel, Liaison Counsel, and all other counsel who, at the direction 
R_U f_UVc eYV T`_ec`] `W :`(CVRU :`f_dV]' aVcW`c^VU dVcgZTVd `_ SVYR]W `W `c W`c eYV SV_Vqe `W eYV :]Rdd' YRgV
ac`dVTfeVU eYZd 8TeZ`_ `_ R hY`]]j T`_eZ_XV_e SRdZd dZ_TV Zed Z_TVaeZ`_ Z_ -++3) :`(CVRU :`f_dV] %UVq_VU SV]`h&' `_
behalf of Plaintiffs’ Counsel, will apply to the Court for a collective award of attorneys’ fees to Plaintiffs’ Counsel in 
an amount not to exceed 17% of the Settlement Fund (which includes accrued interest).  In addition, Co-Lead Counsel 
will apply for reimbursement of Litigation Expenses paid or incurred in connection with the prosecution and resolution 
of the Action in an amount not to exceed $5,250,000, plus accrued interest (which will include an application for 
reimbursement of the reasonable costs and expenses incurred by Lead Plaintiffs directly related to their representation 
of the Class in an amount not to exceed $150,000).  Any fees and expenses awarded by the Court will be paid from the 
Settlement Fund.  If the Court approves Co-Lead Counsel’s fee and expense application, the average cost of fees and 
ViaV_dVd' Rddf^Z_X T]RZ^d RcV q]VU W`c R]] RWWVTeVU dYRcVd `W T`^^`_ de`T\ R_U GcVWVccVU Je`T\ R_U R]] RWWVTeVU TR]]
options and put options, will be approximately $0.07 per affected share of Schering common stock, $0.69 per affected 
share of Preferred Stock, $0.005 per affected call option, and $0.01 per affected put option.  

• Lead Plaintiffs and the Class are being represented by Salvatore J. Graziano, Esq., of Bernstein Litowitz Berger & 
Grossmann LLP and Christopher J. McDonald, Esq., of Labaton Sucharow LLP, the Court-appointed Lead Counsel 
(“Co-Lead Counsel”).  Any questions regarding the Settlement should be directed to Mr. Graziano, at Bernstein 
Litowitz Berger & Grossmann LLP, 1285 Avenue of the Americas, New York, NY 10019, (800) 380-8496, blbg@
blbglaw.com, or Mr. McDonald, at Labaton Sucharow LLP, 140 Broadway, New York, NY 10005, (888) 543-3218, 
settlementquestions@labaton.com.

• If you are a member of the Class and the Settlement is approved, your legal rights will be affected whether you 
act or do not act.  Read this Notice carefully and in its entirety to see what your options are in connection with 
the Settlement.

YOUR LEGAL RIGHTS AND OPTIONS IN THE SETTLEMENT

Submit a Cl aim Form by

November 18, 2013. 
The only way to get a payment is if you are a Class Member, as set forth in the 
response to Question 14 below.

opt -baCk iNt o t he Cl aSS by Submit t iNg

a w rit t eN requeSt t o w it hdraw your

prev iouSl y Submit t ed requeSt For

exCl uSioN So t hat it iS r eceived No l at er

t haN auguSt  5, 2013.

If you previously submitted a request for exclusion from the Class in connection 
with the Class Notice and now want to be part of the Class in order to be eligible 
to receive a payment from the Settlement Fund, you must follow the steps for 
“Opting-Back Into the Class” as set forth in the response to Question 18 below.  If 
you previously submitted a request for exclusion from the Class in connection with 
the Class Notice and wish to remain excluded from the Class, no further action is 
necessary.

objeCt t o t he Set t l emeNt by Submit t iNg

a w rit t eN objeCt ioN So t hat it iS r eceived

No l at er t haN auguSt  5, 2013.

If you did not exclude yourself, but you wish to object to any part of the Settlement, 
the proposed Plan of Allocation, and/or Co-Lead Counsel’s motion for attorneys’ 
fees and reimbursement of Litigation Expenses, you may write to the Court about 
your objections.  
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at t eNd t he h eariNg oN oCt ober 1, 
2013 aNd Fil e a Not iCe oF iNt eNt ioN t o

appear So t hat it iS r eceived No l at er

t haN auguSt  5, 2013.

Filing a written objection and notice of intention to appear by August 5, 2013, 
allows you to speak in Court at the discretion of the Court about the fairness of 
the proposed Settlement, the Plan of Allocation, and/or the request for attorneys’ 
fees and reimbursement of Litigation Expenses.  If you submit a written objection, 
you may (but do not have to) attend the hearing and speak to the Court about your 
objection. 

do Not hiNg. If you are a member of the Class and you do not submit a Claim Form by November 
18, 2013, you will not be eligible to receive any payment from the Settlement Fund.  
You will, however, remain a member of the Class, which means that you gave up 
your right to sue about the claims that are resolved by the Settlement, and you are 
bound by any judgments or orders entered by the Court in the Action.

• These rights and options – and the deadlines to exercise them – are explained in this Notice.  

• The Court in charge of this case still has to decide whether to approve the Settlement.  The Net Settlement Fund will be 
available for distribution only if the Settlement is approved and that approval is upheld following any appeals.

WHAT THIS NOTICE CONTAINS

BASIC INFORMATION.............................................................................................................................................. Page 4
1. Why did I get this Notice?
2. What is a class action?
3. What is this lawsuit about? 
4. What should I do if my address changes, or if this Notice was sent to the wrong address?

WHO IS IN THE CLASS ............................................................................................................................................ Page 5
5. How do I know whether I am part of the Class?
6. Are there exceptions to being included in the Class?
7. What should I do if I am still not sure whether I am included?

SUMMARY OF THE SETTLEMENT ........................................................................................................................... Page 6
8. How and when was the Settlement reached?
9. What does the Settlement provide?
10. What are the reasons for the Settlement?
11. What is the potential outcome of the lawsuit without the Settlement?

THE BENEFITS OF THE SETTLEMENT - WHAT YOU GET ........................................................................................ Page 7
12.  How much will be distributed to investors?
13. How much will my payment be?

HOW TO GET A PAYMENT ...................................................................................................................................... Page 14
14. What do I have to do to receive a share of the Settlement?
15. When will I receive my payment?
16. As a Class Member, what am I giving up in the Settlement? 

REQUESTING EXCLUSION FROM THE CLASS .................................................................................................... Page  16
17.  May I now request exclusion from the Class?

“OPTING-BACK” INTO THE CLASS ........................................................................................................................ Page 16
18. What if I previously requested exclusion from the Class and now

  want to be eligible to receive a payment from the Settlement Fund?  
  How do I opt-back into the Class?

19. If I am a Class Member and didn’t exclude myself, can I sue Defendants
  or the Other Defendants’ Releasees for the same thing later? 

20. If I excluded myself, can I get money from the Settlement?

THE LAWYERS REPRESENTING YOU.................................................................................................................... Page 17
21. Do I have a lawyer in this case?
22. How will the lawyers be paid? 
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OBJECTING TO THE SETTLEMENT, THE PLAN OF ALLOCATION, OR THE FEE AND EXPENSE APPLICATION .. Page 17
23. How do I tell the Court that I don’t like the Settlement?
24. What’s the difference between objecting and requesting exclusion?
25. When and where will the Court decide whether to approve the Settlement?
26. Do I have to come to the Settlement Hearing? 
27. May I speak at the Settlement Hearing? 

IF YOU DO NOTHING .............................................................................................................................................. Page 18
28. What happens if I do nothing at all?

GETTING MORE INFORMATION ............................................................................................................................ Page 19
29. Are there more details about the Settlement? 
30. How do I get more information? 

SPECIAL NOTICE TO SECURITIES BROKERS AND OTHER NOMINEES .............................................................. Page 19

BASIC INFORMATION

1.  Why did I get this Notice?

You or someone in your family or an investment account for which you serve as a custodian may have purchased 
or acquired Schering common stock, 6% mandatory convertible preferred stock maturing August 13, 2010, or call options 
on Schering common stock, or sold put options on Schering common stock during the period January 3, 2007 through and 
including March 28, 2008.  The Court ordered that this Notice be sent to you because, as a potential Class Member, you have 
a right to know about the proposed Settlement and about all of your options before the Court decides whether to approve the 
Settlement.  

KYZd E`eZTV UVdTcZSVd eYV JVee]V^V_e' eYV ]RhdfZe' j`fc ]VXR] cZXYed' hYRe SV_Vqed RcV RgRZ]RS]V' hY` Zd V]ZXZS]V W`c
them, and how to get them.  

The Court in charge of this case is the United States District Court for the District of New Jersey.  The case is known 
as In re Schering-Plough Corp. / ENHANCE Securities Litigation, Civil Action No. 08-397 (DMC) (JAD).

2.  What is a class action?

In a class action, one or more persons, called “plaintiffs” sue on behalf of people who have similar claims.  The court 
must certify the action to proceed as a class action and it will appoint the “class representatives.”  All of the individuals and 
entities on whose behalf the class representatives are suing are known as class members.  One court resolves the issues in 
the case for all class members, except for those who choose to exclude themselves from the class if exclusion is permitted 
by applicable rules of procedure.  In this Action, the Court has appointed Lead Plaintiffs to serve as the class representatives 
and has appointed Co-Lead Counsel to serve as class counsel.    

3.  What is this lawsuit about?

KYZd 8TeZ`_ Zd R T]Rdd RTeZ`_ R]]VXZ_X eYRe JTYVcZ_X' D*J(G R_U TVceRZ_ `W JTYVcZ_Xpd `WqTVcd gZ`]ReVU eYV WVUVcR]
securities laws, for among other reasons, failing to disclose material information concerning the commercial prospects of 
Vytorin (a cholesterol-lowering drug that is a combination of a drug developed by Merck (Zocor) and a drug developed 
by Schering (Zetia)), the commercial prospects of Zetia, and the results of a clinical trial known as ENHANCE that tested 
whether Vytorin was more effective than Zocor alone in reducing the intima-media thickness of the carotid arteries.  The 
8TeZ`_ R]d` R]]VXVd eYRe JTYVcZ_X' TVceRZ_ `W JTYVcZ_Xpd `WqTVcd' eYV ;ZcVTe`c ;VWV_UR_ed' R_U eYV L_UVchcZeVc ;VWV_UR_ed
are statutorily responsible for false or misleading statements made in connection with offerings of Schering common stock 
and Preferred Stock in August 2007.

JaVTZqTR]]j' CVRU G]RZ_eZWWd R]]VXVU eYRe SVXZ__Z_X Z_ -++-' DVcT\ R_U JTYVcZ_X f_UVce``\ eYV <E?8E:< ecZR]'
which was designed as double-blinded to prevent Schering and the other sponsors from learning the results before their 
publication.  Lead Plaintiffs alleged, however, that beginning in the fall of 2006, Schering began to improperly use a series 
of statistical analyses to discover the results of the ENHANCE trial, and learned that the trial results would show that 
Vytorin was no better than generic simvastatin in reducing the intima-media thickness of the carotid arteries.  Lead Plaintiffs 
R]]VXVU eYRe' eYVcVRWeVc' JTYVcZ_X' D*J(G R_U TVceRZ_ `W JTYVcZ_Xpd `WqTVcd Z^ac`aVc]j UV]RjVU cV]VRdZ_X eYV cVdf]ed `W eYV
ENHANCE trial so that they could continue to sell larger amounts of Vytorin than they would have been able to sell had 
eYV ecfeY RS`fe eYV UcfXpd VWqTRTj SVV_ \_`h_) CVRU G]RZ_eZWWd WfceYVc R]]VXVU eYRe' UfcZ_X eYZd UV]Rj' eY`dV ;VWV_UR_ed
knowingly or recklessly made public statements that were false and misleading.  When the results of the ENHANCE trial 
were ultimately disclosed to the public, the price of Schering common stock, Preferred Stock, and call options dropped and 
eYV acZTV `W JTYVcZ_X afe `aeZ`_d Z_TcVRdVU dZX_ZqTR_e]j' TRfdZ_X dfSdeR_eZR] Z_gVde`c ]`ddVd)
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F_ JVaeV^SVc ,0' -++3' CVRU G]RZ_eZWWd q]VU eYVZc :`_d`]ZUReVU :]Rdd8TeZ`_ :`^a]RZ_e W`c MZ`]ReZ`_d `W eYV =VUVcR]
Securities Laws (the “Complaint”), asserting claims under Sections 10(b), 20(a) and 20A of the Securities Exchange Act 
of 1934 (the “Exchange Act”) and Rule 10b-5 promulgated thereunder, and Sections 11, 12(a)(2), and 15 of the Securities 
Act of 1933 (the “Securities Act”).  The Complaint also alleges that Carrie S. Cox violated federal securities laws against 
insider trading by selling Schering common stock while in possession of material, non-public information.  The Complaint 
further alleges that Schering, Hassan, Bertolini, Koehler, Wolf, the Director Defendants, and the Underwriter Defendants 
are statutorily responsible for false or misleading statements made in offering documents in connection with August 2007 
offerings of Schering common stock and/or Preferred Stock. 

In December 2008, Defendants moved to dismiss the claims asserted against them.  By Opinion and Order dated 
September 2, 2009, the Court denied Defendants’ motions to dismiss.  On September 17, 2009, Defendants moved for 
reconsideration of the Court’s Opinion and Order denying their motions to dismiss.  The motion for reconsideration was 
denied by the Court on June 21, 2010.  On November 18, 2009, Defendants answered the Complaint.  Defendants denied 
R_j gZ`]ReZ`_d `W eYV dVTfcZeZVd ]Rhd R_U RddVceVU RWqc^ReZgV UVWV_dVd e` CVRU G]RZ_eZWWdp R]]VXReZ`_d)

F_ =VScfRcj 2' -+,,' CVRU G]RZ_eZWWd q]VU eYVZc ^`eZ`_ W`c T]Rdd TVceZqTReZ`_ R_U' `_ JVaeV^SVc --' -+,,' R^V_UVU
eYRe ^`eZ`_) =`]]`hZ_X T]Rdd TVceZqTReZ`_ UZdT`gVcj' `_ JVaeV^SVc -0' -+,-' eYV :`fce ZddfVU R_ FaZ_Z`_ R_U V_eVcVU
an Order granting Lead Plaintiffs’ motion certifying the Class, appointing Lead Plaintiffs as class representatives, and 
appointing Co-Lead Counsel as class counsel.  On October 11, 2012, the Court entered an Amended Order clarifying the 
UVq_ZeZ`_ `W eYV :]Rdd) KYV :]Rdd E`eZTV ^RZ]VU e` a`eV_eZR] :]Rdd DV^SVcd Z_W`c^VU :]Rdd DV^SVcd `W eYVZc cZXYe e` SV
excluded from the Class, the requirements for requesting exclusion, and the deadline by which requests for exclusion must 
have been received.

On March 1, 2012, Defendants moved for summary judgment, seeking dismissal of Lead Plaintiffs’ claims.  The 
Court denied Defendants’ motions by Order dated September 25, 2012.  

The trial in this Action was scheduled by the Court to begin on March 4, 2013.

Defendants continue to deny any allegations of fault, wrongdoing, or liability with respect to the allegations in the 
Complaint, and the Court has not ruled on the merits of the allegations.      

4.  What should I do if my address changes, or if this Notice was sent to the wrong address?

If this Notice was sent to you at the wrong address, or if your address changes in the future, please send prompt 
hcZeeV_ _`eZqTReZ`_ `W j`fc T`ccVTe RUUcVdd e` eYV :]RZ^d 8U^Z_ZdecRe`c' <aZb JjdeV^d' @_T) %n<aZbo&' Re eYV W`]]`hZ_X
address:

In re Schering-Plough Corporation / ENHANCE Securities Litigation 
c/o Epiq Systems, Inc.
Claims Administrator

P.O. Box 3127
Portland, OR 97208-3127

WHO IS IN THE CLASS

5.  How do I know whether I am part of the Class?

KYV :`fce YRd TVceZqVU R :]Rdd' dfS[VTe e` TVceRZ_ ViTVaeZ`_d ZUV_eZqVU SV]`h' `W eYV W`]]`hZ_X Z_UZgZUfR]d R_U
entities:

All persons and entities that purchased or acquired Schering common stock, 6% mandatory convertible 
preferred stock maturing August 13, 2010, or call options, and/or sold Schering put options, during the 
period between January 3, 2007 through and including March 28, 2008, and who did not sell their stock 
and/or options on or before December 11, 2007, and who were damaged thereby.

6.  Are there exceptions to being included in the Class?

<gV_ ZW R aVcd`_ `c V_eZej WR]]d hZeYZ_ eYV :]Rdd' eYVj ^Rj SV ViT]fUVU Wc`^ eYV :]Rdd Sj UVq_ZeZ`_) GVcd`_d R_U
V_eZeZVd ViT]fUVU Wc`^ eYV :]Rdd Sj UVq_ZeZ`_ RcV %R& ;VWV_UR_ed6 %S& ^V^SVcd `W eYV @^^VUZReV =R^Z]ZVd `W eYV @_UZgZUfR]
;VWV_UR_ed6 %T& eYV dfSdZUZRcZVd R_U RWq]ZReVd `W ;VWV_UR_ed6 %U& R_j aVcd`_ `c V_eZej hY` hRd R aRce_Vc' ViVTfeZgV `WqTVc'
UZcVTe`c' `c T`_ec`]]Z_X aVcd`_ `W JTYVcZ_X' D*J(G `c DVcT\ $ :`)' @_T) %Z_T]fUZ_X R_j `W eYVZc dfSdZUZRcZVd `c RWq]ZReVd&' `c
R_j `eYVc ;VWV_UR_ed6 %V& R_j V_eZej Z_ hYZTY R_j ;VWV_UR_e YRd R T`_ec`]]Z_X Z_eVcVde6 %W& ;VWV_UR_edpUZcVTe`cdpR_U `WqTVcdp
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]ZRSZ]Zej Z_dfcR_TV TRccZVcd' R_U R_j RWq]ZReVd `c dfSdZUZRcZVd eYVcV`W6 R_U %X& eYV ]VXR] cVacVdV_eReZgVd' YVZcd' dfTTVdd`cd R_U
RddZX_d `W R_j dfTY ViT]fUVU aRcej) =`c afca`dVd `W T]RcZqTReZ`_' R_j @_gVde^V_e MVYZT]V %Rd UVq_VU Z_ eYV JeZaf]ReZ`_& dYR]]
_`e SV UVV^VU R_ ViT]fUVU GVcd`_ Sj UVq_ZeZ`_)

PLEASE NOTE:  RECEIPT OF THIS NOTICE DOES NOT MEAN THAT YOU ARE A CLASS MEMBER OR 
THAT YOU WILL BE ENTITLED TO RECEIVE PROCEEDS FROM THE SETTLEMENT.  IF YOU ARE A 
CLASS MEMBER AND YOU WISH TO BE ELIGIBLE TO PARTICIPATE IN THE DISTRIBUTION OF 
PROCEEDS FROM THE SETTLEMENT, YOU ARE REQUIRED TO SUBMIT THE CLAIM FORM THAT IS 
BEING DISTRIBUTED WITH THIS NOTICE AND THE REQUIRED SUPPORTING DOCUMENTATION AS 
SET FORTH THEREIN POSTMARKED NO LATER THAN NOVEMBER 18, 2013.

7.  What should I do if I am still not sure whether I am included?

If you are still not sure whether you are included, you can ask for help, which will be provided to you at no cost.  
You can call the Claims Administrator toll-free at (877) 854-4458, or write to the Claims Administrator at the address stated 
in the answer to Question 4 above.  Please note that the Claims Administrator does not have access to your trading records, 
but will be happy to explain the requirements for membership in the Class.

SUMMARY OF THE SETTLEMENT

8.  How and when was the Settlement reached? 

Lead Plaintiffs reached an agreement-in-principle to settle with Defendants on February 25, 2013.  Thereafter, the 
terms and conditions of the Settlement were formalized in the Stipulation.

The Settlement was reached only after arm’s-length negotiations between Co-Lead Counsel and Defendants’ 
Counsel.  The Settlement was reached after Plaintiffs’ Counsel had:  (a) completed fact discovery during which they obtained 
access to, and reviewed more than twelve million pages of documents pertinent to the claims and Defendants’ defenses to 
those claims, and took or participated in approximately ninety (90) depositions, including depositions of Defendants and 
other employees of Merck, M/S-P, and Schering and of numerous expert witnesses; (b) fully briefed Defendants’ motions 
for summary judgment; (c) conducted numerous mediations with Defendants before the Hon. Layn R. Phillips, a retired 
judge, and before Stephen Greenberg and Jonathan Lerner; (d) investigated and analyzed all available evidence; and (e) 
researched the applicable law with respect to the claims against Defendants and the potential defenses thereto.  At the 
time the agreement-in-principle to settle was reached, on February 25, 2013, the case was essentially trial ready.  As noted 
above, the trial had been scheduled to begin on March 4, 2013.  When the agreement was reached, the Pretrial Order, 
which included the stipulated and contested facts, deposition transcript designations, witness lists, exhibit lists, and several 
thousand exhibits, had been submitted to the Court, and Daubert motions and motions in limine YRU SVV_ q]VU)

9.  What does the Settlement provide?

The Settlement provides for Merck to cause a total of $473,000,000 in cash to be paid to the Class.  If the Settlement 
is approved by the Court, then as of the Effective Date, all members of the Class will be deemed to have released all 
IV]VRdVU G]RZ_eZWWdp :]RZ^d %Rd UVq_VU Z_ eYV cVda`_dV e` HfVdeZ`_ ,1 SV]`h& RXRZ_de ;VWV_UR_ed R_U eYV `eYVc ;VWV_UR_edp
IV]VRdVVd %Rd UVq_VU Z_ eYV cVda`_dV e` HfVdeZ`_ ,1 SV]`h&) KYZd ^VR_d' R^`_X `eYVc eYZ_Xd' eYRe' fa`_ eYV <WWVTeZgV ;ReV'
all Class Members will be permanently barred from asserting any of the Released Plaintiffs’ Claims against Defendants and 
other Defendants’ Releasees.  In addition, upon the Effective Date, Defendants will be precluded from suing Lead Plaintiffs, 
the other members of the Class, or Plaintiffs’ Counsel in connection with the institution, prosecution, or resolution of the 
Action.    

If the Settlement is approved by the Court and becomes effective, the Action will be over.  

10.  What are the reasons for the Settlement?

CVRU G]RZ_eZWWd RXcVVU e` eYV JVee]V^V_e SVTRfdV `W eYV TVceRZ_' dfSdeR_eZR]' R_U Z^^VUZReV ^`_VeRcj SV_Vqe Ze hZ]]
provide to the Class, compared to the risk that a lesser or no recovery might be achieved after a contested trial and likely 
appeals, possibly years into the future.  If the Action were to proceed to trial, Lead Plaintiffs would have to overcome 
dZX_ZqTR_e UVWV_dVd RddVceVU Sj ^f]eZa]V UVWV_UR_ed) 8^`_X `eYVc eYZ_Xd' ;VWV_UR_ed T`_eV_UVU eYRe5 %R& eYVj UZU _`e
make any misrepresentations or omissions, did not engage in any wrongful conduct, and did not violate the securities                  
laws; (b) the alleged misrepresentations and omissions were immaterial as a matter of law; (c) Defendants alleged to have 
violated the Exchange Act did not act with the requisite state of mind; (d) Lead Plaintiffs and the other members of the Class 
did not rely on the alleged misrepresentations or omissions; (e) the price of Schering common stock, Preferred Stock, and 
TR]] `aeZ`_d hRd _`e RceZqTZR]]j Z_rReVU' R_U eYV acZTV `W JTYVcZ_X afe `aeZ`_d hRd _`e RceZqTZR]]j UVrReVU' Rd R cVdf]e `W eYV
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alleged misrepresentations or omissions; (f) Lead Plaintiffs and the other members of the Class did not suffer any damages 
caused by the alleged misrepresentations or omissions; (g) Lead Plaintiffs did not have standing to bring Section 11 claims 
on behalf of common stock and Preferred Stock purchasers; (h) Lead Plaintiffs did not have standing to bring Section 
12(a)(2) claims on behalf of common stock and Preferred Stock purchasers; (i) the Underwriter Defendants, Individual 
Defendants, and Director Defendants conducted a reasonable due diligence investigation prior to the August 2007 offering 
of Schering-Plough securities; and (j) the alleged misinformation was publicly disclosed more than two months before the 
end of the Class Period, and did not cause investor loss when it was disclosed.  While Lead Plaintiffs believe that the claims 
asserted against Defendants have merit, they recognize that the expense, uncertainty, and risks inherent in every action was 
heightened here because of the numerous complex legal and factual issues requiring extensive expert medical and statistical 
eVdeZ^`_j) KYVcV Zd _` hRj e` acVUZTe hYVeYVc R [fcj h`f]U q_U ]ZRSZ]Zej Z_ R nSRee]V `W ViaVced)o <gV_ RWeVc T`_UfTeZ_X R_
extensive investigation and completing expert and fact discovery, Lead Plaintiffs recognize that risks remain with respect 
e` VdeRS]ZdYZ_X ;VWV_UR_edp ]ZRSZ]Zej) 8UUZeZ`_R]]j' CVRU G]RZ_eZWWd RcV T`_qUV_e eYRe VgV_ ZW eYVj hVcV e` acVgRZ] Re ecZR]'
Defendants would appeal such a verdict and this could lead to further delays at best, and at worst, no recovery at all.    

Defendants deny any wrongdoing, maintain that the claims in the Action are without merit, and believe that they 
would ultimately prevail.  Nevertheless, Defendants also recognize the uncertainty, risks, and costs of complex securities 
litigation.  Defendants agreed to resolve the matter solely to eliminate the burden and expense of further litigation, including 
imminent trial.

11.  What is the potential outcome of the lawsuit without the Settlement?

If there were no Settlement and Lead Plaintiffs failed to establish any essential legal or factual element of their 
claims, neither Lead Plaintiffs nor the other members of the Class would recover anything from Defendants.  Also, if 
Defendants were successful in proving any of their defenses, the members of the Class likely would recover substantially 
less than the amount provided in the Settlement, or nothing at all.   

THE BENEFITS OF THE SETTLEMENT — WHAT YOU GET

12.  How much will be distributed to investors?

The Settlement will create a cash Settlement Fund in the aggregate principal amount of $473,000,000.  If the 
Settlement is approved by the Court and the Effective Date occurs, after deduction of Notice and Administration Costs, 
Taxes, and any attorneys’ fees and expenses that are approved by the Court, the balance of the Settlement Fund plus accrued 
interest – the Net Settlement Fund – will be available for distribution to members of the Class.  

Class Members who submit timely and valid Claim Forms will be eligible to receive a distribution from the Net 
Settlement Fund.  

13.  How much will my payment be?

At this time, it is not possible to make any determination as to how much any individual Class Member may receive 
from the Settlement.  The amounts to be distributed to individual Class Members will depend on a variety of factors, 
including:  the number of other Class Members who submit valid Claim Forms; the number of shares of common stock or 
Preferred Stock or number of call options purchased or put options sold; the prices and dates of those purchases; and the 
prices and dates of any sales of the stock or options.  The Net Settlement Fund will be distributed in accordance with the 
proposed Plan of Allocation or such other plan of allocation as the Court may approve.  

No entity that paid any portion of the Settlement Amount is entitled to get back any portion of the Settlement Fund 
if the Court approves the Settlement and the Court’s order or judgment approving the Settlement becomes Final.

PROPOSED PLAN OF ALLOCATION

1. The objective of the Plan of Allocation is to equitably distribute the Net Settlement Fund to those Class Members 
who suffered economic losses as a proximate result of the alleged wrongdoing.  The calculations made pursuant to the Plan 
of Allocation are not intended to be estimates of, nor indicative of, the amounts that Class Members might have been able to 
recover after a trial.  Nor are the calculations pursuant to the Plan of Allocation intended to be estimates of the amounts that 
will be paid to Authorized Claimants pursuant to the Settlement.  The computations under the Plan of Allocation are only a 
method to weigh the claims of Authorized Claimants against one another for the purposes of making pro rata allocations of 
the Net Settlement Fund.

2. In developing the Plan of Allocation, Lead Plaintiffs’ damages expert reviewed publicly available information 
regarding Schering and performed statistical analyses of the price movements of Schering common stock (“Common 
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Stock”), preferred stock (“Preferred Stock”), and put and call options (“Put Options” and “Call Options,” collectively 
“Options”) (Schering Common Stock, Preferred Stock and Options are collectively referred to as “Schering Securities”) 
and the price performance of relevant market and peer indices during the Class Period in order to allocate the Settlement 
proceeds to those Class Members who suffered economic losses as a result of the alleged violations of the federal securities 
]Rhd Rd `aa`dVU e` ]`ddVd TRfdVU Sj ^Rc\Ve WRTe`cd' Z_Ufdecj WRTe`cd' `c :`^aR_j(daVTZqT WRTe`cd f_cV]ReVU e` eYV R]]VXVU
violations of law.  The Plan of Allocation, however, is not a formal damage analysis. 

3. For losses to be compensable damages under the federal securities laws, the disclosure of the allegedly 
misrepresented information must be the cause of the decline in the price or value of the security.  Lead Plaintiffs’ damages 
expert has determined that allegedly corrective information released to the market potentially impacted the market prices 
of Schering Securities on December 12, 2007, January 14, 2008, January 15, 2008, January 17, 2008, January 25, 2008, 
AR_fRcj -4' -++3' R_U DRcTY .,' -++3) ?`hVgVc' _`e R]] `W eYV JTYVcZ_X JVTfcZeZVd ViYZSZeVU deReZdeZTR]]j dZX_ZqTR_e
changes in market price in response to each of those disclosures.  In order to have a “Recognized Loss Amount” under the 
Plan of Allocation, with respect to Common Stock, Preferred Stock and Call Options, the stock or call options must have 
been purchased during the Class Period and held through at least one corrective disclosure that resulted in a statistically 
dZX_ZqTR_e TYR_XV Z_ ^Rc\Ve acZTV' R_U hZeY cVdaVTe e` Gfe FaeZ`_d' eY`dV `aeZ`_d ^fde YRgV SVV_ d`]U %hcZeeV_& UfcZ_X eYV
:]Rdd GVcZ`U R_U _`e T]`dVU eYc`fXY Re ]VRde `_V T`ccVTeZgV UZdT]`dfcV eYRe cVdf]eVU Z_ R deReZdeZTR]]j dZX_ZqTR_e TYR_XV Z_
market price.  Based on Lead Plaintiffs’ damages expert’s analysis, the following are the dates that will support a Recognized 
Loss Amount under the Plan of Allocation for each of the respective securities:

l :`^^`_ Je`T\5 KYV UZdT]`dfcVd YRU R deReZdeZTR]]j dZX_ZqTR_e Z^aRTe `_ eYV acZTV `_ VRTY `W eYV UReVd ]ZdeVU
  above.

l GcVWVccVU Je`T\5 KYV UZdT]`dfcVd YRU R deReZdeZTR]]j dZX_ZqTR_e Z^aRTe `_ eYV acZTV `_ ;VTV^SVc ,-' -++2'
  January 14, 2008, January 15, 2008, January 17, 2008, and March 31, 2008.  

l :R]] FaeZ`_d5 KYV UZdT]`dfcVd YRU R deReZdeZTR]]j dZX_ZqTR_e Z^aRTe `_ eYV acZTV `_ ;VTV^SVc ,-' -++2'
  January 14, 2008, January 15, 2008, January 17, 2008, January 29, 2008, and March 31, 2008.

l Gfe FaeZ`_d5 KYV UZdT]`dfcVd YRU R deReZdeZTR]]j dZX_ZqTR_e Z^aRTe `_ eYV acZTV `_ ;VTV^SVc ,-' -++2'
  January 14, 2008, January 15, 2008, January 17, 2008, and March 31, 2008.

4. Recognized Loss Amounts under Section 10(b) of the Exchange Act are based primarily on the change in the 
]VgV] `W R]]VXVU RceZqTZR] Z_rReZ`_ %`c UVrReZ`_ Z_ eYV TRdV `W JTYVcZ_X Gfe FaeZ`_d& Z_ eYV cVdaVTeZgV acZTVd `W eYV JTYVcZ_X
Securities at the time of purchase or acquisition and at the time of sale.  Accordingly, in order to have a Recognized Loss 
Amount under Section 10(b), a Class Member who purchased Schering Common Stock or Call Options or sold Schering 
Gfe FaeZ`_d acZ`c e` ;VTV^SVc ,-' -++2 %eYV qcde T`ccVTeZgV UZdT]`dfcV&' ^fde YRgV YV]U YZd' YVc' `c Zed cVdaVTeZgV JTYVcZ_X
Securities through at least the opening of trading on December 12, 2007.  With respect to Common Stock, Preferred Stock, 
or Call Options contracts purchased and Put Options contracts sold on December 12, 2007 through the close of trading on 
March 28, 2008, in order to have a Recognized Loss Amount, those securities must have been held through at least one of 
eYV dfSdVbfV_e deReZdeZTR]]j dZX_ZqTR_e T`ccVTeZgV UZdT]`dfcVd Rd daVTZqVU Z_ aRcRXcRaY . RS`gV)

CALCULATION OF RECOGNIZED LOSS OR GAIN AMOUNTS

5. For purposes of determining whether a Claimant has a Recognized Claim, purchases, acquisitions, and sales of 
]Z\V dVTfcZeZVd hZ]] qcde SV ^ReTYVU `_ R =Zcde @_' =Zcde Ffe SRdZd Rd dVe W`ceY Z_ aRcRXcRaY ,3 SV]`h)

SECTION 10(b) CLAIMS

6. With respect to shares of Schering Common Stock, Preferred Stock, and Call and Put Options, a “Recognized 
Loss Amount” or a “Recognized Gain Amount” will be calculated as set forth below for each purchase or other acquisition 
of Schering Common Stock, Preferred Stock, and Call Option contracts and each sale of Schering Put Option contracts 
from January 3, 2007 through and including March 28, 2008, that is listed in the Claim Form and for which adequate 
documentation is provided. To the extent that a calculation of a Recognized Loss Amount or a Recognized Gain Amount 
results in a negative number, that number shall be set to zero.

7. The Recognized Loss and Gain Amounts calculated under paragraphs 8-13 below are referred to as the 
Claimant’s “Section 10(b) Recognized Loss and Gain Amounts.”
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COMMON STOCK CALCULATIONS

8. For each share of Schering Common Stock purchased or otherwise acquired from January 3, 2007 through and 
including March 28, 2008, and:

A. sold before the opening of trading on December 12, 2007, 

  (i) the Recognized Loss Amount for each such share shall be zero; and

%ZZ& eYV IVT`X_ZkVU >RZ_ 8^`f_e W`c VRTY dfTY dYRcV dYR]] SV eYV U`]]Rc RceZqTZR] Z_rReZ`_ Raa]ZTRS]V e` VRTY
such share on the date of sale as set forth in Table 1 below minus eYV U`]]Rc RceZqTZR] Z_rReZ`_ Raa]ZTRS]V e`
each such share on the date of purchase as set forth in Table 1 below.

B. sold after the opening of trading on December 12, 2007 and before the close of trading on March 28, 2008, 

%Z& eYV IVT`X_ZkVU C`dd 8^`f_e W`c VRTY dfTY dYRcV dYR]] SV eYV U`]]Rc RceZqTZR] Z_rReZ`_ Raa]ZTRS]V e` VRTY
such share on the date of purchase as set forth in Table 1 below minus eYV U`]]Rc RceZqTZR] Z_rReZ`_ Raa]ZTRS]V
to each such share on the date of sale as set forth in Table 1 below; and 

  (ii) the Recognized Gain Amount for each such share shall be zero.  

C. sold after the opening of trading on March 31, 2008 and before the close of trading on June 27, 2008,

  (i) the Recognized Loss Amount for each such share shall be the lesser of:

%R& eYV U`]]Rc RceZqTZR] Z_rReZ`_ Raa]ZTRS]V e` VRTY dfTY dYRcV `_ eYV UReV `W afcTYRdV Rd dVe W`ceY Z_ KRS]V ,
below; or

(b) the actual purchase price of each such share (excluding all fees, taxes, and commissions) minus the 
average closing price from March 31, 2008, up to the date of sale as set forth in Table 2 below; and

  (ii) the Recognized Gain Amount for each such share shall be zero.

D. held as of the close of trading on June 27, 2008, 

  (i) the Recognized Loss Amount for each such share shall be the lesser of:

%R& eYV U`]]Rc RceZqTZR] Z_rReZ`_ Raa]ZTRS]V e` VRTY dfTY dYRcV `_ eYV UReV `W afcTYRdV Rd dVe W`ceY Z_ KRS]V ,
below; or 

(b) the actual purchase price of each such share (excluding all fees, taxes, and commissions) minus $18.455; 
and  

  (ii) the Recognized Gain Amount for each such share shall be zero.

PREFERRED STOCK CALCULATIONS 

9. For each share of Schering Preferred Stock purchased or otherwise acquired in the offering on or about August 
15, 2007 through and including March 28, 2008, and:

A. sold before the opening of trading on December 12, 2007, 

  (i) the Recognized Loss Amount for each such share shall be zero; and

  (ii) the Recognized Gain Amount for each such share shall be zero.

5 Pursuant to Section 21(D)(e)(1) of the Private Securities Litigation Reform Act of 1995 (“PSLRA”), “in any private action arising under this title in 
which the plaintiff seeks to establish damages by reference to the market price of a security, the award of damages to the plaintiff shall not exceed the 
difference between the purchase or sale price paid or received, as appropriate, by the plaintiff for the subject security and the mean trading price of that 
security during the 90-day look-back period beginning on the date on which the information correcting the misstatement or omission that is the basis 
for the action is disseminated to the market.”  Consistent with the requirements of the PSLRA, Recognized Loss Amounts are reduced to an appropriate 
extent by taking into account the closing prices of Schering Common Stock during the 90-day look-back period beginning on the date of the last cor-
rective disclosure.  The mean (average) closing price for Schering Common Stock during this 90-day look-back period was $18.45.  

Case 2:08-cv-00397-ES-JAD   Document 423-5   Filed 07/02/13   Page 17 of 192 PageID: 25646

Case: 3:19-cv-00347-jdp   Document #: 64-8   Filed: 01/15/21   Page 10 of 29



L29310 v22 06.12.2013 10

B. sold after the opening of trading on December 12, 2007 and before the close of trading on March 28, 2008, 

%Z& eYV IVT`X_ZkVU C`dd 8^`f_e W`c VRTY dfTY dYRcV dYR]] SV eYV U`]]Rc RceZqTZR] Z_rReZ`_ Raa]ZTRS]V e` VRTY
such share on the date of purchase as set forth in Table 3 below minus eYV U`]]Rc RceZqTZR] Z_rReZ`_ Raa]ZTRS]V
to each such share on the date of sale as set forth in Table 3 below; and 

  (ii) the Recognized Gain Amount for each such share shall be zero.  

C. sold after the opening of trading on March 31, 2008 and before the close of trading on June 27, 2008,

  (i) the Recognized Loss Amount for each such share shall be the lesser of:

%R& eYV U`]]Rc RceZqTZR] Z_rReZ`_ Raa]ZTRS]V e` VRTY dfTY dYRcV `_ eYV UReV `W afcTYRdV Rd dVe W`ceY Z_ KRS]V .
below; or

(b) the actual purchase price of each such share (excluding all fees, taxes, and commissions) minus the 
average closing price from March 31, 2008, up to the date of sale as set forth in Table 4 below; and

  (ii) the Recognized Gain Amount for each such share shall be zero.

D. held as of the close of trading on June 27, 2008, 

  (i) the Recognized Loss Amount for each such share shall be the lesser of:

%R& eYV U`]]Rc RceZqTZR] Z_rReZ`_ Raa]ZTRS]V e` VRTY dfTY dYRcV `_ eYV UReV `W afcTYRdV Rd dVe W`ceY Z_ KRS]V .
below; or 

(b) the actual purchase price of each such share (excluding all fees, taxes, and commissions) minus
$182.026; and  

  (ii) the Recognized Gain Amount for each such share shall be zero.

CALL AND PUT OPTION CALCULATIONS

10. Exchange-traded options are traded in units called “contracts” which entitle the holder to buy (in the case of 
a call) or sell (in the case of a put) 100 shares of the underlying security, which in this case is Schering Common Stock.  
Throughout this Plan of Allocation, all price quotations are per share of the underlying security (i.e., 1/100 of a contract).  

,,) <RTY `aeZ`_ T`_ecRTe daVTZqVd R decZ\V acZTV R_U R_ ViaZcReZ`_ UReV) :`_ecRTed hZeY eYV dR^V decZ\V acZTV R_U
expiration date are referred to as a “series” and each series represents a different security that trades in the market and has 
Zed `h_ ^Rc\Ve acZTV %R_U eYfd RceZqTZR] Z_rReZ`_ `c UVrReZ`_&) L_UVc eYV G]R_ `W 8]]`TReZ`_' eYV U`]]Rc RceZqTZR] Z_rReZ`_
per share (i.e.' ,*,++ `W R T`_ecRTe& W`c VRTY dVcZVd `W JTYVcZ_X :R]] FaeZ`_d R_U eYV U`]]Rc RceZqTZR] UVrReZ`_ aVc dYRcV %i.e., 
1/100 of a contract) for each series of Schering Put Options has been calculated by Lead Plaintiffs’ damages expert.  Table 5 
SV]`h dVed W`ceY eYV U`]]Rc RceZqTZR] Z_rReZ`_ aVc dYRcV Z_ JTYVcZ_X :R]] FaeZ`_d UfcZ_X eYV :]Rdd GVcZ`U) KRS]V 1 SV]`h dVed
W`ceY eYV U`]]Rc RceZqTZR] UVrReZ`_ aVc dYRcV Z_ JTYVcZ_X Gfe FaeZ`_d UfcZ_X eYV :]Rdd GVcZ`U)

12. For each Schering Call Option purchased or otherwise acquired from January 3, 2007 through and including 
March 28, 2008, and:

A. closed (through sale, exercise, or expiration) before the opening of trading on December 12, 2007, 

  (i) the Recognized Loss Amount for each such Option shall be zero; and

  (ii) the Recognized Gain Amount for each such Option shall be zero. 

6 Consistent with the requirements of the PSLRA, Recognized Loss Amounts are reduced to an appropriate extent by taking into account the closing 
prices of Schering Preferred Stock during the 90-day look-back period beginning on the date of the last corrective disclosure.  The mean (average) 
closing price for Schering Preferred Stock during this 90-day look-back period was $182.02.
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B. closed (through sale, exercise, or expiration) after the opening of trading on December 12, 2007 and before the 
close of trading on March 28, 2008, 

%Z& eYV IVT`X_ZkVU C`dd 8^`f_e W`c VRTY dfTY FaeZ`_ dYR]] SV eYV U`]]Rc RceZqTZR] Z_rReZ`_ Raa]ZTRS]V e`
each such Option on the date of purchase as set forth in Table 5 below minus eYV U`]]Rc RceZqTZR] Z_rReZ`_
applicable to each such Option on the date of close as set forth in Table 5 below; and

  (ii) the Recognized Gain Amount for each such Option shall be zero. 

C. open as of the opening of trading on March 31, 2008, 

  (i)  the Recognized Loss Amount for each such Option shall be the lesser of:

%R& eYV U`]]Rc RceZqTZR] Z_rReZ`_ Raa]ZTRS]V e` VRTY dfTY FaeZ`_ `_ eYV UReV `W afcTYRdV Rd dVe W`ceY Z_ KRS]V
5 below; or

(b) the actual purchase price of each such Option (excluding all fees, taxes, and commissions) minus the 
closing price on March 31, 2008 for each such Option (i.e., the “Holding Price”) as set forth in Table 5 
below; and 

  (ii) the Recognized Gain Amount for each such Option shall be zero. 

13. For each Schering Put Option sold (written) from January 3, 2007 through and including March 28, 2008 and:

A. closed (through purchase, exercise, or expiration) before the opening of trading on December 12, 2007, 

  (i) the Recognized Loss Amount for each such Option shall be zero; and

  (ii) the Recognized Gain Amount for each such Option shall be zero.  

B. closed (through purchase, exercise, or expiration) after the opening of trading on December 12, 2007 and before 
the close of trading on March 28, 2008, 

%Z& eYV IVT`X_ZkVU C`dd 8^`f_e W`c VRTY dfTY FaeZ`_ dYR]] SV eYV U`]]Rc RceZqTZR] UVrReZ`_ Raa]ZTRS]V e` VRTY
such Option on the date of sale as set forth in Table 6 below minus eYV U`]]Rc RceZqTZR] UVrReZ`_ Raa]ZTRS]V
to each such Option on the date of close as set forth in Table 6 below; and

  (ii) the Recognized Gain Amount for each such Option shall be zero.  

C. open as of the opening of trading on March 31, 2008, 

  (i) the Recognized Loss Amount for each such Option shall be the lesser of:

%R& eYV U`]]Rc RceZqTZR] UVrReZ`_ Raa]ZTRS]V e` VRTY dfTY FaeZ`_ `_ eYV UReV `W dR]V Rd dVe W`ceY Z_ KRS]V 1
below; or

(b) the closing price on March 31, 2008 for each such Option (i.e., the “Holding Price”) as set forth in Table 
6 below minus the actual sale price of each such Option (excluding all fees, taxes, and commissions);  
and 

  (ii) the Recognized Gain Amount for each such Option shall be zero. 

14. The Settlement proceeds available for Schering Call Options purchased during the Class Period and Schering 
Put Options sold (written) during the Class Period shall be limited to a total amount equal to two percent (2%) of the Net 
Settlement Fund.

ADJUSTMENT TO RECOGNIZED LOSS AMOUNT FOR SECTION 11 CLAIMS 

15. Investors who purchase securities in an offering pursuant or traceable to a registration statement that contained 
material misrepresentations have a right to assert a claim under Section 11 of the Securities Act.  Where the offering is 
an initial offering of the security, there is no issue as to traceability; all purchasers of that security have a right to assert a 
Section 11 claim.  There were two offerings by Schering that are covered by this Action.  A secondary offering of Common 
Stock that occurred on or about August 15, 2007 and an initial offering of Preferred Stock that occurred on or about August 
15, 2007.  Class Members who can establish that they purchased Schering Common Stock in or traceable to the secondary 
offering and all Class Members who purchased Schering Preferred Stock have claims under Section 11.   
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16. In consideration of the difference in the burden in establishing a Section 11 claim as compared to the burden 
in establishing a Section 10(b) claim7, with respect to Schering Common Stock and Preferred Stock that have a Section 
11 claim, the Claimant’s “Section 11 Recognized Loss Amount” shall be calculated by multiplying the Claimant’s Section 
10(b) Recognized Loss Amount on those shares by 1.25.8

17. With respect to shares that have both Section 10(b) and Section 11 Recognized Loss Amounts, for purposes 
of calculating the Claimant’s Recognized Claim, only the Section 11 Recognized Loss Amount calculated as set forth in  
paragraph 16 above shall be used.  

ADDITIONAL PROVISIONS

18. FIFO Matching:  If a Class Member has more than one purchase/acquisition or sale of any Schering Security 
during the Class Period, all purchases/acquisitions and sales of the like security shall be matched on a First In, First Out 
(“FIFO”) basis.  With respect to Schering Common Stock, Preferred Stock, and Call Options, Class Period sales will 
SV ^ReTYVU qcde RXRZ_de R_j Y`]UZ_Xd Re eYV SVXZ__Z_X `W eYV :]Rdd GVcZ`U' R_U eYV_ RXRZ_de afcTYRdVd*RTbfZdZeZ`_d Z_
chronological order, beginning with the earliest purchase/acquisition made during the Class Period.  For Schering Put 
FaeZ`_d' :]Rdd GVcZ`U afcTYRdVd hZ]] SV ^ReTYVU qcde e` T]`dV `fe a`dZeZ`_d `aV_ Re eYV SVXZ__Z_X `W eYV :]Rdd GVcZ`U' R_U
then against Put Options sold (written) during the Class Period in chronological order.   

19. “Purchase/Sale” Dates:  Purchases or acquisitions and sales of Schering Securities shall be deemed to have 
occurred on the “contract” or “trade” date as opposed to the “settlement” or “payment” date.  The receipt or grant by gift, 
inheritance, or operation of law of Schering Securities during the Class Period shall not be deemed a purchase, acquisition, 
or sale of these Schering Securities for the calculation of a Claimant’s Recognized Loss or Gain Amounts, nor shall the 
receipt or grant be deemed an assignment of any claim relating to the purchase/acquisition of such Schering Securities 
unless (i) the donor or decedent purchased or otherwise acquired such Schering Securities during the Class Period; (ii) the 
Z_decf^V_e `W XZWe `c RddZX_^V_e daVTZqTR]]j ac`gZUVd eYRe Ze Zd Z_eV_UVU e` ecR_dWVc dfTY cZXYed6 R_U %ZZZ& _` :]RZ^ =`c^ hRd
submitted by or on behalf of the donor, on behalf of the decedent, or by anyone else with respect to such Schering Securities.

20. Short Sales: With respect to Schering Common and Preferred Stock, the date of covering a “short sale” is 
deemed to be the date of purchase or acquisition of the Common or Preferred Stock.  The date of a “short sale” is deemed 
to be the date of sale of the respective Schering Common or Preferred Stock.  In accordance with the Plan of Allocation, 
however, the Recognized Loss and Gain Amounts on “short sales” during the Class Period is zero.   

21. In the event that a Claimant has an opening short position in Schering Common or Preferred Stock, the earliest 
Class Period purchases or acquisitions shall be matched against such opening short position, and shall not be entitled to a 
recovery, until that short position is fully covered.  

22. If a Class Member has “written” Call Options, thereby having a short position in the Call Options, the date of 
covering such a written position is deemed to be the date of purchase or acquisition of the Call Option.  The date on which 
the Call Option was written is deemed to be the date of sale of the Call Option.  In accordance with the Plan of Allocation, 
however, the Recognized Loss and Gain Amounts on “written” Call Options is zero.  In the event that a Claimant has an 
opening written position in Call Options, the earliest Class Period purchases or acquisitions of like Call Options shall be 
matched against such opening written position, and not be entitled to a recovery, until that written position is fully covered.

23. If a Class Member has purchased or acquired Put Options, thereby having a long position in the Put Options, 
the date of purchase/acquisition is deemed to be the date of purchase/acquisition of the Put Option.  The date on which the 
Put Option was sold, exercised, or expired is deemed to be the date of sale of the Put Option.  In accordance with the Plan of 
Allocation, however, the Recognized Loss and Gain Amounts on purchased/acquired Put Options is zero.  In the event that 
a Claimant has an opening long position in Put Options, the earliest Class Period sales or dispositions of like Put Options 
shall be matched against such opening position, and not be entitled to a recovery, until that long position is fully covered.

24. Common Stock Acquired/Sold Through the Exercise of Options:  With respect to Schering Common Stock 
purchased or sold through the exercise of an option, the purchase/sale date of the Common Stock is the exercise date of the 
option and the purchase/sale price is the exercise price of the option.

25. Netting Gains and Losses: Gains and losses in Schering Securities trades will be netted for purposes of 
calculating whether a Claimant had an overall gain or loss on his, her, or its transactions.  The netting will occur both 

7 The burden of proof under Section 11 of the Securities Act is less than the burden under Section 10(b) of the Exchange Act.  For example, under 
Section 11, plaintiffs need not prove intent to defraud; such proof is required under Section 10(b).  Additionally, under Section 11, defendants have 
the burden to prove that they did not cause the losses complained of, while under Section 10(b) the burden is on plaintiffs to prove that defendants did 
cause the losses.

8 The Claim Form that accompanies this Notice provides more information on what documentation is required for a Class Member to establish that he, 
she, or it has a claim under Section 11. 

Case 2:08-cv-00397-ES-JAD   Document 423-5   Filed 07/02/13   Page 20 of 192 PageID: 25649

Case: 3:19-cv-00347-jdp   Document #: 64-8   Filed: 01/15/21   Page 13 of 29



L29313 v22 06.12.2013 13

with respect to the Claimant’s calculated Section 10(b) and Section 11 Recognized Gain and Loss Amounts as set forth in 
paragraphs 5-17 above as well as with respect to the Claimant’s gains or losses based on his, her, or its market transactions.

(a) Netting of Calculated Recognized Gains and Loss Amounts:  With respect to the calculations made 
pursuant to the Section 10(b) and Section 11 Recognized Claim calculations, the Claimant’s Recognized 
Common Stock, Preferred Stock, and Options Loss Amounts will be totaled (the “Total Loss Amount”) 
and the Claimant’s Recognized Common Stock, Preferred Stock, and Options Gains will be totaled (the 
“Total Gain Amount”).  If the Claimant’s Total Loss Amount minus the Claimant’s Total Gain Amount 
is a positive number, that will be the Claimant’s Recognized Loss Amount; if the number is a negative 
number or zero, that will be the Claimant’s Recognized Gain Amount.

(b) Netting of Market Gains and Losses:  With respect to all Schering Common Stock, Preferred Stock, 
and Call Options purchased or acquired or Put Options sold during the Class Period, the Claims 
Administrator will also determine if the Claimant had a Market Gain or a Market Loss with respect to 
his, her, or its overall transactions during the Class Period in those shares and options.  For purposes of 
making this calculation, with respect to Schering Common Stock, Preferred Stock, and Call Options, 
the Claims Administrator shall determine the difference between (i) the Claimant’s Total Purchase 
Amount9 and (ii) the sum of the Claimant’s Sales Proceeds10  and the Claimant’s Holding Value.11  For 
Schering Common Stock, Preferred Stock, and Call Options, if the Claimant’s Total Purchase Amount 
minus the sum of the Claimant’s Sales Proceeds and the Holding Value is a positive number, that 
number will be the Claimant’s Market Loss; if the number is a negative number or zero, that number 
will be the Claimant’s Market Gain.  With respect to Schering Put Options, the Claims Administrator 
shall determine the difference between (i) the sum of the Claimant’s Total Purchase Amount12  and the 
Claimant’s Holding Value;13  and (ii) the Claimant’s Sale Proceeds.14  For Schering Put Options, if the 
sum of the Claimant’s Total Purchase Amount and the Claimant’s Holding Value minus the Claimant’s 
Sales Proceeds is a positive number, that number will be the Claimant’s Market Loss; if the number is 
a negative number or zero, that number will be the Claimant’s Market Gain.  

26. Calculation of Claimant’s “Recognized Claim”: If a Claimant has a Recognized Gain Amount or a Market 
Gain, the Claimant’s “Recognized Claim” will be zero.  If the Claimant has a Recognized Loss Amount and a Market Loss, 
the Claimant’s “Recognized Claim” will be the lesser of those two amounts.

27. Determination of Distribution Amount:  If the sum total of Recognized Claims of all Authorized Claimants 
who are entitled to receive payment out of the Net Settlement Fund is greater than the Net Settlement Fund, each Authorized 
Claimant shall receive his, her, or its pro rata share of the Net Settlement Fund.  The pro rata share shall be the Authorized 
Claimant’s Recognized Claim divided by the total of Recognized Claims of all Authorized Claimants, multiplied by the total 
amount in the Net Settlement Fund.  

28. If the Net Settlement Fund exceeds the sum total amount of the Recognized Claims of all Authorized Claimants 
entitled to receive payment out of the Net Settlement Fund, the excess amount in the Net Settlement Fund shall be distributed 
pro rata to all Authorized Claimants entitled to receive payment.

9 For Schering Common Stock, Preferred Stock, and Call Options, the “Total Purchase Amount” is the total amount the Claimant paid (excluding all 
fees, taxes, and commissions) for all such Schering securities purchased or acquired during the Class Period.  

10 For Schering Common Stock, Preferred Stock, and Call Options, the Claims Administrator shall match any sales of such Schering securities dur-
Z_X eYV :]Rdd GVcZ`U qcde RXRZ_de eYV :]RZ^R_epd `aV_Z_X a`dZeZ`_ Z_ eYV ]Z\V JTYVcZ_X dVTfcZeZVd %eYV ac`TVVUd `W eY`dV dR]Vd hZ]] _`e SV T`_dZUVcVU W`c
purposes of calculating market gains or losses).  The total amount received (excluding all fees, taxes, and commissions) for sales of the remaining like 
Schering securities sold during the Class Period is the “Sales Proceeds.”  

11 The Claims Administrator shall ascribe a “Holding Value” of $14.41 to each share of Schering Common Stock purchased or acquired during the Class 
Period that was still held as of the close of trading on March 28, 2008 and a “Holding Value” of $153.18 to each share of Schering Preferred Stock 
purchased or acquired during the Class Period that was still held as of the close of trading on March 28, 2008.  For each Schering Call Option purchased 
or acquired during the Class Period that was still held as of the close of trading on March 28, 2008, the Claims Administrator shall ascribe a “Holding 
Value” for that option which shall be the Holding Price set forth in Table 5 below.

12 =`c JTYVcZ_X Gfe FaeZ`_d' eYV :]RZ^d 8U^Z_ZdecRe`c dYR]] ^ReTY R_j afcTYRdVd UfcZ_X eYV :]Rdd GVcZ`U e` T]`dV `fe a`dZeZ`_d Z_ Gfe FaeZ`_d qcde
against the Claimant’s opening position in Put Options (the total amount paid with respect to those purchases will not be considered for purposes of 
calculating market gains or losses).  The total amount paid (excluding all fees, taxes, and commissions) for the remaining purchases during the Class 
Period to close out positions in Put Options is the “Total Purchase Amount.”

13 For each Schering Put Option sold (written) during the Class Period that was still outstanding as of the close of trading on March 28, 2008, the Claims 
Administrator shall ascribe a “Holding Value” for that option which shall be the Holding Price set forth in Table 6 below. 

14 For Schering Put Options, the total amount received (excluding all fees, taxes, and commissions) for Put Options sold (written) during the Class 
Period is the “Sales Proceeds.”
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29. The Net Settlement Fund will be allocated among all Authorized Claimants whose prorated payment is $10.00 
or greater.  If the prorated payment to any Authorized Claimant calculates to less than $10.00, it will not be included in 
the calculation (i.e., the Recognized Claim will be deemed to be zero) and no distribution will be made to that Authorized 
Claimant.  

30. To the extent that any monies remain in the Net Settlement Fund after the Claims Administrator, Epiq, has 
caused distributions to be made to all Authorized Claimants, whether by reason of un-cashed distributions or otherwise, 
then, after Epiq has made reasonable and diligent efforts to have Authorized Claimants cash their distributions, any balance 
remaining in the Net Settlement Fund at least one (1) year after the initial distribution of such funds shall be re-distributed 
to Authorized Claimants who have cashed their initial distributions and who would receive at least $10.00 from such re-
distribution, after payment of any unpaid costs or fees incurred in administering the Net Settlement Fund, including for such 
re-distribution.  Additional re-distributions to Authorized Claimants who have cashed their prior distribution checks and 
who would receive at least $10.00 on such additional re-distributions may occur thereafter if Co-Lead Counsel and Lead 
Plaintiffs, in consultation with Epiq, determine that additional re-distributions, after the deduction of any additional fees and 
expenses incurred in administering the funds, including for such re-distributions, would be cost-effective.  At such time as 
it is determined that the re-distribution of funds remaining in the Net Settlement Fund is not cost-effective, the remaining 
SR]R_TV Z_ eYV EVe JVee]V^V_e =f_U dYR]] SV T`_ecZSfeVU e` _`_(dVTeRcZR_' _`e(W`c(ac`qe 0+,%T&%.& `cXR_ZkReZ`_%d&' e` SV
recommended by Co-Lead Counsel and Lead Plaintiffs and approved by the Court.  

31. Payment pursuant to the Plan of Allocation, or such other plan as may be approved by the Court, shall be 
conclusive against all Authorized Claimants.  No person shall have any claim against Lead Plaintiffs, Plaintiffs’ Counsel, 
Lead Plaintiffs’ damages expert, Defendants, Defendants’ Counsel or any of the other Releasees, or the Claims Administrator, 
Epiq, or other agent designated by Co-Lead Counsel arising from the investment or distribution of the Settlement Fund, 
the Net Settlement Fund, the Plan of Allocation, or the determination, administration, calculation, or payment of any Claim 
or any actions taken (or not taken) by Epiq, the payment or withholding of taxes owed by the Settlement Fund made 
substantially in accordance with the Stipulation, the plan of allocation approved by the Court, or further orders of the Court. 

32. The Plan of Allocation set forth herein is the plan that is being proposed by Lead Plaintiffs and Co-Lead 
Counsel to the Court for approval.  The Court may approve this plan as proposed or it may modify the Plan of Allocation 
hZeY`fe WfceYVc _`eZTV e` eYV :]Rdd) 8_j `cUVcd cVXRcUZ_X R ^`UZqTReZ`_ `W eYV G]R_ `W 8]]`TReZ`_ hZ]] SV a`deVU e` eYV
website for this Action, www.scheringvytorinsecuritieslitigation.com.

HOW TO GET A PAYMENT

14.  What do I have to do to receive a share of the Settlement?

To be eligible for a payment from the proceeds of the Settlement, you must be a member of the Class and timely complete 
and return a valid Claim Form with adequate supporting documentation postmarked no later than November 18, 2013.  A 
Claim Form is included with this Notice, or you may obtain one on the Internet at www.scheringvytorinsecuritieslitigation.
com or by calling the Claims Administrator at (877) 854-4458.  Please retain all records of your transactions in Schering 
common stock, Preferred Stock, call options, and put options, as they may be needed to document your Claim.  

Unless the Court otherwise orders, any Class Member who fails to submit a Claim Form postmarked on or before 
November 18, 2013 shall be fully and forever barred from receiving payments pursuant to the Settlement, but will in 
all other respects remain a Class Member and be subject to the provisions of the Stipulation, including the terms of any 
Judgment entered and the releases given.  This means that each Class Member releases the Released Plaintiffs’ Claims (as 
UVq_VU Z_ eYV cVda`_dV e` HfVdeZ`_ ,1 SV]`h& RXRZ_de eYV ;VWV_UR_ed R_U eYV `eYVc ;VWV_UR_edp IV]VRdVVd %Rd UVq_VU Z_
eYV cVda`_dV e` HfVdeZ`_ ,1 SV]`h& R_U hZ]] SV V_[`Z_VU R_U ac`YZSZeVU Wc`^ q]Z_X' ac`dVTfeZ_X' `c afcdfZ_X R_j `W eYV
Released Plaintiffs’ Claims against any of the Defendants or any of the other Defendants’ Releasees, whether or not such 
Class Member submits a Claim Form.

The Court has reserved jurisdiction to allow, disallow, or adjust on equitable grounds the Claim of any Class 
Member.  Each Claimant shall be deemed to have submitted to the jurisdiction of the Court with respect to his, her, or its 
Claim Form.

GVcd`_d R_U V_eZeZVd eYRe VZeYVc RcV ViT]fUVU Wc`^ eYV :]Rdd Sj UVq_ZeZ`_ `c hY`dV _R^Vd RaaVRc `_ 8aaV_UZi , e`
the Stipulation because they previously submitted a request for exclusion in connection with the Class Notice who do not 
elect to opt-back into the Class (see response to Question 18 below), will not be eligible to receive a distribution from the 
Net Settlement Fund and should not submit Claim Forms.

15.  When will I receive my payment?

Lead Plaintiffs cannot, at this time, say when they will be able to distribute the proceeds of the Settlement to 
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members of the Class.  Any payments from the Settlement proceeds are contingent upon the Court approving the Settlement 
R_U `_ dfTY Raac`gR] SVT`^Z_X q_R] R_U _` ]`_XVc dfS[VTe e` R_j RaaVR]d) <gV_ ZW eYV :`fce Raac`gVd eYV JVee]V^V_e' eYVcV
still might be appeals, which can take more than a year to resolve.

The Settlement Amount will be kept in an escrow account until it is ready for distribution, and any accrued interest 
will be added to the funds available for distribution to the Class.

16.  As a Class Member, what am I giving up in the Settlement?

If you are a member of the Class, you will be bound by the orders and judgments entered by the Court in the Action, 
whether or not you submit a Claim Form.  If the Settlement is approved, the Court will enter a judgment (the “Judgment”).  
The Judgment will dismiss with prejudice the claims against Defendants and will provide that Lead Plaintiffs and all other 
Class Members, by operation of the Judgment, shall release and forever discharge each and every one of the Defendants and 
eYV `eYVc ;VWV_UR_edp IV]VRdVVd %Rd UVq_VU SV]`h& Wc`^ R_j R_U R]] `W eYV IV]VRdVU G]RZ_eZWWdp :]RZ^d %Rd UVq_VU SV]`h&)
Class Members will not be able to sue, continue to sue, or be part of any other lawsuit involving any claims released in 
the Settlement.  Class Members will be bound by the orders of the Court whether or not they submit a Claim Form and/or 
receive a payment.

“Defendants’ Releasees” means the Defendants and their respective present and former parents, subsidiaries, divisions, joint 
gV_efcVd R_U RWq]ZReVd' R_U VRTY `W eYVZc cVdaVTeZgV acVdV_e R_U W`c^Vc V^a]`jVVd' ^V^SVcd' aRce_Vcd' acZ_TZaR]d' `WqTVcd'
directors, attorneys, advisors, accountants, auditors, and insurers (but only in such insurers’ capacity as insurers of the 
W`cVX`Z_X&6 R_U eYV acVUVTVdd`cd' dfTTVdd`cd' VdeReVd' YVZcd' ViVTfe`cd' ecfded' ecfdeVVd' RU^Z_ZdecRe`cd' RXV_ed' qUfTZRcZVd'
consultants, representatives and assigns of each of them, in their capacity as such.

“Released Plaintiffs’ Claims” means any and all claims, actions, causes of action, controversies, demands, duties, debts, 
damages, obligations, contracts, agreements, promises, issues, judgments, liabilities, losses, sums of money, matters, 
suits, proceedings, and rights of every nature and description, whether known claims or Unknown Claims, suspected or 
f_dfdaVTeVU' T`_TVR]VU `c f_T`_TVR]VU' W`cVdVV_ `c f_W`cVdVV_' qiVU `c T`_eZ_XV_e' ^RefcVU `c f_^RefcVU' RTTcfVU `c
unaccrued, liquidated or unliquidated, whether based on federal, state, local or foreign statutory law, rule, regulation, common 
law, or equity, and whether direct, representative, class, or individual, to the fullest extent permitted by law, that Class 
Representatives or any other member of the Class:  (i) asserted in the Action, including in the Complaint; or (ii) could have 
asserted in any forum arising out of, related to, or based in whole or in part upon, in connection with, or in any way involving 
any of the occurrences, causes, breaches of duty, neglect, error, misstatements, misleading statements, representations, 
omissions, acts, or facts, circumstances, situations, events, or transactions alleged, involved, set forth, contained, or referred 
to in the Action, including in the Complaint, and arise out of the purchase, acquisition, or holding of Schering common 
stock, Preferred Stock, or call options, or sale of Schering put options during the Class Period.  Released Plaintiffs’ Claims 
do not release, bar, or waive:  (i) claims which were asserted in the actions entitled Cain v. Hassan, Civil Action No. 2:08-
cv-01022 (D.N.J.), In re Schering-Plough Corp. ENHANCE ERISA Litigation, Civil Action No. 08-CV-1432 (D.N.J.), In 
re Vytorin/Zetia Marketing Sales Practices and Products Liability Litigation, 08-cv-0285 (DMC) (D.N.J.), In re Merck & 
Co. Inc., Vytorin/Zetia Securities Litigation, 08-cv-02177 (DMC) (D.N.J.), Local No. 38 International Brotherhood Of 
Electrical Workers Pension Fund v. Clark, et al., 09-cv-05668 (DMC) (D.N.J.), or In re Merck & Co. Inc. Vytorin ERISA 
Litigation, 08-cv-1974 (DMC) (D.N.J.) that are not already released, barred or waived by the orders or judgments therein, 
or by operation of law; (ii) any claims of any Person listed in Appendix 1 to the Stipulation that submitted a valid or Court-
approved request for exclusion and who does not opt back into the Class; or (iii) if and only if the Court affords a second 
opportunity to request exclusion from the Class, any claims of any Person that submits a valid or Court-approved request for 
exclusion in connection with the Settlement Notice who does not withdraw his, her, or its request for exclusion and whose 
request is accepted by the Court (collectively, the “Excluded Claims”).  Additionally, Released Plaintiffs’ Claims do not 
include claims relating to the enforcement of the Settlement. 

“Unknown Claims” means any Released Claims which Class Representatives, any other Class Member, or each of the 
Defendants or any of the other Releasees, does not know or suspect to exist in his, her, or its favor at the time of the release 
of each or any of the other Releasees, which, if known by him, her, or it, might have affected his, her, or its decision(s) 
with respect to the Settlement.  With respect to any and all Released Claims, the Parties stipulate and agree that, upon the 
Effective Date of the Settlement, Class Representatives and each of the Defendants expressly waive, and each of the other 
Class Members and each of the other Releasees shall be deemed to have waived, and by operation of the Judgment, or, if 
Raa]ZTRS]V' eYV 8]eVc_ReZgV AfUX^V_e' dYR]] YRgV ViacVdd]j hRZgVU' R_j R_U R]] ac`gZdZ`_d' cZXYed' R_U SV_Vqed T`_WVccVU
by any law of any state or territory of the United States, or principle of common law or foreign law, which is similar, 
comparable, or equivalent to California Civil Code §1542, which provides:

A general release does not extend to claims which the creditor does not know or suspect to exist in his or 
her favor at the time of executing the release, which if known by him or her must have materially affected 
his or her settlement with the debtor.
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Class Representatives, any other Class Member, Defendants, and their respective Releasees may hereafter discover facts in 
addition to or different from those which he, she, or it now knows or believes to be true with respect to the subject matter of 
the Released Claims, but the Parties stipulate and agree that, upon the Effective Date of the Settlement, Class Representatives 
and each of the Defendants shall expressly waive, and each of the other Class Members and Releasees shall be deemed to 
have waived, and by operation of the Judgment, or if applicable, the Alternative Judgment, shall have expressly waived any 
and all Released Claims without regard to the subsequent discovery or existence of such different or additional facts.

REQUESTING EXCLUSION FROM THE CLASS

17.  May I now request exclusion from the Class?

No.  As set forth in the Class Notice, the Court-ordered deadline to request exclusion from the Class expired on 
March 1, 2013.  The Class Notice also advised you that it was within the Court’s discretion as to whether a second opt-out 
would be permitted if there were a settlement in the Action. The Court has exercised its discretion and ruled that there will 
not be a second opportunity to request exclusion from the Class. 

“OPTING-BACK” INTO THE CLASS

18.  What if I previously requested exclusion from the Class and now want to be eligible to receive a payment 
from the Settlement Fund?  How do I opt-back into the Class?

If you previously submitted a request for exclusion from the Class in connection with the Class Notice (see Appendix 
1 to the Stipulation, available online at www.scheringvytorinsecuritieslitigation.com, which is the list of all persons and 
entities who requested exclusion), you may elect to opt-back into the Class and be eligible to receive a payment from the 
Settlement.   

If you believe that you previously submitted a request for exclusion but your name does not appear on Appendix 1 
to the Stipulation, you can contact the Claims Administrator, Epiq, at (877) 854-4458 for assistance. 

In order to opt-back into the Class, you, individually, or through counsel, must submit a written Request to Opt-
Back Into the Class to Epiq, addressed as follows:  In re Schering-Plough Corporation / ENHANCE Securities Litigation, 
“Opt-In Request,” P.O. Box 3127, Portland, OR 97208-3127.  This request must be received no later than August 5, 2013.  
Your Request to Opt-Back Into the Class must (a) state the name, address, and telephone number of the person or entity 
requesting to opt-back into the Class; (b) state that such person or entity “requests to opt-back into the Class in the In re 
Schering-Plough Corporation / ENHANCE Securities Litigation, Civil Action No. 08-397 (DMC)(JAD)”; and (c) be signed 
by the person or entity requesting to opt-back into the Class or an authorized representative.

You may not opt-back into the Class for the purpose of objecting to any aspect of the Settlement, the Plan of 
Allocation, or Co-Lead Counsel’s request for attorneys’ fees and reimbursement of Litigation Expenses.

PLEASE NOTE:  OPTING-BACK INTO THE CLASS IN ACCORDANCE WITH THE REQUIREMENTS SET 
FORTH ABOVE DOES NOT MEAN THAT YOU WILL AUTOMATICALLY BE ENTITLED TO RECEIVE 
PROCEEDS FROM THE SETTLEMENT.  IF YOU OPT-BACK INTO THE CLASS AND YOU WISH TO BE 
ELIGIBLE TO PARTICIPATE IN THE DISTRIBUTION OF PROCEEDS FROM THE SETTLEMENT, YOU ARE 
ALSO REQUIRED TO SUBMIT THE CLAIM FORM THAT IS BEING DISTRIBUTED WITH THIS NOTICE 
AND THE REQUIRED SUPPORTING DOCUMENTATION AS SET FORTH THEREIN POSTMARKED NO 
LATER THAN NOVEMBER 18, 2013.

19.  If I am a Class Member and didn’t exclude myself, can I sue Defendants or the Other Defendants’ Releasees 
for the same thing later?

No.  Unless you followed the procedure outlined in the Class Notice, you have given up any right to sue Defendants 
or the other Defendants’ Releasees for the claims that the Settlement resolves.  If you have a pending lawsuit against any 
of the Defendants or any of the other Defendants’ Releasees, speak to your lawyer in that case immediately.  You must 
have excluded yourself from the Settlement to continue your own lawsuit against the Defendants or the other Defendants’ 
Releasees.

20.  If I excluded myself, can I get money from the Settlement?

No.  Only Class Members who did not exclude themselves, or who opt-back into the Class, will be eligible to 
recover money in the Settlement.  
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THE LAWYERS REPRESENTING YOU

21.  Do I have a lawyer in this case?

KYV :`fce YRd Raa`Z_eVU eYV ]Rh qc^d `W 9Vc_deVZ_ CZe`hZek 9VcXVc $ >c`dd^R__ CCG R_U CRSRe`_ JfTYRc`h
LLP as Co-Lead Counsel to represent Lead Plaintiffs and all other Class Members in the Action.   If you have any questions 
about the proposed Settlement, you may contact Co-Lead Counsel as follows:  Salvatore J. Graziano, Esq., Bernstein 
Litowitz Berger & Grossmann LLP, 1285 Avenue of the Americas, New York, NY 10019, (800) 380-8496; or Christopher 
J. McDonald, Esq., Labaton Sucharow LLP, 140 Broadway, New York, NY 10005, (888) 543-3218.

If you want to be represented by your own lawyer, you may hire one at your own expense.

22.  How will the lawyers be paid?

You will be not charged directly for the fees or expenses of Plaintiffs’ Counsel.  Instead, Co-Lead Counsel will 
apply to the Court for payment of Plaintiffs’ Counsel’s fees and expenses out of the proceeds of the recovery achieved 
in the Action.  The Court has appointed Mr. Greenberg and Mr. Lerner as Special Masters to review the fee and expense 
application.

Plaintiffs’ Counsel have not received any payment for their services in pursuing claims against the Defendants on 
SVYR]W `W eYV :]Rdd' _`c YRgV eYVj SVV_ cVZ^SfcdVU W`c eYVZc CZeZXReZ`_ <iaV_dVd) 9VW`cV q_R] Raac`gR] `W eYV JVee]V^V_e'
Co-Lead Counsel will apply to the Court for an award of attorneys’ fees from the Settlement Fund in an amount not to 
exceed 17% of the Settlement Fund, which will include accrued interest.  At the same time, Co-Lead Counsel also intend to 
apply for reimbursement of Litigation Expenses in an amount not to exceed $5,250,000, plus accrued interest, which will 
include an application for reimbursement of the reasonable costs and expenses incurred by Lead Plaintiffs directly related to 
their representation of the Class in an amount not to exceed $150,000.  The Court will determine the amount of any award 
of attorneys’ fees and reimbursement of expenses.  

OBJECTING TO THE SETTLEMENT, THE PLAN OF ALLOCATION,
OR THE FEE AND EXPENSE APPLICATION

23.  How do I tell the Court that I don’t like the Settlement? 

Any Class Member who did not submit a request for exclusion from the Class in connection with the Class Notice 
can object to the Settlement or any part of it, the proposed Plan of Allocation, and/or Co-Lead Counsel’s application for 
attorneys’ fees and reimbursement of Litigation Expenses, and give reasons why the Court should not approve them.  To 
`S[VTe' j`f ^fde dV_U R ]VeeVc `c `eYVc q]Z_X dRjZ_X eYRe j`f `S[VTe e` eYV ac`a`dVU JVee]V^V_e' eYV G]R_ `W 8]]`TReZ`_' R_U*
or Co-Lead Counsel’s application for attorneys’ fees and reimbursement of Litigation Expenses in In re Schering-Plough 
Corporation / ENHANCE Securities Litigation, Civil Action No. 08-397 (DMC)(JAD).  Any objection (a) must state the 
name, address, and telephone number of the person or entity objecting and must be signed by the objector; (b) must contain 
R deReV^V_e `W eYV :]Rdd DV^SVcpd `S[VTeZ`_ `c `S[VTeZ`_d' R_U eYV daVTZqT cVRd`_%d& W`c VRTY `S[VTeZ`_' Z_T]fUZ_X R_j
legal and evidentiary support the Class Member wishes to bring to the Court’s attention; and (c) must include documents 
dfWqTZV_e e` ac`gV eYV `S[VTe`cpd ^V^SVcdYZa Z_ eYV :]Rdd dfTY Rd eYV _f^SVc `W dYRcVd `W JTYVcZ_X T`^^`_ de`T\' dYRcVd `W
Preferred Stock, Schering call options, and/or Schering put options purchased, acquired, and sold during the Class Period, as 
hV]] Rd eYV UReVd R_U acZTVd `W VRTY dfTY afcTYRdV' RTbfZdZeZ`_' R_U dR]V) KYV hcZeeV_ `S[VTeZ`_ ^fde SV q]VU hZeY eYV T]Vc\ `W
the United States District Court for the District of New Jersey and sent to Co-Lead Counsel and Representative Defendants’ 
Counsel at the addresses set forth below so that the papers are received by the clerk of the Court and counsel no later than 
August 5, 2013:

Clerk of the Court

Clerk of the U.S. District
   Court for the District of New Jersey 
Martin Luther King Building 
   & U.S. Courthouse
50 Walnut Street Room 4015
Newark, NJ 07101

Co-Lead Counsel

Salvatore J. Graziano, Esq.
BERNSTEIN LITOWITZ BERGER 
   & GROSSMANN LLP
1285 Avenue of the Americas
New York, NY 10019

and
Christopher J. McDonald, Esq.
LABATON SUCHAROW LLP
140 Broadway
New York, NY 10005

Representative
Defendants’ Counsel

Daniel J. Kramer, Esq.
PAUL, WEISS, RIFKIND,      
   WHARTON & GARRISON, LLP
1285 Avenue of the Americas
New York, NY 10019
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Persons who intend to object and present evidence at the Settlement Hearing must include in their written objection 
the identity of any witnesses they may call to testify, and any exhibits they intend to introduce into evidence at the hearing.

P`f ^Rj q]V R hcZeeV_ `S[VTeZ`_ hZeY`fe YRgZ_X e` RaaVRc Re eYV JVee]V^V_e ?VRcZ_X) P̀ f ^Rj _`e' Y`hVgVc' RaaVRc
Re eYV JVee]V^V_e ?VRcZ_X e` acVdV_e j`fc `S[VTeZ`_ f_]Vdd j`f YRgV qcde q]VU R_U dVcgVU R hcZeeV_ `S[VTeZ`_ Z_ RTT`cUR_TV
with the procedures described above, unless the Court orders otherwise.

Any member of the Class who does not object in the manner provided above will be deemed to have waived all 
objections to the Settlement, the Plan of Allocation, and Co-Lead Counsel’s application for attorneys’ fees and reimbursement 
of Litigation Expenses.

24.  What’s the difference between objecting and requesting exclusion?

Objecting is simply telling the Court that you do not like something about the Settlement.  You can object only if 
you are a Class Member.  

Excluding yourself is telling the Court that you do not want to be part of the Class.  If you excluded yourself, you 
have no basis to object, because the case no longer affects you.  If you did not exclude yourself, you will be bound by the 
Settlement and all orders and judgments entered by the Court regarding the Settlement, regardless of whether the Court 
accepts or denies your objection.

25.  When and where will the Court decide whether to approve the Settlement?

The Court has scheduled a hearing on the proposed Settlement for October 1, 2013 at 10:00 a.m., before the 
Honorable Dennis M. Cavanaugh in the U.S. District Court for the District of New Jersey, in Courtroom PO 04 of the 
L_ZeVU JeReVd G`de FWqTV R_U :`fceY`fdV 9fZ]UZ_X' EVhRc\' EA +2,+,) 8e eYV JVee]V^V_e ?VRcZ_X' eYV :`fce hZ]] T`_dZUVc
whether the Settlement is fair, reasonable, and adequate, whether the proposed Plan of Allocation is fair and reasonable, and 
whether Co-Lead Counsel’s motion for attorneys’ fees and reimbursement of Litigation Expenses (and any recommendation 
by the Special Masters with respect to the fee and expense motion) should be approved.  If there are objections, the Court 
will consider them.  At or after the Settlement Hearing, the Court will decide whether to approve the Settlement, the Plan of 
Allocation, and the motion for attorneys’ fees and reimbursement of Litigation Expenses.  

Please note that the date of the Settlement Hearing is subject to change without further notice.  If you plan to attend 
the hearing, you should check with Co-Lead Counsel to be sure that no change to the date and time of the hearing has been 
made.

26.  Do I have to come to the Settlement Hearing?

No.  Co-Lead Counsel will answer any questions the Court might have.  But you are welcome to come at your own 
expense.  If you send an objection, you do not have to come to Court to talk about it.  As long as you mailed your written 
objection so that it was received by the deadline, it will be before the Court when the Court considers whether to approve 
the Settlement, the Plan of Allocation, and Co-Lead Counsel’s motion for attorneys’ fees and reimbursement of Litigation 
Expenses.  You may also pay your own lawyer to attend the hearing, but attendance is not necessary.

27.  May I speak at the Settlement Hearing?

If you are a Class Member, you may ask the Court for permission to speak at the Settlement Hearing.  To do so, 
you must send a letter or other paper called a “Notice of Intention to Appear at Fairness Hearing in In re Schering-Plough 
Corporation / ENHANCE Securities Litigation.”  Be sure to include your name, address, telephone number, and your 
dZX_RefcV) P`fc E`eZTV `W @_eV_eZ`_ e` 8aaVRc ^fde SV q]VU hZeY eYV :]Vc\ `W eYV :`fce R_U dV_e e` eYV T`f_dV] ]ZdeVU RS`gV
in the answer to Question 23 so that it is received by the Court and counsel no later than August 5, 2013.  You cannot speak 
at the hearing if you have asked to be excluded from the Class.

IF YOU DO NOTHING

28.  What happens if I do nothing at all?

If you are a member of the Class and do nothing in response to this Notice, you will not be eligible to participate in 
the distribution of the proceeds of the Settlement, if it is approved, but you will be bound by the Settlement which means 
that you will not be able to start, continue, or be part of any other lawsuit or arbitration against Defendants or the other 
Defendants’ Releasees based on the Released Plaintiffs’ Claims in the Action.  
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In order for a Class Member to be eligible to receive a payment from the Settlement, a properly completed and 
documented Claim Form postmarked on or before November 18, 2013, must be submitted.  

GETTING MORE INFORMATION

29.  Are there more details about the Settlement?

This Notice contains only a summary of the proposed Settlement.  The complete terms of the Settlement are set out 
in the Stipulation and Agreement of Settlement dated June 3, 2013.  You may request a copy of the Stipulation by writing 
to In re Schering-Plough Corporation / ENHANCE Securities Litigation, P.O. Box 3127, Portland, OR 97208-3127.  There 
may be a charge for copying and mailing the Stipulation.  Copies of the Stipulation may be obtained for free at www.
scheringvytorinsecuritieslitigation.com.

30.  How do I get more information?

You can also call the Claims Administrator toll-free at (877) 854-4458, write to the Claims Administrator at the 
above address, or visit the website at www.scheringvytorinsecuritieslitigation.com' hYVcV j`f hZ]] q_U T`aZVd `W eYV
Stipulation, the Complaint, and certain other documents relating to the Action and the Settlement.  Anyone interested in 
^`cV UVeRZ] cVXRcUZ_X eYV 8TeZ`_ Zd Z_gZeVU e` gZdZe eYV FWqTV `W eYV :]Vc\ `W eYV L_ZeVU JeReVd ;ZdecZTe :`fce W`c eYV ;ZdecZTe
of New Jersey at the Martin Luther King Building & U.S. Courthouse, 50 Walnut Street, Newark, NJ 07101, during regular 
business hours, to inspect the Stipulation, the pleadings, and the other papers maintained there in Civil Action No. 08-397 
(DMC) (JAD).

PLEASE DO NOT CALL OR WRITE THE COURT OR 
THE OFFICE OF THE CLERK OF COURT REGARDING THIS NOTICE.

SPECIAL NOTICE TO SECURITIES BROKERS AND OTHER NOMINEES

KYV :]Rdd E`eZTV RUgZdVU j`f eYRe ZW' W`c eYV SV_VqTZR] Z_eVcVde `W R_j aVcd`_ `c V_eZej `eYVc eYR_ j`fcdV]W' j`f
purchased or otherwise acquired Schering common stock, Preferred Stock, or call options, and/or sold Schering put options 
during the period between January 3, 2007 through and including March 28, 2008, you must either (a) within seven (7) 
TR]V_URc URjd `W cVTVZae `W eYV :]Rdd E`eZTV' cVbfVde Wc`^ eYV :]RZ^d 8U^Z_ZdecRe`c' <aZb' dfWqTZV_e T`aZVd `W eYV :]Rdd
E`eZTV e` W`chRcU e` R]] dfTY SV_VqTZR] `h_Vcd R_U hZeYZ_ dVgV_ %2& TR]V_URc URjd `W cVTVZae `W eY`dV E`eZTVd W`chRcU eYV^
e` R]] dfTY SV_VqTZR] `h_Vcd6 `c %S& hZeYZ_ dVgV_ %2& TR]V_URc URjd `W cVTVZae `W eYV :]Rdd E`eZTV' ac`gZUV R ]Zde `W eYV _R^Vd
R_U RUUcVddVd `W R]] dfTY SV_VqTZR] `h_Vcd e` <aZb' Re In re Schering-Plough Corporation / ENHANCE Securities Litigation, 
P.O. Box 3127, Portland, OR 97208-3127 or via email to info@scheringvytorinsecuritieslitigation.com, in which event Epiq 
h`f]U ^RZ] eYV :]Rdd E`eZTV e` dfTY SV_VqTZR] `h_Vcd)

@W j`f TY`dV eYV qcde `aeZ`_' i.e.' j`f V]VTeVU e` ^RZ] eYV :]Rdd E`eZTV UZcVTe]j e` SV_VqTZR] `h_Vcd' j`f hVcV RUgZdVU
that you must retain the mailing records for use in connection with any further notices that may be provided in the Action.  
If you elected that option, Epiq will forward the same number of this Notice and Claim Form (together, the “Notice Packet”) 
e` j`f e` dV_U e` eYV SV_VqTZR] `h_Vcd) @W j`f cVbfZcV ^`cV T`aZVd eYR_ j`f acVgZ`fd]j cVbfVdeVU' a]VRdV T`_eRTe <aZb
toll-free at (877) 854-4458 and let them know how many additional Notice Packets you require.  You must mail the Notice 
GRT\Ved e` eYV SV_VqTZR] `h_Vcd hZeYZ_ dVgV_ %2& TR]V_URc URjd `W j`fc cVTVZae `W eYV E`eZTV GRT\Ved) La`_ ^RZ]Z_X `W eYV
Notice Packets, you may seek reimbursement of your reasonable expenses actually incurred, by providing Epiq with proper 
documentation supporting the expenses for which reimbursement is sought.

@W j`f TY`dV eYV dVT`_U `aeZ`_' <aZb hZ]] dV_U R T`aj `W eYV E`eZTV R_U eYV :]RZ^ =`c^ e` eYV SV_VqTZR] `h_Vcd
whose names and addresses you previously supplied.  Unless you believe that you purchased or acquired Schering common 
de`T\' GcVWVccVU Je`T\' `c TR]] `aeZ`_d R_U*`c d`]U JTYVcZ_X afe `aeZ`_d UfcZ_X eYV :]Rdd GVcZ`U W`c SV_VqTZR] `h_Vcd hY`dV
names you did not previously provide to Epiq, you need do nothing further at this time.  If you believe that you did purchase 
or acquire Schering common stock, Preferred Stock, or call options and/or did sell Schering put options during the Class 
GVcZ`U W`c SV_VqTZR] `h_Vcd hY`dV _R^Vd j`f UZU _`e acVgZ`fd]j ac`gZUV e` <aZb' j`f ^fde hZeYZ_ dVgV_ %2& TR]V_URc URjd
`W cVTVZae `W eYZd E`eZTV' ac`gZUV R ]Zde `W eYV _R^Vd R_U RUUcVddVd `W R]] dfTY SV_VqTZR] `h_Vcd e` <aZb Re In re Schering-
Plough Corporation / ENHANCE Securities Litigation, P.O. Box 3127, Portland, OR 97208-3127, or via email to info@
scheringvytorinsecuritieslitigation.com.  Upon full compliance with these directions, you may seek reimbursement of your 
reasonable expenses actually incurred, by providing Epiq with proper documentation supporting the expenses for which 
reimbursement is sought.  Copies of this Notice and the Claim Form may also be obtained from the website for this Action, 
www.scheringvytorinsecuritieslitigation.com, or by calling Epiq toll-free at (877) 854-4458.

Dated: June 21, 2013     BY ORDER OF THE COURT
UNITED STATES DISTRICT COURT 
DISTRICT OF NEW JERSEY

Case 2:08-cv-00397-ES-JAD   Document 423-5   Filed 07/02/13   Page 27 of 192 PageID: 25656

Case: 3:19-cv-00347-jdp   Document #: 64-8   Filed: 01/15/21   Page 20 of 29



L29320 v22 06.12.2013 20

TABLE 1

(><<>= /B>2: )08;F '@B8G280; +=H0B8>=

Date ;RZ]j 8ceZqTZR] @_rReZ`_

January 3, 2007-April 18, 2007 $12.52

April 19, 2007-December 11, 2007 $12.68

December 12, 2007-January 13, 2008 $11.50

January 14, 2008 $9.22

January 15, 2008-January 16, 2008 $7.97

January 17, 2008-January 24, 2008 $6.70

January 25, 2008-January 28, 2008 $6.02

January 29, 2008-March 30, 2008 $5.41
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TABLE 2

Schering Common Stock Price and Rolling Average Closing Price
from March 31, 2008 through June 27, 2008

Date
Schering
Common

Stock Price

Average 
Closing Price 

from
March 31, 

2008
through

June 27, 2008

Date
Schering
Common

Stock Price

Average 
Closing Price 

from
March 31, 

2008
through

June 27, 2008

3/31/2008 $14.41 $14.41 5/14/2008 $19.59 $17.40

4/1/2008 $14.75 $14.58 5/15/2008 $19.42 $17.46

4/2/2008 $13.86 $14.34 5/16/2008 $19.38 $17.52

4/3/2008 $15.38 $14.60 5/19/2008 $19.04 $17.56

4/4/2008 $16.12 $14.90 5/20/2008 $19.26 $17.61

4/7/2008 $16.76 $15.21 5/21/2008 $19.31 $17.65

4/8/2008 $16.15 $15.35 5/22/2008 $19.75 $17.70

4/9/2008 $16.60 $15.50 5/23/2008 $19.23 $17.74

4/10/2008 $17.01 $15.67 5/27/2008 $20.08 $17.80

4/11/2008 $17.21 $15.83 5/28/2008 $20.09 $17.85

4/14/2008 $16.55 $15.89 5/29/2008 $19.84 $17.90

4/15/2008 $16.41 $15.93 5/30/2008 $20.40 $17.96

4/16/2008 $16.38 $15.97 6/2/2008 $19.86 $18.00

4/17/2008 $16.48 $16.01 6/3/2008 $20.50 $18.05

4/18/2008 $16.87 $16.06 6/4/2008 $20.41 $18.10

4/21/2008 $17.27 $16.14 6/5/2008 $20.72 $18.16

4/22/2008 $17.14 $16.20 6/6/2008 $19.88 $18.19

4/23/2008 $18.27 $16.31 6/9/2008 $19.66 $18.22

4/24/2008 $18.12 $16.41 6/10/2008 $19.61 $18.25

4/25/2008 $18.64 $16.52 6/11/2008 $19.48 $18.27

4/28/2008 $18.75 $16.63 6/12/2008 $19.50 $18.30

4/29/2008 $18.76 $16.72 6/13/2008 $19.24 $18.31

4/30/2008 $18.41 $16.80 6/16/2008 $19.20 $18.33

5/1/2008 $18.85 $16.88 6/17/2008 $19.26 $18.35

5/2/2008 $18.90 $16.96 6/18/2008 $19.28 $18.36

5/5/2008 $18.75 $17.03 6/19/2008 $19.25 $18.38

5/6/2008 $18.69 $17.09 6/20/2008 $18.57 $18.38

5/7/2008 $18.18 $17.13 6/23/2008 $18.62 $18.39

5/8/2008 $18.71 $17.19 6/24/2008 $19.33 $18.40

5/9/2008 $18.65 $17.23 6/25/2008 $19.73 $18.42

5/12/2008 $18.75 $17.28 6/26/2008 $18.98 $18.43

5/13/2008 $18.94 $17.34 6/27/2008 $19.64 $18.45
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TABLE 3

-@454@@43 /B>2: )08;F '@B8G280; +=H0B8>=

Date ;RZ]j 8ceZqTZR] @_rReZ`_

From the offering-December 11, 2007 $82.12

December 12, 2007-January 13, 2008 $75.06

January 14, 2008 $60.99

January 15, 2008-January 16, 2008 $53.01

January 17, 2008-March 30, 2008 $42.73
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TABLE 4

Schering Preferred Stock Price and Rolling Average Closing Price
from March 31, 2008 through June 27, 2008

Date
Schering
Preferred

Stock Price

Average 
Closing Price 

from
March 31, 

2008
through

June 27, 2008

Date
Schering
Preferred

Stock Price

Average 
Closing Price 

from
March 31, 

2008
through

June 27, 2008

3/31/2008 $153.18 $153.18 5/14/2008 $189.03 $174.92

4/1/2008 $156.88 $155.03 5/15/2008 $187.50 $175.29

4/2/2008 $148.70 $152.92 5/16/2008 $187.58 $175.65

4/3/2008 $159.91 $154.67 5/19/2008 $185.02 $175.91

4/4/2008 $166.50 $157.03 5/20/2008 $186.75 $176.20

4/7/2008 $171.20 $159.40 5/21/2008 $187.55 $176.50

4/8/2008 $167.75 $160.59 5/22/2008 $190.67 $176.86

4/9/2008 $170.70 $161.85 5/23/2008 $187.18 $177.12

4/10/2008 $173.58 $163.16 5/27/2008 $192.64 $177.50

4/11/2008 $174.55 $164.30 5/28/2008 $192.44 $177.85

4/14/2008 $169.50 $164.77 5/29/2008 $191.18 $178.16

4/15/2008 $168.56 $165.08 5/30/2008 $196.00 $178.57

4/16/2008 $168.99 $165.38 6/2/2008 $191.65 $178.86

4/17/2008 $169.50 $165.68 6/3/2008 $195.93 $179.23

4/18/2008 $172.25 $166.12 6/4/2008 $194.17 $179.55

4/21/2008 $175.25 $166.69 6/5/2008 $197.75 $179.93

4/22/2008 $174.25 $167.13 6/6/2008 $192.48 $180.18

4/23/2008 $181.31 $167.92 6/9/2008 $188.91 $180.36

4/24/2008 $181.84 $168.65 6/10/2008 $190.04 $180.55

4/25/2008 $185.74 $169.51 6/11/2008 $189.00 $180.71

4/28/2008 $186.00 $170.29 6/12/2008 $188.44 $180.86

4/29/2008 $181.57 $170.81 6/13/2008 $187.24 $180.97

4/30/2008 $180.53 $171.23 6/16/2008 $186.64 $181.08

5/1/2008 $183.35 $171.73 6/17/2008 $188.15 $181.20

5/2/2008 $183.52 $172.20 6/18/2008 $188.66 $181.33

5/5/2008 $183.60 $172.64 6/19/2008 $188.33 $181.46

5/6/2008 $183.05 $173.03 6/20/2008 $183.54 $181.49

5/7/2008 $179.44 $173.26 6/23/2008 $183.75 $181.53

5/8/2008 $183.08 $173.60 6/24/2008 $189.34 $181.66

5/9/2008 $181.79 $173.87 6/25/2008 $191.22 $181.81

5/12/2008 $182.98 $174.16 6/26/2008 $186.03 $181.88

5/13/2008 $184.42 $174.48 6/27/2008 $190.97 $182.02
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TABLE 5

(0;; ,?B8>= )08;F '@B8G280; +=H0B8>= 0=3 *>;38=6 -@824A

Expiration
Date

Strike
Price

'@B8G280; +=H0B8>=

Holding
Price

Prior to
12/12/07

12/12/07
through
1/13/08

1/14/08
1/15/08
through
1/16/08

1/17/08
through
1/28/08

1/29/08
through
3/30/08

12/22/2007 $20.00 $1.20 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00

12/22/2007 $22.50 $1.14 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00

12/22/2007 $25.00 $1.12 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00

12/22/2007 $30.00 $0.11 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00

12/22/2007 $35.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00

12/22/2007 $40.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00

12/22/2007 $45.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00

1/19/2008 $10.00 $6.12 $4.98 $2.65 $1.36 $0.00 $0.00 $0.00

1/19/2008 $12.50 $6.12 $4.98 $2.65 $1.36 $0.00 $0.00 $0.00

1/19/2008 $15.00 $6.14 $5.00 $2.62 $1.33 $0.00 $0.00 $0.00

1/19/2008 $20.00 $6.07 $4.87 $2.55 $1.29 $0.00 $0.00 $0.00

1/19/2008 $22.50 $5.38 $4.24 $1.92 $0.68 $0.00 $0.00 $0.00

1/19/2008 $25.00 $3.56 $2.64 $0.61 $0.00 $0.00 $0.00 $0.00

1/19/2008 $30.00 $0.31 $0.11 $0.00 $0.00 $0.00 $0.00 $0.00

1/19/2008 $35.00 $0.09 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00

1/19/2008 $40.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00

1/19/2008 $45.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00

2/16/2008 $15.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00

2/16/2008 $17.50 $0.56 $0.56 $0.56 $0.56 $0.56 $0.00 $0.00

2/16/2008 $20.00 $5.89 $4.81 $2.54 $1.32 $0.24 $0.00 $0.00

2/16/2008 $22.50 $4.95 $3.92 $1.70 $0.69 $0.06 $0.00 $0.00

2/16/2008 $25.00 $3.50 $2.70 $0.91 $0.28 $0.09 $0.00 $0.00

2/16/2008 $30.00 $0.61 $0.38 $0.09 $0.00 $0.00 $0.00 $0.00

2/16/2008 $35.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00

2/16/2008 $40.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00

2/16/2008 $45.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00

3/22/2008 $15.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00

3/22/2008 $17.50 $0.50 $0.50 $0.50 $0.50 $0.50 $0.00 $0.00

3/22/2008 $20.00 $0.27 $0.27 $0.27 $0.27 $0.27 $0.00 $0.00

3/22/2008 $22.50 $0.15 $0.15 $0.15 $0.15 $0.15 $0.00 $0.00

3/22/2008 $25.00 $0.06 $0.06 $0.06 $0.06 $0.06 $0.00 $0.00

3/22/2008 $30.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00

3/22/2008 $35.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00

3/22/2008 $40.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00

4/19/2008 $5.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00

4/19/2008 $10.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00

4/19/2008 $12.50 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00

4/19/2008 $15.00 $4.34 $4.34 $4.34 $4.34 $4.34 $4.34 $0.53

4/19/2008 $17.50 $2.38 $2.38 $2.38 $2.38 $2.38 $2.38 $0.13
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Expiration
Date

Strike
Price

'@B8G280; +=H0B8>=

Holding
Price

Prior to
12/12/07

12/12/07
through
1/13/08

1/14/08
1/15/08
through
1/16/08

1/17/08
through
1/28/08

1/29/08
through
3/30/08

4/19/2008 $20.00 $0.87 $0.87 $0.87 $0.87 $0.87 $0.87 $0.00

4/19/2008 $22.50 $0.19 $0.19 $0.19 $0.19 $0.19 $0.19 $0.00

4/19/2008 $25.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00

4/19/2008 $30.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00

4/19/2008 $35.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00

5/17/2008 $5.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00

5/17/2008 $10.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00

5/17/2008 $12.50 $5.00 $5.00 $5.00 $5.00 $5.00 $5.00 $2.43

5/17/2008 $15.00 $4.52 $4.52 $4.52 $4.52 $4.52 $3.99 $0.95

5/17/2008 $17.50 $2.98 $2.98 $2.98 $2.98 $2.98 $2.51 $0.33

5/17/2008 $20.00 $6.85 $5.82 $3.60 $2.49 $1.59 $1.20 $0.13

5/17/2008 $22.50 $5.20 $4.34 $2.23 $1.33 $0.70 $0.52 $0.00

5/17/2008 $25.00 $3.79 $3.16 $1.37 $0.65 $0.28 $0.19 $0.00

5/17/2008 $30.00 $1.47 $1.27 $0.29 $0.07 $0.00 $0.00 $0.00

5/17/2008 $35.00 $0.44 $0.38 $0.09 $0.05 $0.00 $0.00 $0.00

5/17/2008 $40.00 $0.08 $0.06 $0.06 $0.00 $0.00 $0.00 $0.00

5/17/2008 $45.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00

8/16/2008 $5.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00

8/16/2008 $10.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00

8/16/2008 $12.50 $4.70 $4.70 $4.70 $4.70 $4.70 $4.70 $2.90

8/16/2008 $15.00 $4.50 $4.50 $4.50 $4.50 $4.50 $3.85 $1.58

8/16/2008 $17.50 $7.86 $7.86 $5.58 $4.40 $3.32 $2.73 $0.80

8/16/2008 $20.00 $6.25 $6.25 $4.03 $3.00 $2.16 $1.72 $0.38

8/16/2008 $22.50 $4.92 $4.92 $2.91 $1.99 $1.36 $1.04 $0.18

8/16/2008 $25.00 $3.62 $3.62 $1.88 $1.16 $0.73 $0.52 $0.08

8/16/2008 $30.00 $1.81 $1.81 $0.70 $0.36 $0.23 $0.14 $0.00

8/16/2008 $35.00 $0.72 $0.72 $0.24 $0.11 $0.06 $0.00 $0.00

8/16/2008 $40.00 $0.21 $0.21 $0.07 $0.00 $0.00 $0.00 $0.00

11/22/2008 $5.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00

11/22/2008 $10.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00

11/22/2008 $12.50 $4.59 $4.59 $4.59 $4.59 $4.59 $4.59 $3.25

11/22/2008 $15.00 $3.82 $3.82 $3.82 $3.82 $3.82 $3.82 $2.05

11/22/2008 $17.50 $2.95 $2.95 $2.95 $2.95 $2.95 $2.95 $1.20

11/22/2008 $20.00 $2.08 $2.08 $2.08 $2.08 $2.08 $2.08 $0.73

11/22/2008 $22.50 $1.42 $1.42 $1.42 $1.42 $1.42 $1.42 $0.40

11/22/2008 $25.00 $0.93 $0.93 $0.93 $0.93 $0.93 $0.93 $0.20

11/22/2008 $30.00 $0.44 $0.44 $0.44 $0.44 $0.44 $0.44 $0.00

1/17/2009 $10.00 $11.42 $10.21 $7.89 $6.60 $5.45 $4.92 $5.25

1/17/2009 $15.00 $10.27 $9.07 $6.74 $5.49 $4.34 $3.69 $2.43

1/17/2009 $20.00 $7.96 $6.93 $4.72 $3.61 $2.77 $2.24 $0.98

1/17/2009 $25.00 $5.10 $4.41 $2.61 $1.80 $1.33 $1.07 $0.40
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Expiration
Date

Strike
Price

'@B8G280; +=H0B8>=

Holding
Price

Prior to
12/12/07

12/12/07
through
1/13/08

1/14/08
1/15/08
through
1/16/08

1/17/08
through
1/28/08

1/29/08
through
3/30/08

1/17/2009 $30.00 $3.07 $2.55 $1.29 $0.81 $0.53 $0.41 $0.18

1/17/2009 $35.00 $1.45 $1.34 $0.55 $0.29 $0.17 $0.14 $0.08

1/17/2009 $40.00 $0.68 $0.68 $0.31 $0.16 $0.11 $0.11 $0.00

1/17/2009 $45.00 $0.38 $0.32 $0.16 $0.07 $0.00 $0.00 $0.00

1/16/2010 $5.00 $5.30 $5.30 $5.30 $5.30 $5.30 $5.30 $9.80

1/16/2010 $10.00 $4.82 $4.82 $4.82 $4.82 $4.82 $4.59 $6.25

1/16/2010 $15.00 $4.13 $4.13 $4.13 $4.13 $4.13 $3.66 $3.80

1/16/2010 $20.00 $7.51 $6.65 $4.59 $3.56 $3.00 $2.70 $2.23

1/16/2010 $25.00 $5.79 $5.16 $3.37 $2.52 $1.99 $1.64 $1.38

1/16/2010 $30.00 $4.02 $3.62 $1.88 $1.41 $1.24 $1.09 $0.80

1/16/2010 $35.00 $2.51 $2.37 $1.21 $0.84 $0.77 $0.71 $0.48

1/16/2010 $40.00 $1.62 $1.30 $0.64 $0.38 $0.38 $0.36 $0.28

TABLE 6

-CB ,?B8>= )08;F '@B8G280; )4H0B8>= 0=3 *>;38=6 -@824A

Expiration
Date

Strike
Price

'@B8G280; )4H0B8>=

Holding
Price

Prior to
12/12/07

12/12/07
through
1/13/08

1/14/08
1/15/08
through
1/16/08

1/17/08
through
3/30/08

12/22/2007 $20.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00

12/22/2007 $22.50 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00

12/22/2007 $25.00 $0.09 $0.00 $0.00 $0.00 $0.00 $0.00

12/22/2007 $30.00 $1.12 $0.00 $0.00 $0.00 $0.00 $0.00

12/22/2007 $35.00 $1.14 $0.00 $0.00 $0.00 $0.00 $0.00

12/22/2007 $40.00 $1.14 $0.00 $0.00 $0.00 $0.00 $0.00

12/22/2007 $45.00 $1.14 $0.00 $0.00 $0.00 $0.00 $0.00

1/19/2008 $10.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00

1/19/2008 $12.50 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00

1/19/2008 $15.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00

1/19/2008 $20.00 $0.07 $0.07 $0.07 $0.07 $0.00 $0.00

1/19/2008 $22.50 $0.83 $0.72 $0.72 $0.65 $0.00 $0.00

1/19/2008 $25.00 $2.51 $2.26 $1.99 $1.31 $0.00 $0.00

1/19/2008 $30.00 $5.89 $4.86 $2.62 $1.33 $0.00 $0.00

1/19/2008 $35.00 $6.12 $4.98 $2.65 $1.36 $0.00 $0.00

1/19/2008 $40.00 $6.12 $4.98 $2.65 $1.36 $0.00 $0.00

1/19/2008 $45.00 $6.12 $4.98 $2.65 $1.36 $0.00 $0.00

2/16/2008 $15.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00

2/16/2008 $17.50 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00

2/16/2008 $20.00 $0.52 $0.41 $0.41 $0.30 $0.00 $0.00

2/16/2008 $22.50 $1.39 $1.11 $0.98 $0.70 $0.00 $0.00

2/16/2008 $25.00 $2.76 $2.36 $1.78 $1.12 $0.00 $0.00
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Expiration
Date

Strike
Price

'@B8G280; )4H0B8>=

Holding
Price

Prior to
12/12/07

12/12/07
through
1/13/08

1/14/08
1/15/08
through
1/16/08

1/17/08
through
3/30/08

2/16/2008 $30.00 $5.51 $4.60 $2.62 $1.36 $0.00 $0.00

2/16/2008 $35.00 $6.05 $4.91 $2.58 $1.29 $0.00 $0.00

2/16/2008 $40.00 $6.21 $4.89 $2.62 $1.29 $0.00 $0.00

2/16/2008 $45.00 $6.21 $4.89 $2.62 $1.29 $0.00 $0.00

3/22/2008 $15.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00

3/22/2008 $17.50 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00

3/22/2008 $20.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00

3/22/2008 $22.50 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00

3/22/2008 $25.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00

3/22/2008 $30.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00

3/22/2008 $35.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00

3/22/2008 $40.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00

4/19/2008 $5.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00

4/19/2008 $10.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00

4/19/2008 $12.50 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00

4/19/2008 $15.00 $1.15 $1.15 $1.15 $1.15 $1.15 $1.05

4/19/2008 $17.50 $3.09 $3.09 $3.09 $3.09 $3.09 $3.15

4/19/2008 $20.00 $4.73 $4.73 $4.73 $4.73 $4.73 $5.60

4/19/2008 $22.50 $5.30 $5.30 $5.30 $5.30 $5.30 $8.05

4/19/2008 $25.00 $5.46 $5.46 $5.46 $5.46 $5.46 $10.55

4/19/2008 $30.00 $5.52 $5.52 $5.52 $5.52 $5.52 $15.55

4/19/2008 $35.00 $5.52 $5.52 $5.52 $5.52 $5.52 $20.55

5/17/2008 $5.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00

5/17/2008 $10.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00

5/17/2008 $12.50 $0.52 $0.52 $0.52 $0.52 $0.52 $0.48

5/17/2008 $15.00 $1.48 $1.48 $1.48 $1.48 $1.48 $1.53

5/17/2008 $17.50 $3.00 $3.00 $3.00 $3.00 $3.00 $3.40

5/17/2008 $20.00 $5.24 $5.04 $4.94 $4.74 $4.32 $5.70

5/17/2008 $22.50 $6.75 $6.41 $6.15 $5.76 $5.03 $8.10

5/17/2008 $25.00 $8.16 $7.56 $6.98 $6.35 $5.35 $10.60

5/17/2008 $30.00 $10.27 $9.27 $7.90 $6.76 $5.46 $15.55

5/17/2008 $35.00 $11.18 $10.03 $7.92 $6.78 $5.52 $20.55

5/17/2008 $40.00 $11.73 $10.35 $8.03 $6.85 $5.63 $25.55

5/17/2008 $45.00 $11.61 $10.36 $8.14 $6.92 $5.63 $30.55

8/16/2008 $5.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00

8/16/2008 $10.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00

8/16/2008 $12.50 $0.85 $0.85 $0.85 $0.85 $0.85 $0.95

8/16/2008 $15.00 $1.69 $1.69 $1.69 $1.69 $1.69 $2.10

8/16/2008 $17.50 $3.21 $3.21 $3.13 $3.02 $2.76 $3.80

8/16/2008 $20.00 $4.65 $4.65 $4.46 $4.24 $3.77 $5.90

8/16/2008 $22.50 $5.92 $5.92 $5.60 $5.20 $4.48 $8.20

Case 2:08-cv-00397-ES-JAD   Document 423-5   Filed 07/02/13   Page 35 of 192 PageID: 25664

Case: 3:19-cv-00347-jdp   Document #: 64-8   Filed: 01/15/21   Page 28 of 29



L29328 v22 06.12.2013 28

Expiration
Date

Strike
Price

'@B8G280; )4H0B8>=

Holding
Price

Prior to
12/12/07

12/12/07
through
1/13/08

1/14/08
1/15/08
through
1/16/08

1/17/08
through
3/30/08

8/16/2008 $25.00 $7.11 $7.11 $6.52 $5.93 $5.03 $10.60

8/16/2008 $30.00 $8.95 $8.95 $7.63 $6.67 $5.41 $15.55

8/16/2008 $35.00 $10.00 $10.00 $7.99 $6.78 $5.52 $20.55

8/16/2008 $40.00 $10.35 $10.35 $8.03 $6.85 $5.63 $25.55

11/22/2008 $5.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00

11/22/2008 $10.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00

11/22/2008 $12.50 $0.93 $0.93 $0.93 $0.93 $0.93 $1.28

11/22/2008 $15.00 $1.64 $1.64 $1.64 $1.64 $1.64 $2.50

11/22/2008 $17.50 $2.57 $2.57 $2.57 $2.57 $2.57 $4.20

11/22/2008 $20.00 $3.44 $3.44 $3.44 $3.44 $3.44 $6.20

11/22/2008 $22.50 $4.15 $4.15 $4.15 $4.15 $4.15 $8.40

11/22/2008 $25.00 $4.64 $4.64 $4.64 $4.64 $4.64 $10.70

11/22/2008 $30.00 $5.35 $5.35 $5.35 $5.35 $5.35 $15.55

1/17/2009 $10.00 $0.58 $0.58 $0.58 $0.58 $0.55 $0.70

1/17/2009 $15.00 $2.08 $2.00 $2.00 $1.94 $1.75 $2.80

1/17/2009 $20.00 $4.57 $4.32 $4.13 $3.93 $3.39 $6.40

1/17/2009 $25.00 $6.89 $6.37 $5.87 $5.35 $4.48 $10.80

1/17/2009 $30.00 $9.07 $8.21 $7.16 $6.31 $5.19 $15.50

1/17/2009 $35.00 $10.61 $9.52 $7.88 $6.70 $5.41 $20.45

1/17/2009 $40.00 $11.47 $10.21 $8.05 $6.83 $5.57 $25.50

1/17/2009 $45.00 $11.52 $10.27 $8.05 $6.83 $5.57 $30.50

1/16/2010 $5.00 $0.27 $0.27 $0.27 $0.27 $0.27 $0.25

1/16/2010 $10.00 $0.79 $0.79 $0.79 $0.79 $0.79 $1.43

1/16/2010 $15.00 $1.78 $1.78 $1.78 $1.78 $1.78 $3.85

1/16/2010 $20.00 $4.56 $4.13 $3.89 $3.56 $2.95 $7.25

1/16/2010 $25.00 $6.80 $5.97 $5.55 $5.00 $3.88 $11.40

1/16/2010 $30.00 $8.48 $7.51 $6.66 $5.89 $4.70 $15.85

1/16/2010 $35.00 $9.66 $8.57 $7.35 $6.36 $5.14 $20.55

1/16/2010 $40.00 $10.90 $9.64 $7.80 $6.62 $5.46 $25.50
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UNITED STATES DISTRICT COURT 
WESTERN DISTRICT OF WASHINGTON 

AT SEATTLE 

IN RE CTI BIOPHARMA CORP. 
SECURITIES LITIGATION 

Case No. 2:16-cv-00216-RSL 

Hon. Robert S. Lasnik 

CLASS ACTION 

NOTICE OF (I) PENDENCY OF CLASS ACTION AND PROPOSED SETTLEMENT;  
(II) FAIRNESS HEARING; AND (III) MOTION FOR AN AWARD OF  

ATTORNEYS’ FEES AND REIMBURSEMENT OF LITIGATION EXPENSES 

A Federal Court authorized this Notice.  This is not a solicitation from a lawyer.

NOTICE OF PENDENCY OF CLASS ACTION:  Please be advised that your rights may be affected by the above-captioned 
securities class action (the “Action”) pending in the United States District Court for the Western District of Washington 
(the “Court”), if, during the period from March 9, 2015 through February 9, 2016, inclusive (the “Class Period”), you 
purchased or otherwise acquired any shares of the common stock of CTI BioPharma Corp. (“CTI”), CTI Series N-1 
Preferred Stock, or CTI Series N-2 Preferred Stock, other than shares of such securities that traded on an exchange outside 
the United States (collectively, the “CTI Securities”), and were damaged thereby.1

NOTICE OF SETTLEMENT:  Please also be advised that the Court-appointed Lead Plaintiff, DAFNA LifeScience, LP and 
DAFNA LifeScience Select, LP (“Lead Plaintiff”), on behalf of itself and the Settlement Class (as defined in ¶ 22 below), 
has reached a proposed settlement of the Action for $20,000,000 in cash that, if approved, will resolve all claims in the 
Action (the “Settlement”).

PLEASE READ THIS NOTICE CAREFULLY. This Notice explains important rights you may have, including 
the possible receipt of cash from the Settlement.  If you are a member of the Settlement Class, your legal rights will 
be affected whether or not you act. 

If you have any questions about this Notice, the proposed Settlement, or your eligibility to participate in the 
Settlement, please DO NOT contact CTI, any other Defendants in the Action, or their counsel.  All questions 
should be directed to Lead Counsel or the Claims Administrator (see ¶ 86 below).    

1. Description of the Action and the Settlement Class:  This Notice relates to a proposed Settlement of claims in a 
pending securities class action brought by investors alleging, among other things, that CTI BioPharma Corp. (“CTI” or the 
“Company”) and its then-CEO James A. Bianco made materially false statements and misleading omissions concerning 
CTI’s drug candidate, pacritinib, and the results of a clinical trial of pacritinib.  A more detailed description of the Action 
and identification of the additional Defendants is set forth in paragraphs 11-21 below.  The proposed Settlement, if 
approved by the Court, will settle claims of the Settlement Class, as defined in paragraph 22 below. 

1  All capitalized terms used in this Notice that are not otherwise defined herein shall have the meanings ascribed to them in the Stipulation and 
Agreement of Settlement dated September 15, 2017 (the “Stipulation”), which is available at www.CTIBioPharmaSecuritiesSettlement.com. 
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2. Statement of the Settlement Class’s Recovery:  Subject to Court approval, Lead Plaintiff, on behalf of itself and 
the Settlement Class, has agreed to settle the Action in exchange for a settlement payment of $20,000,000 in cash (the 
“Settlement Amount”) to be deposited into an escrow account.  The Net Settlement Fund (i.e., the Settlement Amount 
plus any and all interest earned thereon (the “Settlement Fund”) less (a) any Taxes, (b) any Notice and Administration 
Costs, (c) any Litigation Expenses awarded by the Court, and (d) any attorneys’ fees awarded by the Court) will be 
distributed in accordance with a plan of allocation that is approved by the Court, which will determine how the Net 
Settlement Fund shall be allocated among members of the Settlement Class.  The proposed plan of allocation (the “Plan of 
Allocation”) is set forth on pages 9-12 below. 

3. Estimate of Average Amount of Recovery Per Share:  Based on an expert’s estimate of the number of CTI 
Securities purchased during the Class Period that may have been affected by the conduct at issue in the Action and 
assuming that all Settlement Class Members elect to participate in the Settlement, the estimated average recovery (before 
the deduction of any Court-approved fees, expenses and costs) is $0.13 per eligible share of CTI common stock (including 
shares of common stock converted from CTI Series N-1 or Series N-2 Preferred Stock).2  Settlement Class Members 
should note, however, that the foregoing average recovery per share is only an estimate that depends on necessary 
assumptions.  Some Settlement Class Members may recover more or less than this estimated amount depending on, 
among other factors, which CTI Securities they purchased, when and at what prices they purchased/acquired or sold their 
CTI Securities, and the total number of valid Claim Forms submitted.  Distributions to Settlement Class Members will be 
made based on the Plan of Allocation set forth herein (see pages 9-12 below) or such other plan of allocation as may be 
ordered by the Court. 

4. Average Amount of Damages Per Share:  The Parties do not agree on the average amount of damages per share 
that would be recoverable if Lead Plaintiff were to prevail in the Action.  Among other things, Defendants do not agree 
with the assertion that they violated the federal securities laws or that any damages were suffered by any members of the 
Settlement Class as a result of their conduct. 

5. Attorneys’ Fees and Expenses Sought:  Plaintiffs’ Counsel, which have been prosecuting the Action on a 
wholly contingent basis since its inception, have not received any payment of attorneys’ fees for their representation of the 
Settlement Class and have advanced the funds to pay expenses necessarily incurred to prosecute this Action.  Court-
appointed Lead Counsel, Bernstein Litowitz Berger & Grossmann LLP, will apply to the Court for an award of attorneys’ 
fees for all Plaintiffs’ Counsel in an amount not to exceed 20% of the Settlement Fund.  In addition, Lead Counsel will 
apply for reimbursement of Litigation Expenses paid or incurred in connection with the institution, prosecution, and 
resolution of the claims against the Defendants, in an amount not to exceed $200,000, which may include an application 
for reimbursement of the reasonable costs and expenses incurred by Plaintiffs directly related to their representation of the 
Settlement Class.  Any fees and expenses awarded by the Court will be paid from the Settlement Fund.  Settlement Class 
Members are not personally liable for any such fees or expenses.  The estimate of the average cost per affected share, if 
the Court approves Lead Counsel’s fee and expense application, is $0.03 per eligible share of CTI common stock. 

6. Identification of Attorneys’ Representatives:  Lead Plaintiff and the Settlement Class are represented by  
David R. Stickney, Esq. of Bernstein Litowitz Berger & Grossmann LLP, 12481 High Bluff Drive, Suite 300, San Diego, 
CA 92130, (800) 380-8496, blbg@blbglaw.com. 

7. Reasons for the Settlement:  Lead Plaintiff’s principal reason for entering into the Settlement is the substantial 
immediate cash benefit for the Settlement Class without the risk or the delays inherent in further litigation.  Moreover, the 
substantial cash benefit provided under the Settlement must be considered against Defendants’ ability to pay a judgment 
and the significant risk that a smaller recovery – or indeed no recovery at all – might be achieved after contested motions, 
a trial of the Action and the likely appeals that would follow a trial.  This process could be expected to last several years.  
Defendants, who deny all allegations of wrongdoing or liability whatsoever, are entering into the Settlement solely to 
eliminate the uncertainty, burden, and expense of further protracted litigation. 

2 After the end of the Class Period, in January 2017, CTI common stock had a 1-for-10 reverse stock split, meaning that for every ten shares of CTI 
common stock the shareholder owned before the split, the shareholder now owned one share.  The per-share recovery estimate listed above is based 
on the number of CTI common shares prior to the split.   
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YOUR LEGAL RIGHTS AND OPTIONS IN THE SETTLEMENT: 

SUBMIT A CLAIM FORM 
POSTMARKED NO LATER THAN 
FEBRUARY 20, 2018. 

This is the only way to be eligible to receive a payment from the Settlement 
Fund.  If you are a Settlement Class Member and you remain in the 
Settlement Class, you will be bound by the Settlement as approved by the 
Court and you will give up any Released Plaintiffs’ Claims (defined in ¶ 31 
below) that you have against Defendants and the other Defendants’ Releasees 
(defined in ¶ 32 below), so it is in your interest to submit a Claim Form. 

EXCLUDE YOURSELF FROM THE 
SETTLEMENT CLASS BY 
SUBMITTING A WRITTEN 
REQUEST FOR EXCLUSION NO 
LATER THAN JANUARY 11, 2018. 

If you exclude yourself from the Settlement Class, you will not be eligible to 
receive any payment from the Settlement Fund.  This is the only option that 
allows you ever to be part of any other lawsuit against any of the Defendants 
or the other Defendants’ Releasees concerning the Released Plaintiffs’ 
Claims.   

OBJECT TO THE SETTLEMENT BY 
SUBMITTING A WRITTEN 
OBJECTION NO LATER THAN 
JANUARY 11, 2018. 

If you do not like the proposed Settlement, the proposed Plan of Allocation, 
or the request for attorneys’ fees and reimbursement of Litigation Expenses, 
you may write to the Court and explain why you do not like them.  You 
cannot object to the Settlement, the Plan of Allocation, or the fee and 
expense request unless you are a Settlement Class Member and do not 
exclude yourself from the Settlement Class.   

GO TO A HEARING ON FEBRUARY 
1, 2018 AT 8:30 A.M., AND FILE A 
NOTICE OF INTENTION TO 
APPEAR NO LATER THAN 
JANUARY 11, 2018.

Filing a written objection and notice of intention to appear by January 11, 
2018 allows you to speak in Court, at the discretion of the Court, about the 
fairness of the proposed Settlement, the Plan of Allocation, and/or the request 
for attorneys’ fees and reimbursement of Litigation Expenses.  If you submit 
a written objection, you may (but you do not have to) attend the hearing and, 
at the discretion of the Court, speak to the Court about your objection. 

DO NOTHING.

If you are a member of the Settlement Class and you do not submit a valid 
Claim Form, you will not be eligible to receive any payment from the 
Settlement Fund.  You will, however, remain a member of the Settlement 
Class, which means that you give up your right to sue about the claims that 
are resolved by the Settlement and you will be bound by any judgments or 
orders entered by the Court in the Action. 

WHAT THIS NOTICE CONTAINS 

Why Did I Get This Notice? ......................................................................................................................................... Page 4 
What Is This Case About? ............................................................................................................................................ Page 4 
How Do I Know If I Am Affected By The Settlement? 

Who Is Included In The Settlement Class? ................................................................................................................ Page 5 
What Are Lead Plaintiff’s Reasons For The Settlement? ............................................................................................. Page 6 
What Might Happen If There Were No Settlement? .................................................................................................... Page 6 
How Are Settlement Class Members Affected By The Action 
   And The Settlement? .................................................................................................................................................. Page 6 
How Do I Participate In The Settlement?  What Do I Need To Do? ............................................................................ Page 8 
How Much Will My Payment Be? ................................................................................................................................ Page 8 
What Payment Are The Attorneys For The Settlement Class Seeking? 

How Will The Lawyers Be Paid? ............................................................................................................................ Page 12 
What If I Do Not Want To Be A Member Of The Settlement Class?   

How Do I Exclude Myself? ..................................................................................................................................... Page 13 
When And Where Will The Court Decide Whether To Approve The Settlement? 

Do I Have To Come To The Hearing?  May I Speak At The Hearing If I 
Don’t Like The Settlement? ..................................................................................................................................... Page 13 

What If I Bought Shares On Someone Else’s Behalf? ................................................................................................ Page 15 
Can I See The Court File?  Whom Should I Contact If I Have Questions? ................................................................ Page 15 
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WHY DID I GET THIS NOTICE? 

8. The Court directed that this Notice be mailed to you because you or someone in your family or an investment 
account for which you serve as a custodian may have purchased or otherwise acquired CTI common stock, CTI Series 
N-1 Preferred Stock, or CT Series N-2 Preferred Stock during the Class Period.  The Court has directed us to send you 
this Notice because, as a potential Settlement Class Member, you have a right to know about your options before the 
Court rules on the proposed Settlement.  Additionally, you have the right to understand how this class action lawsuit may 
generally affect your legal rights.  If the Court approves the Settlement, and the Plan of Allocation (or some other plan of 
allocation), the claims administrator selected by Lead Plaintiff and approved by the Court will make payments pursuant to 
the Settlement after any objections and appeals are resolved. 

9. The purpose of this Notice is to inform you of the existence of this case, that it is a class action, how you might be 
affected, and how to exclude yourself from the Settlement Class if you wish to do so.  It is also being sent to inform you 
of the terms of the proposed Settlement, and of a hearing to be held by the Court to consider the fairness, reasonableness, 
and adequacy of the Settlement, the proposed Plan of Allocation, and the motion by Lead Counsel for an award of 
attorneys’ fees and reimbursement of Litigation Expenses (the “Settlement Hearing”).  See paragraph 77 below for details 
about the Settlement Hearing, including the date and location of the hearing. 

10. The issuance of this Notice is not an expression of any opinion by the Court concerning the merits of any claim in 
the Action, and the Court still has to decide whether to approve the Settlement.  If the Court approves the Settlement and a 
plan of allocation, then payments to Authorized Claimants will be made after any appeals are resolved and after the 
completion of all claims processing.  Please be patient, as this process can take some time to complete. 

WHAT IS THIS CASE ABOUT?   

11. CTI is a biopharmaceutical company whose stock trades on the NASDAQ stock exchange under the ticker 
symbol “CTIC.”  During the Class Period, one of CTI’s drug candidates was “pacritinib,” a treatment for myelofibrosis, a 
type of blood-related cancer.  In the Action, Plaintiffs allege that Defendants made material misstatements and misleading 
omissions about pacritinib, including in offering documents for CTI Series N-1 Preferred Stock and CTI Series N-2 
Preferred Stock, and that persons who purchased CTI Securities during the Class Period were injured when the truth was 
revealed.  

The Defendants are CTI BioPharma Corp. (“CTI” or the “Company”); James A. Bianco, Louis A. Bianco, Jack W. 
Singer, Frederick W. Telling, Reed V. Tuckson, Phillip M. Nudelman, John H. Bauer, Karen Ignagni, Richard L. Love, 
and Mary O. Mundinger (collectively, the “Individual Defendants” and, together with CTI, the “CTI Defendants”); and 
defendants Piper Jaffray & Co., Landenburg Thalmann & Co. Inc., Roth Capital Partners, LLC, and National Securities 
Corporation (collectively, the “Underwriter Defendants,” and, together with the CTI Defendants, the “Defendants”).  

12. On February 10, 2016, a securities class action complaint alleging claims against CTI and the Individual 
Defendants was filed in the United States District Court for the Southern District of New York, styled Ahrens v. CTI 
BioPharma Corp., No. 1:16-cv-01044-PAE (“Ahrens”).  On February 12, 2016, a securities class action complaint 
alleging substantially identical claims was filed in the Western District of Washington, styled McGlothin v. CTI 
BioPharma Corp., No. 2:16-cv-00216-RSL (“McGlothin”). 

13. On May 19, 2016, the Southern District of New York granted the CTI Defendants’ unopposed motion to transfer 
Ahrens to the Western District of Washington, and on June 13, 2016, the Western District of Washington entered an order 
consolidating Ahrens and McGlothin and ordering that the consolidated action be recaptioned as In re CTI BioPharma 
Corp. Securities Litigation, No. 16-cv-216-RSL.  

14. Following a hearing on August 25, 2016, the Court appointed DAFNA LifeScience, LP and DAFNA LifeScience 
Select, LP as Lead Plaintiff for the consolidated action; and approved Lead Plaintiff’s selection of Bernstein Litowitz 
Berger & Grossmann LLP as Lead Counsel for the class. 

15. On November 8, 2016, Lead Plaintiff and additional plaintiff Michael Li filed and served the Consolidated Class 
Action Complaint (the “Complaint”).  The Complaint asserts claims under Section 11 of the Securities Act of 1933 (the 
“Securities Act”) against CTI, the Individual Defendants and the Underwriter Defendants; claims under Section 12(a)(2) 
of the Securities Act against the Underwriter Defendants; and claims under Section 15 of the Securities Act against James 
A. Bianco.  The Complaint alleges, among other things, that the Offering Materials issued by Defendants in connection 
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with the October 2015 offering of CTI Series N-1 Preferred Stock and the December 2015 offering of CTI Series N-2 
Preferred Stock contained materially false statements and misleading omissions concerning pacritinib and the results of a 
Phase III trial of that drug.   

16. The Complaint also asserts claims under Section 10(b) of the Securities Exchange Act of 1934 (the “Exchange 
Act”) and Rule 10b-5 promulgated thereunder, against CTI and James Bianco; and claims under Section 20(a) of the 
Exchange Act against James Bianco.  The Complaint alleges that CTI and James Bianco made additional misstatements 
and material omissions concerning pacritinib during investor conferences and in press releases and that CTI and James 
Bianco made the false statements and omissions with scienter.  The Complaint further alleges the truth concealed by 
Defendants’ misstatements and omissions was revealed on February 8 and 9, 2016 when CTI disclosed that the FDA had 
placed a partial hold and hold on clinical trials of pacritinib due to safety concerns, which caused the price of CTI’s 
securities to drop significantly. 

17. On January 9, 2017, Defendants filed and served their motions to dismiss the Complaint.  On February 6, 2017, 
Lead Plaintiff filed and served its opposition to Defendants’ motions and, on February 22, 2017, Defendants filed and 
served their reply papers.   

18. The Parties participated in two in-person mediation sessions with Jed D. Melnick of JAMS, an experienced 
mediator.  In advance of the first session on March 29, 2017, the Parties exchanged mediation statements, which were 
submitted to Mr. Melnick together with numerous exhibits. The first mediation session ended at an impasse.  Discussions 
and the exchange of information continued telephonically and in writing.  The Parties submitted supplemental mediation 
statements prior to the second session on June 26, 2017.  That session also ended without agreement being reached. 

19. Following the June 26, 2017 mediation, the Parties continued to conduct arm’s-length settlement negotiations, 
with the assistance of Mr. Melnick.  On August 3, 2017, the Parties reached an agreement in principle to settle the Action 
that was memorialized in a term sheet (the “Term Sheet”) executed that day.  The Term Sheet set forth the Parties’ 
agreement to settle and release all claims asserted in the Action in return for a $20,000,000 cash payment.  

20. On September 15, 2017, the Parties entered into a Stipulation and Agreement of Settlement (the “Stipulation”), 
which sets forth the terms and conditions of the Settlement.  The Stipulation can be viewed at 
www.CTIBioPharmaSecuritiesSettlement.com. 

21. On October 24, 2017, the Court preliminarily approved the Settlement, authorized this Notice to be disseminated 
to potential Settlement Class Members, and scheduled the Settlement Hearing to consider whether to grant final approval 
to the Settlement. 

HOW DO I KNOW IF I AM AFFECTED BY THE SETTLEMENT? 
WHO IS INCLUDED IN THE SETTLEMENT CLASS? 

22. If you are a member of the Settlement Class, you are subject to the Settlement, unless you timely request to be 
excluded.  The Settlement Class consists of:   

all persons and entities who purchased or otherwise acquired CTI Securities during the period from March 
9, 2015 through February 9, 2016, inclusive (the “Class Period”), and were damaged thereby.3

Excluded from the Settlement Class are (a) Defendants; (b) the Officers and directors of CTI during the Class Period (the 
“Excluded Officers and Directors”); (c) the Immediate Family Members of the Individual Defendants and Excluded 
Officers and Directors; (d) any entity in which any Defendant, any Excluded Officer or Director, or any of their respective 
Immediate Family Members had during the Class Period and/or has a controlling interest; (e) Defendants’ liability 
insurance carriers; (f) any affiliates, parents or subsidiaries of CTI; (g) all CTI plans that are covered by ERISA; and 
(h) the legal representatives, heirs, agents, affiliates, successors-in-interest, or assigns of any excluded person or entity, in 
their respective capacity as such.  Also excluded from the Settlement Class are any persons or entities that exclude 
themselves by submitting a request for exclusion in accordance with the requirements set forth in this Notice.  See “What 
If I Do Not Want To Be A Member Of The Settlement Class?  How Do I Exclude Myself,” on page 13 below. 

PLEASE NOTE:  RECEIPT OF THIS NOTICE DOES NOT MEAN THAT YOU ARE A SETTLEMENT CLASS 
MEMBER OR THAT YOU WILL BE ENTITLED TO RECEIVE PROCEEDS FROM THE SETTLEMENT.   

3 “CTI Securities” means (i) CTI common stock; (ii) CTI Series N-1 Preferred Stock; and/or (iii) CTI Series N-2 Preferred Stock, but does not 
include any shares of such securities that traded on an exchange outside the United States. 
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IF YOU ARE A SETTLEMENT CLASS MEMBER AND YOU WISH TO BE ELIGIBLE TO PARTICIPATE IN 
THE DISTRIBUTION OF PROCEEDS FROM THE SETTLEMENT, YOU ARE REQUIRED TO SUBMIT THE 
CLAIM FORM THAT IS BEING DISTRIBUTED WITH THIS NOTICE AND THE REQUIRED SUPPORTING 
DOCUMENTATION AS SET FORTH THEREIN POSTMARKED NO LATER THAN FEBRUARY 20, 2018. 

WHAT ARE LEAD PLAINTIFF’S REASONS FOR THE SETTLEMENT?  

23. Lead Plaintiff and Lead Counsel believe that the claims asserted against Defendants have merit.  They recognize, 
however, the expense and length of proceedings that would be necessary to obtain a judgment against Defendants through 
trial and appeals, as well as the very substantial risks they would face in establishing liability and damages in this Action 
and in collecting a judgment against the CTI Defendants considering their ability to pay.   

24. In light of these risks, the amount of the Settlement and the immediacy of recovery to the Settlement Class, Lead 
Plaintiff and Lead Counsel believe that the proposed Settlement is fair, reasonable and adequate, and in the best interests 
of the Settlement Class.  Lead Plaintiff and Lead Counsel believe that the Settlement provides a substantial benefit to the 
Settlement Class, namely $20,000,000 in cash (less the various deductions described in this Notice), as compared to the 
risk that the claims in the Action would produce a smaller, or no recovery after summary judgment, trial, and appeals, 
possibly years in the future. 

25. Defendants have denied the claims asserted against them in the Action and deny having engaged in any 
wrongdoing or violation of law of any kind whatsoever.  Defendants have agreed to the Settlement solely to eliminate the 
burden and expense of continued litigation.  Accordingly, the Settlement may not be construed as an admission of any 
wrongdoing by Defendants. 

WHAT MIGHT HAPPEN IF THERE WERE NO SETTLEMENT? 

26. If there were no Settlement and Lead Plaintiff failed to establish any essential legal or factual element of their 
claims against Defendants, neither Lead Plaintiff nor the other members of the Settlement Class would recover anything 
from Defendants.  Also, if Defendants were successful in proving any of their defenses, either at summary judgment, at 
trial or on appeal, the Settlement Class could recover substantially less than the amount provided in the Settlement, or 
nothing at all. 

HOW ARE SETTLEMENT CLASS MEMBERS AFFECTED 
BY THE ACTION AND THE SETTLEMENT? 

27. As a Settlement Class Member, you are represented by Lead Plaintiff and Lead Counsel, unless you enter an 
appearance through counsel of your own choice at your own expense.  You are not required to retain your own counsel, 
but if you choose to do so, such counsel must file a notice of appearance on your behalf and must serve copies of his or 
her appearance on the attorneys listed in the section entitled, “When And Where Will The Court Decide Whether To 
Approve The Settlement?,” below. 

28. If you are a Settlement Class Member and do not wish to remain a Settlement Class Member, you may exclude 
yourself from the Settlement Class by following the instructions in the section entitled, “What If I Do Not Want To Be A 
Member Of The Settlement Class?  How Do I Exclude Myself?,” below. 

29. If you are a Settlement Class Member and you wish to object to the Settlement, the Plan of Allocation, or Lead 
Counsel’s application for attorneys’ fees and reimbursement of Litigation Expenses, and if you do not exclude yourself 
from the Settlement Class, you may present your objections by following the instructions in the section entitled, “When 
And Where Will The Court Decide Whether To Approve The Settlement?,” below. 

30. If you are a Settlement Class Member and you do not exclude yourself from the Settlement Class, you will be 
bound by any orders issued by the Court.  If the Settlement is approved, the Court will enter a judgment (the “Judgment”).  
The Judgment will dismiss with prejudice the claims against Defendants and will provide that, upon the Effective Date of 
the Settlement, Lead Plaintiff and each of the other Settlement Class Members, on behalf of themselves, and their 
respective heirs, executors, administrators, predecessors, successors, and assigns, in their capacities as such, will have 
fully, finally, and forever compromised, settled, released, resolved, relinquished, waived, and discharged each and every 
Released Plaintiffs’ Claim (as defined in ¶ 31 below) against the Defendants and the other Defendants’ Releasees (as 
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defined in ¶ 32 below), and shall forever be barred and enjoined from prosecuting any or all of the Released Plaintiffs’ 
Claims against any of the Defendants’ Releasees. 

31. “Released Plaintiffs’ Claims” means, to the extent allowed by law, all claims and causes of action of every nature 
and description, whether known claims or Unknown Claims, whether arising under federal, state, common, or foreign law, 
that Lead Plaintiff or any other member of the Settlement Class, including additional named plaintiff Michael Li: 
(i) asserted in the Complaint; or (ii) could have asserted or could assert in any forum that arise out of or are based upon 
the acts, omissions, nondisclosure, allegations, transactions, facts, matters, occurrences, or oral or written representations 
or statements involved, set forth, or referred to in the Complaint, and that relate to the purchase of CTI Securities during 
the Class Period.  Released Plaintiffs’ Claims do not include: (i) any claims relating to the enforcement of the Settlement; 
(ii) any claims asserted in any shareholder derivative action or action under ERISA that are based on similar allegations, 
including In re CTI BioPharma Shareholder Derivative Action, No. 2:16-cv-00756 (W.D. Wash.) or any of the actions 
consolidated therein; and (iii) the claims of any person or entity that submits a request for exclusion that is accepted by the 
Court. 

32. “Defendants’ Releasees” means (i) Defendants and their current and former officers, directors, agents, parents, 
affiliates, subsidiaries, successors, predecessors, assigns, assignees, employees, and attorneys, in their capacities as such; 
and (ii) Berkley Insurance Company, XL Specialty Insurance Company, Allied World National Assurance Company, 
Continental Casualty Company, and Old Republic Insurance Company (together, the “CTI Insurers”), and each of the CTI 
Insurers’ respective current and former officers, directors, agents, parents, affiliates, subsidiaries, successors, 
predecessors, assigns, assignees, employees, and attorneys, in their capacities as such. 

33. “Unknown Claims” means any Released Plaintiffs’ Claims that Lead Plaintiff or any other Settlement Class 
Member does not know or suspect to exist in his, her, or its favor at the time of the release of such claims, and any 
Released Defendants’ Claims which any Defendant does not know or suspect to exist in his, her, or its favor at the time of 
the release of such claims, which, if known by him, her, or it, might have affected his, her, or its decision(s) with respect 
to this Settlement.  With respect to any and all Released Claims, the Parties stipulate and agree that, upon the Effective 
Date of the Settlement, Lead Plaintiff and Defendants shall expressly waive, and each of the other Settlement Class 
Members shall be deemed to have waived, and by operation of the Judgment or the Alternate Judgment, if applicable, 
shall have expressly waived, any and all provisions, rights, and benefits conferred by any law of any state or territory of 
the United States, or principle of common law or foreign law, which is similar, comparable, or equivalent to California 
Civil Code §1542, which provides: 

A general release does not extend to claims which the creditor does not know or suspect to exist in his or 
her favor at the time of executing the release, which if known by him or her must have materially affected 
his or her settlement with the debtor. 

Lead Plaintiff and Defendants acknowledge, and each of the other Settlement Class Members shall be deemed by 
operation of law to have acknowledged, that the foregoing waiver was separately bargained for and a key element of the 
Settlement. 

34. The Judgment will also provide that, upon the Effective Date of the Settlement, Defendants, on behalf of 
themselves, and their respective heirs, executors, administrators, predecessors, successors, and assigns in their capacities 
as such, will have fully, finally, and forever compromised, settled, released, resolved, relinquished, waived, and 
discharged each and every Released Defendants’ Claim (as defined in ¶ 35 below) against Lead Plaintiff and the other 
Plaintiffs’ Releasees (as defined in ¶ 36 below), and shall forever be barred and enjoined from prosecuting any or all of 
the Released Defendants’ Claims against any of the Plaintiffs’ Releasees. 

35. “Released Defendants’ Claims” means all claims and causes of action of every nature and description, whether 
known claims or Unknown Claims, whether arising under federal, state, common, or foreign law, that arise out of or relate 
in any way to the institution, prosecution, or settlement of the claims asserted in the Action against the Defendants.  
Released Defendants’ Claims do not include any claims relating to the enforcement of the Settlement or any claims 
against any person or entity that submits a request for exclusion from the Settlement Class that is accepted by the Court. 

36. “Plaintiffs’ Releasees” means Lead Plaintiff, all other plaintiffs in the Action, their respective attorneys, and all 
other Settlement Class Members, and their respective current and former officers, directors, agents, parents, affiliates, 
subsidiaries, successors, predecessors, assigns, assignees, employees, and attorneys, in their capacities as such. 
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HOW DO I PARTICIPATE IN THE SETTLEMENT?  WHAT DO I NEED TO DO? 

37. To be eligible for a payment from the proceeds of the Settlement, you must be a member of the Settlement Class 
and you must timely complete and return the Claim Form with adequate supporting documentation postmarked no later 
than February 20, 2018.  A Claim Form is included with this Notice, or you may obtain one from the website maintained 
by the Claims Administrator for the Settlement, www.CTIBioPharmaSecuritiesSettlement.com, or you may request that a 
Claim Form be mailed to you by calling the Claims Administrator toll free at 1-844-402-8599.  Please retain all records of 
your ownership of and transactions in CTI Securities, as they may be needed to document your Claim.  If you request 
exclusion from the Settlement Class or do not submit a timely and valid Claim Form, you will not be eligible to share in 
the Net Settlement Fund.   

HOW MUCH WILL MY PAYMENT BE? 

38. At this time, it is not possible to make any determination as to how much any individual Settlement Class 
Member may receive from the Settlement. 

39. Pursuant to the Settlement, the CTI Defendants agreed to pay or caused to be paid twenty million dollars 
($20,000,000) in cash.  The Settlement Amount will be deposited into an escrow account.  The Settlement Amount plus 
any interest earned thereon is referred to as the “Settlement Fund.”  If the Settlement is approved by the Court and the 
Effective Date occurs, the “Net Settlement Fund” (that is, the Settlement Fund less (a) all federal, state, and/or local taxes 
on any income earned by the Settlement Fund and the reasonable costs incurred in connection with determining the 
amount of and paying taxes owed by the Settlement Fund (including reasonable expenses of tax attorneys and 
accountants); (b) the costs and expenses incurred in connection with providing notice to Settlement Class Members and 
administering the Settlement on behalf of Settlement Class Members; and (c) any attorneys’ fees and Litigation Expenses 
awarded by the Court) will be distributed to Settlement Class Members who submit valid Claim Forms, in accordance 
with the proposed Plan of Allocation or such other plan of allocation as the Court may approve.  

40. The Net Settlement Fund will not be distributed unless and until the Court has approved the Settlement and a plan 
of allocation, and the time for any petition for rehearing, appeal, or review, whether by certiorari or otherwise, has 
expired. 

41. Neither Defendants nor any other person or entity that paid any portion of the Settlement Amount on their behalf 
are entitled to get back any portion of the Settlement Fund once the Court’s order or judgment approving the Settlement 
becomes Final.  Defendants shall not have any liability, obligation, or responsibility for the administration of the 
Settlement, the disbursement of the Net Settlement Fund, or the plan of allocation. 

42. Approval of the Settlement is independent from approval of a plan of allocation.  Any determination with respect 
to a plan of allocation will not affect the Settlement, if approved.   

43. Unless the Court otherwise orders, any Settlement Class Member who fails to submit a Claim Form postmarked 
on or before February 20, 2018 shall be fully and forever barred from receiving payments pursuant to the Settlement but 
will in all other respects remain a Settlement Class Member and be subject to the provisions of the Stipulation, including 
the terms of any Judgment entered and the releases given.  This means that each Settlement Class Member releases the 
Released Plaintiffs’ Claims (as defined in ¶ 31 above) against the Defendants’ Releasees (as defined in ¶ 32 above) and 
will be enjoined and prohibited from filing, prosecuting, or pursuing any of the Released Plaintiffs’ Claims against any of 
the Defendants’ Releasees whether or not such Settlement Class Member submits a Claim Form. 

44. Participants in and beneficiaries of a CTI sponsored plan covered by ERISA (“CTI ERISA Plan”) should NOT 
include any information relating to their transactions in CTI Securities held through any CTI ERISA Plan in any Claim 
Form that they may submit in this Action.  They should include ONLY those shares that they purchased or acquired 
outside of any CTI ERISA Plan.  

45. The Court has reserved jurisdiction to allow, disallow, or adjust on equitable grounds the Claim of any Settlement 
Class Member.   

46. Each Claimant shall be deemed to have submitted to the jurisdiction of the Court with respect to his, her, or its 
Claim Form. 
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47. Only Settlement Class Members, i.e., persons and entities who purchased or otherwise acquired CTI Securities 
during the Class Period and were damaged as a result of such purchases or acquisitions will be eligible to share in the 
distribution of the Net Settlement Fund.  Persons and entities that are excluded from the Settlement Class by definition or 
that exclude themselves from the Settlement Class pursuant to request will not be eligible to receive a distribution from 
the Net Settlement Fund and should not submit Claim Forms.   

PROPOSED PLAN OF ALLOCATION 

48. The proposed Settlement covers members of the Settlement Class who purchased or acquired CTI common stock 
from March 9, 2015 through February 9, 2016, inclusive.  All such Settlement Class members have a potential claim 
under Section 10(b) of the Exchange Act.  In addition, Settlement Class members who purchased either the Company’s 
Series N-1 or Series N-2 Preferred Stock that converted to common stock also have claims under Section 11 of the 
Securities Act.  The claims under Section 11 of the Securities Act are relatively stronger than claims under Section 10(b) 
of the Exchange Act because the burden of pleading and proving such claims is lower.  The Plan of Allocation is divided 
into two parts.  The first part governs purchases of either CTI Series N-1 or Series N-2 Preferred Stock that converted to 
common stock; and the second part governs purchases or acquisitions of CTI common stock.  

49. In developing the Plan of Allocation for purchases of CTI Series N-1 or Series N-2 Preferred Stock that converted 
to common stock, Lead Plaintiff’s damages expert used the statutory formula for Section 11 claims.  That formula 
calculates damages as the difference between (1) the purchase price (or the price at which the securities were initially 
offered if such price is lower than the purchase price), and (2) the sale price (or, if sold after the initial lawsuit, the value at 
the time the suit was filed if such price is greater than the sale price).  Here, the purchase price is the conversion price at 
which the Preferred Stock converted to common stock.  

50. For purchases or acquisitions of CTI common stock, Lead Plaintiff’s damages expert calculated the amount of 
alleged artificial inflation in the price of CTI’s common stock caused by Defendants’ alleged false and misleading 
statements and material omissions.  The calculations are set forth in Table A at the end of this Notice.  The calculations 
are based on Company-specific stock-price declines following the alleged corrective disclosures on February 8, 2016 and 
after the market closed on February 9, 2016, taking into account a partial rebound on February 9, 2016.4 Such price 
declines and the partial rebound are set forth below:   

February 8, 2016 price decline:  Market-adjusted price decline of $0.65 per share 

February 9, 2016 partial rebound:  Market-adjusted price increase of $0.06 per share 

February 10, 2016 price decline:  Market-adjusted price decline of $0.20 per share 

51. The Plan of Allocation for purchases or acquisitions of CTI common stock also takes into account the statutory 
limit on damages known as the “90-day look back.”  

52. The calculations for the Plan of Allocation are not intended to be estimates of, nor indicative of, the amounts that 
Settlement Class Members might have been able to recover after a trial. Nor are the calculations intended to be estimates 
of the amounts that will be paid to Authorized Claimants pursuant to the Settlement. The computations provide a method 
to weigh the claims of Authorized Claimants against one another for the purposes of making pro rata allocations of the 
Net Settlement Fund. 

CALCULATION OF RECOGNIZED LOSS AMOUNTS 

53. A “Recognized Loss Amount” will be calculated for each purchase or acquisition of CTI Preferred Stock and CTI 
common stock during the Class Period that is listed in the Claim Form and for which adequate documentation is provided.  
In the calculations below, if a Recognized Loss Amount calculates to a negative number, that Recognized Loss Amount 
shall be zero.   For shares with both a Section 11 claim and a Section 10(b) claim, the greater recovery under either of the 
two Recognized Loss Amount calculations below shall be used.  Specifically, for common stock converted from Series 
N-1 or Series N-2 Preferred Stock, the Recognized Loss Amount is the greater of the amounts calculated under paragraph 
54 or 56. 

4 Complaint ¶¶ 171-174. 
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Calculation of Recognized Loss for Purchases of Series N-1 or Series N-2 Preferred Stock5

54. The Recognized Loss Amount for purchases of Series N-1 or Series N-2 Preferred Stock is 120% of the below 
calculations for such securities in subparagraphs 54.A and 54.B:    

October 27, 2015 Offering of Series N-1 

A. On October 27, 2015, CTI issued 50,000 shares of Series N-1 Preferred Stock, at a purchase price of $1,000 per 
share, or $50,000,000 in aggregate.  The Series N-1 Preferred Stock was converted into 40 million shares of CTI common 
stock based on a conversion price of $1.25 per CTI common share.  The closing price of CTI common stock on February 
10, 2016, when the first suit was filed, was $0.30 per share.  For each share of CTI common stock that was converted 
from Series N-1 Preferred Stock and   

(i)  sold prior to February 11, 2016, the Recognized Loss Amount is $1.25 per share less the sales price per 
share;  

(ii)  sold from February 11, 2016 through September 1, 2017, inclusive, the Recognized Loss Amount is $1.25 
per share less the greater of (a) the sales price per share, or (b) $0.30 per share (the February 10, 2016 
closing price); or,  

(iii)  was retained as of the close of trading on September 1, 2017, the Recognized Loss Amount is $1.25 per 
share less $0.325 per share (the split-adjusted September 1, 2017 closing price). 

December 4, 2015 Offering of Series N-2 

B. On December 4, 2015, CTI issued 55,000 shares of Series N-2 Preferred Stock, at a purchase price of $1,000 per 
share, or $55,000,000 in aggregate.  The Series N-2 Preferred Stock was converted into 50 million shares of CTI common 
stock based on a conversion price of $1.10 per CTI common share.  The closing price of CTI common stock on February 
10, 2016, when the first suit was filed, was $0.30 per share.  For each share of CTI common stock that was converted 
from Series N-2 Preferred Stock and   

(i)  sold prior to February 11, 2016, the Recognized Loss Amount is $1.10 per share less the sales price per 
share;  

(ii)  sold from February 11, 2016 through September 1, 2017, inclusive, the Recognized Loss Amount is $1.10 
per share less the greater of (a) the sales price per share, or (b) $0.30 per share (the February 10, 2016 
closing price); or,  

(iii)  was retained as of the close of trading on September 1, 2017, the Recognized Loss Amount is $1.10 per 
share less $0.325 per share (the split-adjusted September 1, 2017 closing price). 

Calculation of Recognized Loss for Purchases or Acquisitions of CTI Common Stock

55. The Recognized Loss Amount for purchases or acquisitions of CTI Common Stock by means other than 
conversion from Series N-1 or Series N-2 Preferred Stock is 100% of the below calculations for such securities:    

56. For each such share of CTI common stock purchased or acquired from March 9, 2015 through February 9, 2016, 
inclusive, and: 

A. sold prior to February 8, 2016, the Recognized Loss Amount is $0; 

B. sold on February 8, 2016 or February 9, 2016, the Recognized Loss Amount is the lesser of:  

a. the amount of artificial inflation per share as set forth in Table A on the date of purchase, minus the 
amount of artificial inflation per share as set forth in Table A on the date of the sale; or  

b. purchase/acquisition price minus the sale price.  

C. sold from February 10, 2016 through May 9, 2016, inclusive, the Recognized Loss Amount is the least of:  

a. the amount of artificial inflation per share as set forth in Table A on the date of purchase; 

b. the purchase/acquisition price minus the sale price; or  

5 All per-share values in paragraph 54 are subject to adjustment for the 1-for-10 reverse common stock split which occurred on January 3, 2017, as 
discussed in paragraph 59 below. 

Case 2:16-cv-00216-RSL   Document 110-3   Filed 12/28/17   Page 17 of 41

Case: 3:19-cv-00347-jdp   Document #: 64-10   Filed: 01/15/21   Page 11 of 17



Questions?  Call toll-free 844-402-8599 or visit www.CTIBioPharmaSecuritiesSettlement.com.  11

c. the purchase/acquisition price minus the average closing price between February 10, 2016 and the 
date of sale as shown on Table B set forth at the end of this Notice.  

D. held as of the close of trading on May 9, 2016, the Recognized Loss Amount is the lesser of:  

a. the amount of artificial inflation per share as set forth in Table A on the date of purchase; or 

b. the purchase/acquisition price minus $0.53 per share, the average closing price for CTI common stock 
between February 10, 2016 and May 9, 2016 (the last entry on Table B). 

ADDITIONAL PROVISIONS

57. The Net Settlement Fund will be allocated among Authorized Claimants based on the amount of each Authorized 
Claimant’s Recognized Claim (defined below).  

58. If a Settlement Class Member has more than one purchase/acquisition or sale of a CTI Security, 
purchases/acquisitions and sales of the like security shall be matched on a First In, First Out (“FIFO”) basis.  For CTI 
common stock, Class Period sales will be matched first against any holdings at the beginning of the Class Period, and then 
against purchases/acquisitions in chronological order, beginning with the earliest purchase/acquisition made during the 
Class Period. As noted above, the only shares that are eligible for recovery and for which a Recognized Loss will be 
calculated are those purchased or acquired during the Class Period.  Gains or losses on sales of shares held as of the start 
of the Class Period are not factored into the calculation of the Recognized Loss Amount.  

59. On January 3, 2017, CTI common stock had a 1-for-10 reverse stock split, meaning that for every ten shares of 
CTI common stock owned pre-split, the shareholder now owned one share.  All per-share prices for CTI common stock 
used in this Plan of Allocation are based on unadjusted values prior to the January 2017 split.  If a Claimant has any sales 
after January 3, 2017 that are used in the calculation of his, her or its Recognized Loss Amount under paragraph 54, the 
per-share sale price used for purposes of this Plan of Allocation will be his, her or its actual per-share sale price divided by 
ten. 

60. A Claimant’s “Recognized Claim” under the Plan of Allocation shall be the sum of his, her or its Recognized 
Loss Amounts for all purchases or acquisitions of CTI Securities during the Class Period.  

61. The Net Settlement Fund will be distributed to Authorized Claimants on a pro rata basis based on the relative size 
of their Recognized Claims.  Specifically, a “Distribution Amount” will be calculated for each Authorized Claimant, 
which shall be the Authorized Claimant’s Recognized Claim divided by the total Recognized Claims of all Authorized 
Claimants, multiplied by the total amount in the Net Settlement Fund.  If any Authorized Claimant’s Distribution Amount 
calculates to less than $10.00, it will not be included in the calculation and no distribution will be made to such 
Authorized Claimant.  

62. Purchases or acquisitions and sales of CTI Securities shall be deemed to have occurred on the “contract” or 
“trade” date as opposed to the “settlement” or “payment” date. The receipt or grant by gift, inheritance or operation of law 
of CTI Securities during the Class Period shall not be deemed a purchase, acquisition or sale of CTI Securities for the 
calculation of an Authorized Claimant’s Recognized Loss Amount, nor shall the receipt or grant be deemed an assignment 
of any claim relating to the purchase/acquisition of any CTI Security unless (i) the donor or decedent purchased or 
otherwise acquired such CTI Security during the Class Period; (ii) no Claim Form was submitted by or on behalf of the 
donor, on behalf of the decedent, or by anyone else with respect to those shares; and (iii) it is specifically so provided in 
the instrument of gift or assignment.  

63. The date of covering a “short sale” is deemed to be the date of purchase or acquisition of the CTI common stock.  
The date of a “short sale” is deemed to be the date of sale of the CTI common stock.  Under the Plan of Allocation, 
however, the Recognized Loss Amount on “short sales” is zero.  In the event that a Claimant has an opening short position 
in CTI common stock, the earliest Class Period purchases or acquisitions of CTI common stock shall be matched against 
such opening short position, and not be entitled to a recovery, until that short position is fully covered.  

64. Option contracts are not securities eligible to participate in the Settlement. With respect to CTI common stock 
purchased or sold through the exercise of an option, the purchase/sale date of the common stock is the exercise date of the 
option and the purchase/sale price of the common stock is the exercise price of the option.  

65. CTI Securities that traded on a foreign exchange are not securities that are eligible to participate in the Settlement.   

66. To the extent a Claimant had a market gain with respect to his, her, or its overall transactions in CTI Securities 
during the Class Period, the value of the Claimant’s Recognized Claim shall be zero.  Such Claimants shall in any event 
be bound by the Settlement.  To the extent that a Claimant suffered an overall market loss with respect to his, her, or its 
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overall transactions in CTI Securities during the Class Period, but that market loss was less than the total Recognized 
Claim calculated above, then the Claimant’s Recognized Claim shall be limited to the amount of the actual market loss.  

67. For purposes of determining whether a Claimant had a market gain with respect to his, her, or its overall 
transactions in CTI Securities during the Class Period or suffered a market loss, the Claims Administrator shall determine 
the difference between (i) the Total Purchase Amount6 and (ii) the sum of the Total Sales Proceeds7 and Holding Value.8

This difference shall be deemed a Claimant’s market gain or loss with respect to his, her, or its overall transactions in CTI 
Securities during the Class Period.  

68. After the initial distribution of the Net Settlement Fund, the Claims Administrator shall make reasonable and 
diligent efforts to have Authorized Claimants cash their distribution checks.  To the extent any monies remain in the fund 
nine (9) months after the initial distribution, if Lead Counsel, in consultation with the Claims Administrator, determines 
that it is cost-effective to do so, the Claims Administrator shall conduct a re-distribution of the funds remaining after 
payment of any unpaid fees and expenses incurred in administering the Settlement, including for such re-distribution, to 
Authorized Claimants who have cashed their initial distributions and who would receive at least $10.00 from such re-
distribution.  Additional re-distributions to Authorized Claimants who have cashed their prior checks and who would 
receive at least $10.00 on such additional re-distributions may occur thereafter if Lead Counsel, in consultation with the 
Claims Administrator, determines that additional re-distributions, after the deduction of any additional fees and expenses 
incurred in administering the Settlement, including for such re-distributions, would be cost-effective. At such time as it is 
determined that the re-distribution of funds remaining in the Net Settlement Fund is not cost-effective, the remaining 
balance shall be contributed to non-sectarian, not-for-profit organization(s) to be recommended by Lead Counsel and 
approved by the Court, or as otherwise ordered by the Court.  

69. Payment pursuant to the Plan of Allocation, or such other plan of allocation as may be approved by the Court, 
shall be conclusive against all Authorized Claimants.  No person shall have any claim against Lead Plaintiff, Lead 
Counsel, Lead Plaintiff’s damages expert, or the Claims Administrator or other agent designated by Lead Counsel, or the 
Defendants’ Releasees and/or their respective counsel, arising from distributions made substantially in accordance with 
the Stipulation, the plan of allocation approved by the Court, or further orders of the Court.  Lead Plaintiff and 
Defendants, their respective counsel, Lead Plaintiff’s damages expert, and all other Releasees shall have no responsibility 
or liability whatsoever for the investment or distribution of the Settlement Fund, the Net Settlement Fund, the plan of 
allocation, or the determination, administration, calculation, or payment of any Claim Form or nonperformance of the 
Claims Administrator, the payment or withholding of taxes (including interest and penalties) owed by the Settlement 
Fund, or any losses incurred in connection therewith.  

70. The Plan of Allocation set forth herein is the plan that is being proposed to the Court for its approval by Lead 
Plaintiff after consultation with its damages expert.  The Court may approve this plan as proposed or it may modify the 
Plan of Allocation without further notice to the Settlement Class.  Any orders regarding any modification of the Plan of 
Allocation will be posted on the settlement website. 

WHAT PAYMENT ARE THE ATTORNEYS FOR THE SETTLEMENT CLASS SEEKING? 
HOW WILL THE LAWYERS BE PAID? 

71. Plaintiffs’ Counsel have not received any payment for their services in pursuing claims against the Defendants on 
behalf of the Settlement Class, nor have Plaintiffs’ Counsel been reimbursed for their out-of-pocket expenses.  Before 
final approval of the Settlement, Lead Counsel will apply to the Court for an award of attorneys’ fees for all Plaintiffs’ 
Counsel in an amount not to exceed 20% of the Settlement Fund.  At the same time, Lead Counsel also intends to apply 
for reimbursement of Litigation Expenses in an amount not to exceed $200,000, which may include an application for 
reimbursement of the reasonable costs and expenses incurred by Plaintiffs directly related to their representation of the 
Settlement Class.  The Court will determine the amount of any award of attorneys’ fees or reimbursement of Litigation 

6 The “Total Purchase Amount” is the total amount the Claimant paid (excluding commissions and other charges) for all CTI Securities purchased or 
acquired during the Class Period. 

7 The Claims Administrator shall match any sales of CTI common stock during the Class Period, first against the Claimant’s opening position in the 
common stock (the proceeds of those sales will not be considered for purposes of calculating market gains or losses).  The total amount received (not 
deducting any commissions and other charges) for the remaining sales of CTI Securities sold during the Class Period shall be the “Total Sales 
Proceeds.” 

8 The Claims Administrator shall ascribe a value of $0.30 per share for CTI common stock purchased or acquired during the Class Period (including 
through conversion from CTI preferred stock) and still held as of the close of trading on February 9, 2016 (the “Holding Value”).
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Expenses.  Such sums as may be approved by the Court will be paid from the Settlement Fund.  Settlement Class 
Members are not personally liable for any such fees or expenses. 

WHAT IF I DO NOT WANT TO BE A MEMBER OF THE SETTLEMENT CLASS? 
HOW DO I EXCLUDE MYSELF? 

72. Each Settlement Class Member will be bound by all determinations and judgments in this lawsuit, whether 
favorable or unfavorable, unless such person or entity mails or delivers a written Request for Exclusion from the 
Settlement Class, addressed to In re CTI BioPharma Corp. Securities Litigation, EXCLUSIONS, c/o GCG, P.O. Box 
35100, Seattle, WA 98124-1100.  The exclusion request must be mailed or delivered no later than January 11, 2018.  
You will not be able to exclude yourself from the Settlement Class after that date.  Each Request for Exclusion must 
(a) state the name, address, and telephone number of the person or entity requesting exclusion, and in the case of entities, 
the name and telephone number of the appropriate contact person; (b) state that such person or entity “requests exclusion 
from the Settlement Class in In re CTI BioPharma Corp. Securities Litigation, Case No. 2:16-cv-00216”; and (c) be 
signed by the person or entity requesting exclusion or an authorized representative.  A Request for Exclusion shall not be 
valid and effective unless it provides all the information called for in this paragraph and is mailed or delivered within the 
time stated above, or is otherwise accepted by the Court. 

73. If you do not want to be part of the Settlement Class, you must follow these instructions for exclusion even if you 
have pending, or later file, another lawsuit, arbitration, or other proceeding relating to any Released Plaintiffs’ Claim 
against any of the Defendants’ Releasees.  

74. If you ask to be excluded from the Settlement Class, you will not be eligible to receive any payment out of the Net 
Settlement Fund.   

75. The CTI Defendants have the right to terminate the Settlement if valid requests for exclusion are received from 
persons and entities entitled to be members of the Settlement Class in an amount that exceeds an amount agreed to by 
Lead Plaintiff and the CTI Defendants.  

WHEN AND WHERE WILL THE COURT DECIDE WHETHER TO APPROVE THE 
SETTLEMENT?  DO I HAVE TO COME TO THE HEARING? 

MAY I SPEAK AT THE HEARING IF I DON’T LIKE THE SETTLEMENT? 

76. Settlement Class Members do not need to attend the Settlement Hearing.  The Court will consider any 
submission made in accordance with the provisions below even if a Settlement Class Member does not attend the 
hearing.  You can participate in the Settlement without attending the Settlement Hearing.   

77. The Settlement Hearing will be held on February 1, 2018 at 8:30 a.m., before the Honorable Robert S. Lasnik at 
the United States District Court for the Western District of Washington, United States Courthouse, 700 Stewart Street, 
Seattle, WA 98101.  The Court reserves the right to approve the Settlement, the Plan of Allocation, Lead Counsel’s 
motion for an award of attorneys’ fees and reimbursement of Litigation Expenses, and/or any other matter related to the 
Settlement at or after the Settlement Hearing without further notice to the members of the Settlement Class. 

78. Any Settlement Class Member that does not request exclusion may object to the Settlement, the proposed Plan of 
Allocation, or Lead Counsel’s motion for an award of attorneys’ fees and reimbursement of Litigation Expenses.  
Objections must be in writing.  You must file any written objection, together with copies of all other papers and briefs 
supporting the objection, with the Clerk’s Office at the United States District Court for the Western District of 
Washington at the address set forth below on or before January 11, 2018.  You must also serve the papers on Lead 
Counsel and on Defendants’ Counsel at the addresses set forth below so that the papers are mailed or delivered no later 
than January 11, 2018.  
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Clerk’s Office  

United States District Court 
Western District of Washington 

Clerk of the Court 
United States Courthouse 

700 Stewart Street, Suite 2310 
Seattle, WA  98101 

Lead Counsel 

Bernstein Litowitz Berger & 
Grossmann LLP 

David R. Stickney, Esq. 
12481 High Bluff Drive, 

Suite 300 
San Diego, CA 92130 

Defendants’ Counsel 

O’Melveny & Myers LLP
Ross B. Galin, Esq. 

Times Square Tower 
7 Times Square 

New York, NY  10036 

and 

Dorsey & Whitney LLP 
Thomas P. Swigert, Esq. 

50 South Sixth Street, 
Suite 1500 

Minneapolis, MN 55402 

79. Any objection (a) must state the name, address, and telephone number of the person or entity objecting and must 
be signed by the objector; (b) must contain a statement of the Settlement Class Member’s objection or objections, and the 
specific reasons for each objection, including any legal and evidentiary support the Settlement Class Member wishes to 
bring to the Court’s attention; and (c) must include documents sufficient to prove membership in the Settlement Class, 
including the number of shares of each CTI Security that the objecting Settlement Class Member purchased/acquired 
and/or sold during the Class Period (i.e., from March 9, 2015 through February 9, 2016, inclusive), as well as the dates 
and prices of each such purchase/acquisition and sale, and the number of shares of CTI common stock held as of the 
beginning of trading on March 9, 2015.  You may not object to the Settlement, the Plan of Allocation, or Lead Counsel’s 
motion for attorneys’ fees and reimbursement of Litigation Expenses if you exclude yourself from the Settlement Class or 
if you are not a member of the Settlement Class. 

80. You may file a written objection without having to appear at the Settlement Hearing.  You may not, however, 
appear at the Settlement Hearing to present your objection unless you first file and serve a written objection in accordance 
with the procedures described above, unless the Court orders otherwise. 

81. If you wish to be heard orally at the hearing in opposition to the approval of the Settlement, the Plan of 
Allocation, or Lead Counsel’s motion for an award of attorneys’ fees and reimbursement of Litigation Expenses, and if 
you timely file and serve a written objection as described above, you must also file a notice of appearance with the Clerk’s 
Office no later than January 11, 2018 and serve it on Lead Counsel and Defendants’ Counsel at the addresses set forth 
above so that it is mailed or delivered no later than January 11, 2018.  Persons who intend to object and desire to present 
evidence at the Settlement Hearing must include in their written objection or notice of appearance the identity of any 
witnesses they may call to testify and exhibits they intend to introduce into evidence at the hearing.  Such persons may be 
heard orally at the discretion of the Court. 

82. You are not required to hire an attorney to represent you in making written objections or in appearing at the 
Settlement Hearing.  However, if you decide to hire an attorney, it will be at your own expense, and that attorney must file 
a notice of appearance with the Court and serve it on Lead Counsel and Defendants’ Counsel at the addresses set forth in 
¶ 78 by January 11, 2018. 

83. The Settlement Hearing may be adjourned by the Court without further written notice to the Settlement Class.  If 
you plan to attend the Settlement Hearing, you should confirm the date and time with Lead Counsel. 

84. Unless the Court orders otherwise, any Settlement Class Member who does not object in the manner 
described above may be deemed to have waived any objection and shall be forever foreclosed from making any 
objection to the proposed Settlement, the proposed Plan of Allocation, or Lead Counsel’s motion for an award of 
attorneys’ fees and reimbursement of Litigation Expenses.  Settlement Class Members do not need to appear at the 
Settlement Hearing or take any other action to indicate their approval. 
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WHAT IF I BOUGHT SHARES ON SOMEONE ELSE’S BEHALF? 

85. If you purchased or otherwise acquired any of the CTI Securities from March 9, 2015 through February 9, 2016, 
inclusive, for the beneficial interest of persons or organizations other than yourself, you must either (a) within seven (7) 
calendar days of receipt of this Notice, request from the Claims Administrator sufficient copies of the Notice and Claim 
Form (the “Notice Packet”) to forward to all such beneficial owners and within seven (7) calendar days of receipt of those 
Notice Packets forward them to all such beneficial owners; or (b) within seven (7) calendar days of receipt of this Notice, 
provide a list of the names and addresses of all such beneficial owners to In re CTI BioPharma Corp. Securities 
Litigation, c/o GCG, P.O. Box 35100, Seattle, WA 98124-1100.  If you choose the second option, the Claims 
Administrator will send a copy of the Notice and the Claim Form to the beneficial owners.  Upon full compliance with 
these directions, such nominees may seek reimbursement of their reasonable expenses actually incurred, by providing the 
Claims Administrator with proper documentation supporting the expenses for which reimbursement is sought.  Copies of 
this Notice and the Claim Form may also be obtained from the website maintained by the Claims Administrator, 
www.CTIBioPharmaSecuritiesSettlement.com, or by calling the Claims Administrator toll-free at 1-844-402-8599. 

CAN I SEE THE COURT FILE?  WHOM SHOULD I CONTACT IF I HAVE QUESTIONS? 

86. This Notice contains only a summary of the terms of the proposed Settlement.  For more detailed information 
about the matters involved in this Action, you are referred to the papers on file in the Action, including the Stipulation, 
which may be inspected during regular office hours at the Office of the Clerk, United States District Court for the Western 
District of Washington, United States Courthouse, 700 Stewart Street, Seattle, WA 98101.  Additionally, copies of the 
Stipulation and any related orders entered by the Court will be posted on the website maintained by the Claims 
Administrator, www.CTIBioPharmaSecuritiesSettlement.com. 

All inquiries concerning this Notice and the Claim Form should be directed to: 

In re CTI BioPharma Corp.  
Securities Litigation

c/o GCG 
P.O. Box 35100 

Seattle, WA 98124-1100 

(844) 402-8599 
www.CTIBioPharmaSecuritiesSettlement.com 
info@CTIBioPharmaSecuritiesSettlement.com 

and/or David R. Stickney, Esq. 
BERNSTEIN LITOWITZ BERGER 

& GROSSMANN LLP 
12481 High Bluff Drive, Suite 300 

San Diego, CA 92130 

 (800) 380-8496 
blbg@blbglaw.com 

DO NOT CALL OR WRITE THE COURT, THE OFFICE OF THE CLERK OF THE COURT, 
DEFENDANTS OR THEIR COUNSEL REGARDING THIS NOTICE. 

Dated: November 9, 2017 By Order of the Court 
United States District Court 
Western District of Washington 
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TABLE A 
Estimated Artificial Inflation in CTI Common Stock 

Purchase or Sale Date Inflation

 March 9, 2015 through February 7, 2016 $0.79

 February 8, 2016 $0.14

 February 9, 2016 $0.20

TABLE B 
Closing Price and Average Closing Price of 

CTI Common Stock from February 10, 2016 through May 9, 2016 

Average Closing Price Average Closing Price

From February 10, 2016 From February 10, 2016

Date Closing Price through Date Shown Date Closing Price through Date Shown

2/10/2016 $0.30 $0.30 3/28/2016 $0.50 $0.55

2/11/2016 $0.32 $0.31 3/29/2016 $0.51 $0.55

2/12/2016 $0.34 $0.32 3/30/2016 $0.52 $0.55

2/16/2016 $0.42 $0.34 3/31/2016 $0.53 $0.54

2/17/2016 $0.50 $0.38 4/1/2016 $0.53 $0.54

2/18/2016 $0.61 $0.41 4/4/2016 $0.53 $0.54

2/19/2016 $0.63 $0.44 4/5/2016 $0.51 $0.54

2/22/2016 $0.69 $0.48 4/6/2016 $0.53 $0.54

2/23/2016 $0.68 $0.50 4/7/2016 $0.49 $0.54

2/24/2016 $0.67 $0.51 4/8/2016 $0.49 $0.54

2/25/2016 $0.63 $0.53 4/11/2016 $0.50 $0.54

2/26/2016 $0.63 $0.53 4/12/2016 $0.50 $0.54

2/29/2016 $0.54 $0.53 4/13/2016 $0.52 $0.54

3/1/2016 $0.56 $0.54 4/14/2016 $0.52 $0.54

3/2/2016 $0.62 $0.54 4/15/2016 $0.54 $0.54

3/3/2016 $0.60 $0.55 4/18/2016 $0.54 $0.54

3/4/2016 $0.59 $0.55 4/19/2016 $0.54 $0.54

3/7/2016 $0.61 $0.55 4/20/2016 $0.57 $0.54

3/8/2016 $0.57 $0.55 4/21/2016 $0.56 $0.54

3/9/2016 $0.55 $0.55 4/22/2016 $0.56 $0.54

3/10/2016 $0.52 $0.55 4/25/2016 $0.52 $0.54

3/11/2016 $0.53 $0.55 4/26/2016 $0.53 $0.54

3/14/2016 $0.53 $0.55 4/27/2016 $0.52 $0.54

3/15/2016 $0.56 $0.55 4/28/2016 $0.53 $0.54

3/16/2016 $0.56 $0.55 4/29/2016 $0.50 $0.54

3/17/2016 $0.55 $0.55 5/2/2016 $0.51 $0.54

3/18/2016 $0.56 $0.55 5/3/2016 $0.47 $0.54

3/21/2016 $0.55 $0.55 5/4/2016 $0.44 $0.53

3/22/2016 $0.55 $0.55 5/5/2016 $0.45 $0.53

3/23/2016 $0.52 $0.55 5/6/2016 $0.45 $0.53

3/24/2016 $0.51 $0.55 5/9/2016 $0.44 $0.53

Note:   The values in Tables A and B above have not been adjusted for the 1-for-10 reverse stock split which occurred on 
January 3, 2017. 
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The Honorable Robert S. Lasnik 

UNITED STATES DISTRICT COURT 
WESTERN DISTRICT OF WASHINGTON 

AT SEATTLE 

IN RE CTI BIOPHARMA CORP. 
SECURITIES LITIGATION  

Case No. 2:16-cv-00216-RSL 

CLASS ACTION

ORDER APPROVING PLAN OF ALLOCATION

This matter came on for hearing on February 1, 2018 (the “Settlement Hearing”) on Lead 

Plaintiff’s motion to determine whether the proposed plan of allocation of the Net Settlement 

Fund (“Plan of Allocation”) created by the Settlement achieved in the above-captioned class 

action (the “Action”) should be approved.  The Court having considered all matters submitted to 

it at the Settlement Hearing and otherwise; and it appearing that notice of the Settlement Hearing 

substantially in the form approved by the Court was mailed to all Settlement Class Members who 

or which could be identified with reasonable effort, and that a summary notice of the hearing 

substantially in the form approved by the Court was published in Investor’s Business Daily and 

was transmitted over the PR Newswire pursuant to the specifications of the Court; and the Court 

having considered and determined the fairness and reasonableness of the proposed Plan of 

Allocation,

Case 2:16-cv-00216-RSL   Document 117   Filed 02/01/18   Page 1 of 3

Case: 3:19-cv-00347-jdp   Document #: 64-11   Filed: 01/15/21   Page 2 of 4



   ORDER APPROVING 
   PLAN OF ALLOCATION 
   (Case No. 2:16-cv-00216-RSL) 

-2- 

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

NOW, THEREFORE, IT IS HEREBY ORDERED THAT:  

1. This Order approving the proposed Plan of Allocation incorporates by reference 

the definitions in the Stipulation and Agreement of Settlement dated September 15, 2017 (ECF 

No. 106-2) (the “Stipulation”) and all terms not otherwise defined herein shall have the same 

meanings as set forth in the Stipulation. 

2. The Court has jurisdiction to enter this Order approving the proposed Plan of 

Allocation, and over the subject matter of the Action and all parties to the Action, including all 

Settlement Class Members. 

3. Notice of Lead Plaintiff’s motion for approval of the proposed Plan of Allocation 

was given to all Settlement Class Members who could be identified with reasonable effort.  The 

form and method of notifying the Settlement Class of the motion for approval of the proposed 

Plan of Allocation satisfied the requirements of Rule 23 of the Federal Rules of Civil Procedure, 

the Private Securities Litigation Reform Act of 1995 (15 U.S.C. § 78u-4(a)(7)), due process, and 

all other applicable law and rules, constituted the best notice practicable under the circumstances, 

and constituted due and sufficient notice to all persons and entities entitled thereto. 

4. Copies of the Notice, which included the Plan of Allocation, were mailed to over 

21,000 potential Settlement Class Members and nominees and no objections to the Plan of 

Allocation have been received.   

5. The Court hereby finds and concludes that the formula for the calculation of the 

claims of Claimants as set forth in the Plan of Allocation mailed to Settlement Class Members 

provides a fair and reasonable basis upon which to allocate the proceeds of the Net Settlement 

Fund among Settlement Class Members with due consideration having been given to 

administrative convenience and necessity. 

6. The Court hereby finds and concludes that the Plan of Allocation is, in all 

respects, fair and reasonable to the Settlement Class.  Accordingly, the Court hereby approves 

the Plan of Allocation proposed by Lead Plaintiff. 
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7. There is no just reason for delay in the entry of this Order, and immediate entry 

by the Clerk of the Court is expressly directed. 

Dated this 1st day of February, 2018.  

       A      
Robert S. Lasnik 
United States District Judge 
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S2461 v.03 07.28.2017

IN THE UNITED STATES DISTRICT COURT
FOR THE DISTRICT OF COLORADO

Civil Action No. 1:15-cv-02546-RM-MEH
Consolidated with Civil Action Nos. 15-cv-02547-RM-MEH, 
15-cv-02697-RM-MEH, and 16-cv-00459-RM-MEH

SONNY P. MEDINA, et al.,

Plaintiffs,

v.

CLOVIS ONCOLOGY, INC., et al.,

Defendants.

NOTICE OF (I) PENDENCY OF CLASS ACTION, CERTIFICATION OF  
SETTLEMENT CLASS, AND PROPOSED SETTLEMENT; (II) SETTLEMENT  

FAIRNESS HEARING; AND (III) MOTION FOR AN AWARD OF ATTORNEYS’ 
FEES AND REIMBURSEMENT OF LITIGATION EXPENSES

A Federal Court authorized this Notice. This is not a solicitation from a lawyer.

Not ic e of  Pe Nd e Nc y of  c l as s  ac t ioN: Please be advised that your rights may be affected by the above-captioned 
consolidated securities class action (the “Action”) pending in the United States District Court for the District of 
Colorado (the “Court”) if, during the period between May 31, 2014 and April 7, 2016, inclusive (the “Class Period”), you 
(i) purchased or otherwise acquired common stock of Clovis Oncology, Inc. (“Clovis” or the “Company”) and/or  
(ii) purchased or otherwise acquired exchange traded call options on Clovis common stock and/or sold/wrote 
exchange traded put options on Clovis common stock, and were damaged thereby.1

Not ic e of  s e t t l e me Nt : Please also be advised that the Court-appointed Lead Plaintiff, M.Arkin (1999) LTD and 
6\USX 8YWW_XSMK^SYX] @G9 $MYVVOM^S`OVc& g@OKN DVKSX^SPPh%& YX LORKVP YP S^]OVP KXN ^RO FO^^VOWOX^ 8VK]] $K] NOjXON
in ¶ 24 below), has reached a proposed settlement of the Action with defendant Clovis and defendants Patrick J. 
AKRKPPc& :\VO G( AK]^& 6XN\Oa 6VVOX& KXN <SVVSKX >`O\]'EOKN $MYVVOM^S`OVc& ^RO gCPjMO\ 9OPOXNKX^]h KXN& ^YQO^RO\
with Clovis, the “Settling Defendants”) for $142 million, with $25 million paid in cash and $117 million paid in shares 
of Clovis common stock (the “Settlement”). If approved by the Court, the Settlement will settle and release all claims 
asserted against Defendants in the Action.

PLEASE READ THIS NOTICE CAREFULLY. This Notice explains important rights you may have, including 
the possible receipt of a payment from the Settlement. If you are a member of the Settlement Class, your legal 
rights will be affected whether or not you act.

If you have any questions about this Notice, the proposed Settlement, or your eligibility to participate in the 
Settlement, please DO NOT contact the Court, the Clerk of the Court, Clovis, any of the other Defendants, or 
their counsel. All questions should be directed to Lead Counsel or the Claims Administrator (see ¶ 94 below).  

1 6VV MKZS^KVSdON ^O\W] _]ON SX ^RS] BY^SMO ^RK^ K\O XY^ Y^RO\aS]O NOjXON RO\OSX ]RKVV RK`O ^RO WOKXSXQ] K]M\SLON ^Y
them in the Stipulation and Agreement of Settlement, dated June 18, 2017 (the “Stipulation”), which is available at 
www.ClovisSecuritiesLitigation.com. Exchange traded call option contracts on Clovis common stock (“Clovis Call Options”) 
and exchange traded put option contracts on Clovis common stock (“Clovis Put Options”) are collectively referred to herein as 
“Clovis Options.”  Clovis Options and Clovis common stock are collectively referred to herein as the “Clovis Securities.”
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1. Description of the Action and the Settlement Class:  This Notice relates to a proposed Settlement of 
claims in a pending securities class action brought by investors alleging, among other things, that Defendants violated 
^RO PONO\KV ]OM_\S^SO] VKa] Lc WKUSXQ PKV]O KXN WS]VOKNSXQ ]^K^OWOX^] \OQK\NSXQ ^RO OPjMKMc KXN ]KPO^c YP \YMSVO^SXSL
— a developmental drug presented to investors as a breakthrough therapy in the treatment of lung cancer and one of 
Clovis’ most attractive assets. A more detailed description of the Action is set forth in ¶¶ 11-23 below. The proposed 
FO^^VOWOX^& SP KZZ\Y`ON Lc ^RO 8Y_\^& aSVV ]O^^VO KXN \OVOK]O MVKSW] YP ^RO FO^^VOWOX^ 8VK]]& K] NOjXON SX e ,. LOVYa(

2. Statement of the Settlement Class’s Recovery:  Subject to Court approval, Lead Plaintiff, on behalf of 
itself and the Settlement Class, has agreed to settle the Action in exchange for $142,000,000, with $25,000,000 paid 
in cash (the “Cash Settlement Amount”) and $117,000,000 paid in shares of Clovis common stock (the “Settlement 
Shares” and, together with the Cash Settlement Amount, the “Settlement Amount”). The Net Settlement Fund (i.e., 
the Settlement Amount plus any and all interest earned thereon (the “Settlement Fund”) less (i) any Taxes, (ii) any 
Notice and Administration Costs, (iii) any Litigation Expenses awarded by the Court, and (iv) any attorneys’ fees 
awarded by the Court) will be distributed in accordance with a plan of allocation that is approved by the Court, 
which will determine how the Net Settlement Fund shall be allocated among members of the Settlement Class. The 
proposed plan of allocation (the “Plan of Allocation”) is set forth on pages 10–15 below.

3. Estimate of Average Amount of Recovery Per Share or Option:  Lead Plaintiff’s damages expert 
estimates that the conduct at issue in the Action affected approximately 40,180,997 shares of Clovis common stock 
and 7,131,000 Clovis Call Options purchased, and 3,043,400 Clovis Put Options sold/written, during the Class Period.2

Based on the total Settlement Amount, if all eligible Settlement Class Members elect to participate in the Settlement, 
the estimated average recovery would be approximately $3.46 per affected share of Clovis common stock, $0.14 per 
affected Clovis Call Option, and $0.61 per affected Clovis Put Option, before the deduction of any Court-approved fees, 
expenses, and costs as described in this Notice. Settlement Class Members should note, however, that the foregoing 
average recovery per share or option is only an estimate. Some Settlement Class Members may recover more or less 
than this estimated amount depending on, among other factors, which Clovis Securities they purchased, when and at 
what prices they purchased/acquired or sold/wrote their Clovis Securities, and the total number of valid Claim Forms 
submitted. Distributions to eligible Settlement Class Members will be made based on the Plan of Allocation set forth 
herein (see pages 10–15 below) or such other plan of allocation as may be approved by the Court.

4. Average Amount of Damages Per Share or Option:  The Parties do not agree on the average amount 
of damages per share or option that would be recoverable if Lead Plaintiff were to prevail in the Action. Among 
other things, the Defendants do not agree with the assertion that they violated the federal securities laws or that any 
damages were suffered by any members of the Settlement Class as a result of their conduct.

5. Attorneys’ Fees and Expenses Sought:  Plaintiffs’ Counsel, which have been prosecuting the Action on 
a wholly contingent basis since its inception in November 2015, have not received any payment of attorneys’ fees 
for their representation of the Settlement Class and have advanced the funds to pay expenses necessarily incurred to 
prosecute this Action. Court-appointed Lead Counsel, Bernstein Litowitz Berger & Grossmann LLP, will apply to the 
Court for an award of attorneys’ fees for all Plaintiffs’ Counsel in an amount not to exceed 22.5% of the Settlement 
Fund (in combination of cash and stock in the same proportion that the Cash Settlement Amount and the Settlement 
Shares comprise the Settlement Amount). In addition, Lead Counsel will apply for reimbursement of Litigation 
Expenses paid or incurred in connection with the institution, prosecution, and resolution of the claims asserted in the 
Action, in an amount not to exceed $900,000, which may include an application for reimbursement of the reasonable 
costs and expenses incurred by Lead Plaintiff and Named Plaintiff, the City of St. Petersburg Employees’ Retirement 
System (“St. Petersburg” and, together with Lead Plaintiff, “Plaintiffs”), directly related to their representation of the 
Settlement Class. Any fees and expenses awarded by the Court will be paid from the Settlement Fund. Settlement 
Class Members are not personally liable for any such fees or expenses. If the Court approves Lead Counsel’s fee 
KXN ObZOX]O KZZVSMK^SYX& K]]_WSXQ MVKSW] K\O jVON PY\ KVV KPPOM^ON ]RK\O] KXN YZ^SYX]& ^RO O]^SWK^ON K`O\KQO KWY_X^
of fees and expenses would be approximately $0.80 per affected share of Clovis common stock, $0.03 per affected 
Clovis Call Option, and $0.14 per affected Clovis Put Option. 

6. )34<A8F20A8=< =5 $AA=?<4D@E -4>?4@4<A0A8C4@#  Lead Plaintiff and the Settlement Class are represented 
by John C. Browne, Esq. of Bernstein Litowitz Berger & Grossmann LLP, 1251 Avenue of the Americas, 44th Floor, 
New York, NY 10020, 1-800-380-8496, blbg@blbglaw.com.

7. Reasons for the Settlement:  Lead Plaintiff’s principal reason for entering into the Settlement is the 
substantial and immediate recovery for the Settlement Class without the risk or the delays inherent in further litigation. 
AY\OY`O\& ^RO ]_L]^KX^SKV \OMY`O\c Z\Y`SNON _XNO\ ^RO FO^^VOWOX^ W_]^ LO MYX]SNO\ON KQKSX]^ ^RO ]SQXSjMKX^ \S]U
that a smaller recovery — or indeed no recovery at all — might be achieved after contested motions, a trial of the 
Action, and the likely appeals that would follow a trial. This process could be expected to last several years. Settling 
Defendants, who deny all allegations of wrongdoing or liability whatsoever, are entering into the Settlement solely to 
eliminate the uncertainty, burden, and expense of further protracted litigation. 

2 All options-related amounts in this paragraph are per share of the underlying security (i.e., 1/100 of a contract).
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YOUR LEGAL RIGHTS AND OPTIONS IN THE SETTLEMENT:

SUBMIT A CLAIM FORM 
POSTMARKED NO LATER 
THAN DECEMBER 11, 2017.

This is the only way to be eligible to receive a payment from the Net Settlement 
Fund. If you are a Settlement Class Member and you remain in the Settlement 
Class, you will be bound by the Settlement as approved by the Court and you 
will give up any Released Plaintiff’s Claims (defined in ¶ 33 below) that you 
have against the Defendants and the other Defendants’ Releasees (defined in 
¶ 34 below), so it is in your interest to submit a Claim Form.

EXCLUDE YOURSELF  
FROM THE SETTLEMENT 
CLASS BY SUBMITTING A 
WRITTEN REQUEST FOR 
EXCLUSION, SO THAT IT IS 
RECEIVED NO LATER THAN 
OCTOBER 5, 2017.

If you exclude yourself from the Settlement Class, you will not be eligible to 
receive any payment from the Net Settlement Fund. This is the only option that 
allows you ever to be part of any other lawsuit against any of the Defendants 
or the other Defendants’ Releasees concerning the Released Plaintiff’s Claims. 

OBJECT TO THE SETTLEMENT 
BY SUBMITTING A WRITTEN 
OBJECTION, SO THAT IT IS 
RECEIVED NO LATER THAN 
OCTOBER 5, 2017.

If you do not like the proposed Settlement, the proposed Plan of Allocation, 
or the request for attorneys’ fees and reimbursement of Litigation Expenses, 
you may write to the Court and explain why you do not like them. You cannot 
object to the Settlement, the Plan of Allocation, or the fee and expense request, 
unless you are a Settlement Class Member and do not exclude yourself from 
the Settlement Class. 

GO TO THE HEARING ON 
OCTOBER 26, 2017 AT  
10:00 A.M., AND FILE A 
NOTICE OF INTENTION TO 
APPEAR, SO THAT IT IS 
RECEIVED NO LATER THAN 
OCTOBER 5, 2017.

Filing a written objection and notice of intention to appear by October 5, 
2017 allows you to speak in Court, at the discretion of the Court, about the 
fairness of the proposed Settlement, the Plan of Allocation, and/or the request 
for attorneys’ fees and reimbursement of Litigation Expenses. If you submit a 
written objection, you may (but you do not have to) attend the hearing and, at 
the discretion of the Court, speak to the Court about your objection.

DO NOTHING.

If you are a member of the Settlement Class and you do not submit a valid Claim 
Form, you will not receive any payment from the Net Settlement Fund. You 
will, however, remain a member of the Settlement Class, which means that you 
give up your right to sue about the claims that are resolved by the Settlement 
and you will be bound by any judgments or orders entered by the Court in 
the Action.

WHAT THIS NOTICE CONTAINS

Why Did I Get This Notice? Page 4
What Is This Case About? Page 4
How Do I Know If I Am Affected By The Settlement? Who Is Included In The Settlement Class? Page 6
What Are Lead Plaintiff’s Reasons For The Settlement? Page 6
What Might Happen If There Were No Settlement? Page 7
How Are Settlement Class Members Affected By The Action And The Settlement? Page 7
How Do I Participate In The Settlement?  What Do I Need To Do? Page 8
How Much Will My Payment Be? Page 9
What Payment Are The Attorneys For The Settlement Class Seeking? How Will The Lawyers Be Paid? Page 15
What If I Do Not Want To Be A Member Of The Settlement Class?  How Do I Exclude Myself? Page 15
When And Where Will The Court Decide Whether To Approve The Settlement? 

Do I Have To Come To The Hearing?  
May I Speak At The Hearing If I Don’t Like The Settlement? Page 15

What If I Bought Shares Or Options On Someone Else’s Behalf? Page 17
Can I See The Court File?  Whom Should I Contact If I Have Questions? Page 17
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WHY DID I GET THIS NOTICE?

8. The Court directed that this Notice be mailed to you, because you or someone in your family or an
investment account for which you serve as a custodian may have purchased or otherwise acquired Clovis common 
stock and/or Clovis Call Options, and/or sold/wrote Clovis Put Options, during the Class Period. The Court has 
directed us to send you this Notice, because, as a potential Settlement Class Member, you have a right to know about 
your options before the Court rules on the proposed Settlement. Additionally, you have the right to understand how 
this class action lawsuit may generally affect your legal rights.

9. The purpose of this Notice is to inform you of the existence of this case, that it is a class action, how you
might be affected, and how to exclude yourself from the Settlement Class, if you wish to do so. It is also being sent to 
inform you of the terms of the proposed Settlement, and of a hearing to be held by the Court to consider the fairness, 
reasonableness, and adequacy of the Settlement, the proposed Plan of Allocation, and the motion by Lead Counsel 
for an award of attorneys’ fees and reimbursement of Litigation Expenses (the “Settlement Hearing”). See ¶¶ 85–86 
below for details about the Settlement Hearing, including the date and location of the hearing.

10. The issuance of this Notice is not an expression of any opinion by the Court concerning the merits of
any claim in the Action, and the Court still has to decide whether to approve the Settlement. If the Court approves 
the Settlement and the Plan of Allocation (or some other plan of allocation), payments pursuant to the Settlement 
and the Court-approved plan of allocation will be made to Authorized Claimants after any objections and appeals 
are resolved and after the completion of all claims processing. Please be patient, as this process can take some time 
to complete.

WHAT IS THIS CASE ABOUT?  

11. This case is a consolidated securities class action entitled Medina, et al. v. Clovis Oncology, Inc., et al.,
Civil Action No. 1:15-cv-2546-RM-MEH. The Court in charge of the case is the United States District Court for the 
District of Colorado, and the presiding judge is the Honorable Raymond P. Moore.

+,( GRS] MK]O LOQKX YX BY`OWLO\ +3& ,*+/& aROX ^RO j\]^ YP PY_\ ]OM_\S^SO] MVK]] KM^SYX MYWZVKSX^] aK] jVON SX
the Court. In accordance with the Private Securities Litigation Reform Act of 1995 (“PSLRA”), notice to the public 
was issued stating the deadline by which class members could move the Court for appointment as lead plaintiff.

13. By Order dated February 18, 2016, the Court appointed M.Arkin (1999) LTD and Arkin Communications
LTD as Lead Plaintiff for the Action, approved Lead Plaintiff’s selection of Bernstein Litowitz Berger & Grossmann 
LLP as Lead Counsel, and consolidated all related actions into the Action.

14. Thereafter, Lead Counsel conducted an extensive investigation into the claims asserted in the Action,
SXMV_NSXQ& KWYXQ Y^RO\ ^RSXQ]& ^RO \O`SOa KXN KXKVc]S] YP Z_LVSMVc K`KSVKLVO NYM_WOX^] $SXMV_NSXQ F:8 jVSXQ]&
XOa] K\^SMVO]& \O]OK\MR \OZY\^] Lc ]OM_\S^SO] KXN jXKXMSKV KXKVc]^]& ^\KX]M\SZ^] YP 8VY`S]i SX`O]^Y\ MKVV]& MVSXSMKV ^\SKV
protocols, publications and presentations of clinical trial data, medical journal articles, presentations at medical 
conferences, and reports and presentations published by the U.S. Food and Drug Administration). Lead Counsel 
RK] KV]Y \O^KSXON& KXN \Y_^SXOVc MYX]_V^ON aS^R& ]^K^S]^SMKV KXN jXKXMSKV OMYXYWSM] ObZO\^]& KXN SX^O\`SOaON ]O`O\KV
former Clovis employees.

+/( CX AKc 0& ,*+0& @OKN DVKSX^SPP jVON KXN ]O\`ON S^] 8YX]YVSNK^ON 8VK]] 6M^SYX 8YWZVKSX^ $̂ RO g8YX]YVSNK^ON
8YWZVKSX^h% K]]O\^SXQ MVKSW] KQKSX]^ 8VY`S] KXN ^RO CPjMO\ 9OPOXNKX^] _XNO\ FOM^SYX +*$L% YP ^RO FOM_\S^SO]
Exchange Act of 1934, as amended (the “Exchange Act”), and Rule 10b-5 promulgated thereunder, and against the 
CPjMO\ 9OPOXNKX^] _XNO\ FOM^SYX ,*$K% YP ^RO :bMRKXQO 6M^( GRO 8YX]YVSNK^ON 8YWZVKSX^ KV]Y K]]O\^ON MVKSW] _XNO\
the Securities Act of 1933, as amended (the “Securities Act”), arising from Clovis’ July 14, 2015 secondary offering 
YP MYWWYX ]^YMU $̂ RO gFOMYXNK\c CPPO\SXQh%( FZOMSjMKVVc& ^RO 8YX]YVSNK^ON 8YWZVKSX^ K]]O\^ON $S% MVKSW] _XNO\
Section 11 of the Securities Act against Clovis, Patrick J. Mahaffy (“Mahaffy”), and Erle T. Mast (“Mast”), and the 
Underwriter Defendants;3 (ii) claims under Section 12(a)(2) of the Securities Act against Clovis and the Underwriter 
Defendants; and (iii) claims under Section 15 of the Securities Act against Mahaffy, Mast, and the Venture 
Capital Defendants.4

3 The “Underwriter Defendants” consist of the underwriters of the Secondary Offering:  J.P. Morgan Securities LLC; Credit 
Suisse Securities (USA) LLC; Stifel, Nicolaus & Company, Incorporated; and Mizuho Securities USA Inc.
4 The “Venture Capital Defendants” consist of:  NEA Partners, 13 L.P.; NEA 13 GP, LTD; Aberdare Ventures IV, L.P"; Scott 
#" $andell; and Forest Baskett.
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16. The Consolidated Complaint alleges, among other things, that Defendants made materially false and 
WS]VOKNSXQ ]^K^OWOX^] KLY_^ ^RO OPjMKMc KXN ]KPO^c YP \YMSVO^SXSL f K NO`OVYZWOX^KV N\_Q Z\O]OX^ON ^Y SX`O]^Y\]
as a breakthrough therapy in the treatment of lung cancer and one of Clovis’ most attractive assets. In particular, 
^RO 8YX]YVSNK^ON 8YWZVKSX^ KVVOQO]& KWYXQ Y^RO\ ^RSXQ]& ^RK^ 9OPOXNKX^] \OZY\^ON WS]VOKNSXQVc SXkK^ON ^\SKV
results purporting to show that rociletinib was at least as effective in shrinking tumors as a key competing 
drug. The Consolidated Complaint also alleged that Defendants falsely characterized rociletinib as “safe” and 
“well-tolerated,” while concealing from investors clinical trial data showing the drug dangerously increased heart 
\S]U( GRO 8YX]YVSNK^ON 8YWZVKSX^ P_\^RO\ KVVOQO] ^RK^ ^RO Z\SMO YP 8VY`S] MYWWYX ]^YMU aK] K\^SjMSKVVc SXkK^ON K]
a result of Defendants’ allegedly false and misleading statements and omissions, and declined when the truth was 
revealed in two separate disclosures that occurred before the opening of the market on November 16, 2015 and before 
the opening of the market on April 8, 2016.

+1( CX ?_Vc ,1& ,*+0& 9OPOXNKX^] jVON WY^SYX] ^Y NS]WS]] ^RO 8YX]YVSNK^ON 8YWZVKSX^( CX FOZ^OWLO\ ,-& ,*+0&
Lead Plaintiff served its papers in opposition and, on October 11, 2016, Defendants served their reply papers (the 
Venture Capital Defendants served their reply papers on October 14, 2016).

18. On February 9, 2017, the Court issued an Opinion and Order (the “Opinion and Order”) denying in part 
and granting in part Defendants’ motions to dismiss the Consolidated Complaint. In particular, the Court dismissed 
Lead Plaintiff’s claims against Defendant Gillian Ivers-Read and the Venture Capital Defendants, as well as Lead 
Plaintiff’s claims relating to certain of Defendants’ allegedly false statements. The Court also dismissed, without 
prejudice, Lead Plaintiff’s claims against the Underwriter Defendants under Section 12(a)(2). The Court otherwise 
sustained the Consolidated Complaint’s allegations in full.

+3( CX ;OL\_K\c ,,& ,*+1& @OKN DVKSX^SPP jVON KXN ]O\`ON KX 6WOXNON 8YX]YVSNK^ON 8VK]] 6M^SYX 8YWZVKSX^
(the “Amended Complaint” or “Complaint”), repleading its Section 12(a)(2) claims against the Underwriter 
Defendants. On March 17, 2017, the Underwriter Defendants, with the exception of Defendant J.P. Morgan Securities 
LLC (the “Non-Lead Underwriter Defendants”), moved to dismiss the Amended Complaint’s repleaded Section 12(a)
(2) claims against them. On April 7, 2017, Lead Plaintiff opposed the Non-Lead Underwriter Defendants’ motion to 
NS]WS]]( GRO BYX'@OKN HXNO\a\S^O\] jVON ^ROS\ \OZVc ZKZO\] YX 6Z\SV ,+& ,*+1(

20. Prior to the Court’s issuance of the Opinion and Order, and while Defendants’ motions to dismiss were 
pending, the parties retained retired United States District Court Judge Layn Phillips to act as mediator (the “Mediator”). 
On February 24, 2017, and again on March 6, 2017, the Parties submitted extensive mediation statements to the 
Mediator. On March 14, 2017, the Parties participated in an all-day mediation, which did not result in a settlement, 
and Lead Plaintiff indicated a desire to proceed with discovery rather than settle at the amounts discussed.

21. On May 23, 2017, Clovis CEO Defendant Patrick J. Mahaffy, with counsel, traveled to Israel to meet 
directly with Lead Plaintiff and Lead Counsel to discuss the merits of the case. Following that meeting, with the 
assistance of the Mediator, the Parties continued discussions concerning the terms of a potential resolution of the 
Action. The Parties ultimately agreed, subject to the due diligence discovery described below and the other terms and 
conditions of the Stipulation, to settle and release all claims asserted against the Defendants in the Action in return 
for a payment of $142 million, with $25 million paid in cash and $117 million paid in shares of Clovis common stock.

22. On June 18, 2017, the Parties entered into a Stipulation and Agreement of Settlement (the “Stipulation”), 
aRSMR ]O^] PY\^R ^RO jXKV ^O\W] KXN MYXNS^SYX] YP ^RO FO^^VOWOX^& SXMV_NSXQ ^RO MYXNS^SYX ^RK^ ^RO FO^^VOWOX^ S]
XY^ jXKV _X^SV ^RO MYWZVO^SYX YP N_O NSVSQOXMO NS]MY`O\c ^Y ^RO ]K^S]PKM^SYX YP @OKN DVKSX^SPP KXN @OKN 8Y_X]OV( >X
connection with the due diligence discovery, the Settling Defendants are producing documents and information 
\OQK\NSXQ ^RO KVVOQK^SYX] KXN MVKSW] K]]O\^ON SX ^RO 8YWZVKSX^& KXN _Z ^Y j`O SXNS`SN_KV] P\YW K Q\Y_Z MYX]S]^SXQ YP
the Individual Defendants, other Clovis employees, or other persons within the Settling Defendants’ control, will sit 
for interviews under oath by Lead Counsel, if requested. Pursuant to the Stipulation, Lead Plaintiff has the right to 
aS^RN\Ka P\YW KXN ^O\WSXK^O ^RO FO^^VOWOX^ K^ KXc ^SWO Z\SY\ ^Y jVSXQ S^] WY^SYX SX ]_ZZY\^ YP jXKV KZZ\Y`KV YP ^RO
Settlement, if, in its discretion, information is produced during the due diligence that renders the proposed Settlement 
unreasonable or inadequate. 

23. On July 14, 2017, the Court entered the Order Preliminarily Approving Proposed Settlement and Providing 
for Notice (the “Preliminary Approval Order”), which, among other things, preliminarily approved the proposed 
Settlement, authorized this Notice to be disseminated to potential Settlement Class Members, and scheduled the 
FO^^VOWOX^ =OK\SXQ ^Y MYX]SNO\ aRO^RO\ ^Y Q\KX^ jXKV KZZ\Y`KV ^Y ^RO FO^^VOWOX^(
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IN THE UNITED STATES DISTRICT COURT 
FOR THE DISTRICT OF COLORADO

Civil Action No. 1:15-cv-02546-RM-MEH 
Consolidated with Civil Action Nos. 15-cv-02547-RM-MEH,  
15-cv-02697-RM-MEH, and 16-cv-00459-RM-MEH 

SONNY P. MEDINA, et al.,

Plaintiffs, 
v. 

CLOVIS ONCOLOGY, INC., et al., 

 Defendants.

_____________________________________________________________________________ 

ORDER APPROVING PLAN OF ALLOCATION  
OF NET SETTLEMENT FUND 

_____________________________________________________________________________ 

This matter came on for hearing on October 26, 2017 (the “Settlement Hearing”) on Lead 

Plaintiff’s motion to determine whether the proposed plan of allocation of the Net Settlement 

Fund (the “Plan of Allocation”) created by the Settlement achieved in the above-captioned class 

action (the “Action”) should be approved.  The Court having considered all matters submitted to 

it at the Settlement Hearing and otherwise; and it appearing that notice of the Settlement Hearing 

substantially in the form approved by the Court was mailed to all Settlement Class Members who 

could be identified with reasonable effort, and that a summary notice of the hearing substantially 

in the form approved by the Court was published in the Wall Street Journal and was transmitted 

over the PR Newswire pursuant to the specifications of the Court; and the Court having 

considered and determined the fairness and reasonableness of the proposed Plan of Allocation, 

NOW, THEREFORE, IT IS HEREBY ORDERED THAT:  
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1. This Order incorporates by reference the definitions in the Stipulation and 

Agreement of Settlement, dated June 18, 2017 (Dkt. No. 156-1), as amended (Dkt. No. 170-1) 

(the “Stipulation”), and all capitalized terms not otherwise defined herein shall have the same 

meanings as set forth in the Stipulation. 

2. The Court has jurisdiction to enter this Order and over the subject matter of the 

Action and all parties to the Action, including all Settlement Class Members. 

3. Notice of Lead Plaintiff’s motion for approval of the proposed Plan of Allocation 

was given to all Settlement Class Members who could be identified with reasonable effort.  The 

form and method of notifying the Settlement Class of the motion for approval of the proposed 

Plan of Allocation satisfied the requirements of Rule 23 of the Federal Rules of Civil Procedure, 

the United States Constitution (including the Due Process Clause), the Private Securities 

Litigation Reform Act of 1995, 15 U.S.C. §§ 77z-1(a)(7), as amended, 15 U.S.C. §§ 78u-4(a)(7), 

as amended, and all other applicable law and rules; constituted the best notice practicable under 

the circumstances; and constituted due, adequate, and sufficient notice to all persons and entities 

entitled thereto. 

4. Over 53,900 copies of the Notice, which included the Plan of Allocation, were 

mailed to potential Settlement Class Members and nominees.  No objections to the Plan of 

Allocation have been received.   

5. The Court hereby finds and concludes that the formula for the calculation of the 

claims of Claimants as set forth in the Plan of Allocation mailed to Settlement Class Members 

provides a fair and reasonable basis upon which to allocate the proceeds of the Net Settlement 

Fund among Settlement Class Members with due consideration having been given to 

administrative convenience and necessity. 
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6. The Court hereby finds and concludes that the Plan of Allocation is, in all 

respects, fair and reasonable to the Settlement Class.   

7. Finally, due to an oversight on the Court’s part, although the Court approved the 

Plan of Allocation of Net Settlement Fund at the October 26, 2017 Settlement Hearing, the 

instant Order was not entered at that time.  To remedy that fact, the Court enters the instant Order 

nunc pro tunc to October 26, 2017. 

SO ORDERED. 

Dated this 8th day of March, 2018 nunc pro tunc to the 26th day of October, 2017. 

       BY THE COURT:

____________________________________ 
RAYMOND P. MOORE 
United States District Judge 
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IN THE UNITED STATES DISTRICT COURT
FOR THE DISTRICT OF MASSACHUSETTS

HILL v. STATE STREET CORPORATION )
)
)
)
)
)
)

THIS DOCUMENT RELATES TO THE SECURITIES 
ACTION

DOCKET NO. 09-cv-12146-GAO

Master Docket No.1:09-cv-12146-GAO

NOTICE OF (I) PENDENCY OF CLASS ACTION, CERTIFICATION
OF SETTLEMENT CLASS, AND PROPOSED SETTLEMENT; 

(II) SETTLEMENT FAIRNESS HEARING; AND (III) MOTION FOR AN AWARD 
OF ATTORNEYS’ FEES AND REIMBURSEMENT OF LITIGATION EXPENSES

A Federal Court authorized this Notice.  This is not a solicitation from a lawyer.

Not ic e of  Pe Nd e Nc y of  c l as s  ac t ioN:  Please be advised that your rights may be affected by the above-captioned securities 
class action (the “Action”) pending in the United States District Court for the District of Massachusetts (the “Court”), if, 
during the period from October 17, 2006 through October 21, 2009, inclusive (the “Settlement Class Period”), you purchased 
or otherwise acquired publicly traded common stock of State Street Corporation (“State Street”), including if you purchased 
or otherwise acquired State Street common stock pursuant and/or traceable to a registered public offering conducted on or 
about June 3, 2008, and were damaged thereby.1

Not ic e of  s e t t l e m e Nt :  Please also be advised that the Court-appointed Lead Plaintiffs, the Public Employees’ Retirement 
System of Mississippi and Union Asset Management Holding AG (“Lead Plaintiffs”), on behalf of themselves and the 
FP__WPXPY_ 8WL^^ #L^ OPkYPO TY f +* MPWZb$% SLaP ]PLNSPO L []Z[Z^PO ^P__WPXPY_ ZQ _SP 6N_TZY QZ] "/)%)))%))) TY NL^S _SL_%
if approved, will resolve all claims in the Action (the “Settlement”).

PLEASE READ THIS NOTICE CAREFULLY.  This Notice explains important rights you may have, including the 
possible receipt of cash from the Settlement.  If you are a member of the Settlement Class, your legal rights will be 
affected whether or not you act.

If you have any questions about this Notice, the proposed Settlement, or your eligibility to participate in the 
Settlement, please DO NOT contact State Street, any other Defendants in the Action, or their counsel.  All questions 
should be directed to Co-Lead Counsel or the Claims Administrator (see ¶ 79 below).

 1. Description of the Action and the Settlement Class:  This Notice relates to a proposed Settlement of claims in a 
[PYOTYR ^PN`]T_TP^ NWL^^ LN_TZY M]Z`RS_ Md TYaP^_Z]^ LWWPRTYR _SL_ 9PQPYOLY_^ #L^ OPkYPO TY [L]LR]L[S ,) MPWZb$ aTZWL_PO
the federal securities laws by, among other things, making false and misleading statements regarding State Street’s foreign 
exchange business and the quality of assets held in State Street’s investment portfolio and in off-balance sheet entities 
known as conduits.  The Defendants deny these claims.  A more detailed description of the Action is set forth in paragraphs 
11-20 below.  The proposed Settlement, if approved by the Court, will settle claims in the Action of the Settlement Class, as 
OPkYPO TY [L]LR]L[S +* MPWZb'

The Action is pending before United States District Judge George A. O’Toole.  With the consent of the parties, on July 10, 
2014, Judge O’Toole referred to Magistrate Judge Judith G. Dein the responsibility to consider approval of the proposed 
FP__WPXPY_ ZQ _SP 6N_TZY LYO QZ] kYLW OPNT^TZY NZYNP]YTYR LWW XL__P]^ ]PWL_TYR _Z _SP []Z[Z^PO FP__WPXPY_% TYNW`OTYR% M`_
YZ_ WTXT_PO _Z% []PWTXTYL]d L[[]ZaLW% NWL^^ NP]_TkNL_TZY QZ] ^P__WPXPY_ [`][Z^P^% YZ_TNP% LYd ZMUPN_TZY^% kYLW L[[]ZaLW%
QPP^ LYO Pc[PY^P^ ZQ DWLTY_TQQ^j 8Z`Y^PW% ]PTXM`]^PXPY_ ZQ DWLTY_TQQ^j Pc[PY^P^% LYO PY_]d ZQ kYLW U`ORXPY_' GSP [L]_TP^
SLaP NZY^PY_PO _SL_ ?`ORP 9PTYĵ ]`WTYR^ bT_S ]P^[PN_ _Z _SP FP__WPXPY_ bTWW MP kYLW% LYO _SZ^P ]`WTYR^ XLd Z] XLd YZ_ MP
reviewed by Judge O’Toole.

 2. Statement of the Settlement Class’s Recovery3 F`MUPN_ _Z 8Z`]_ L[[]ZaLW% @PLO DWLTY_TQQ^% ZY MPSLWQ ZQ _SPX^PWaP^
LYO _SP FP__WPXPY_ 8WL^^% SLaP LR]PPO _Z ^P__WP _SP 6N_TZY TY PcNSLYRP QZ] L ^P__WPXPY_ [LdXPY_ ZQ "/)%)))%))) TY NL^S #_SP
“Settlement Amount”) to be deposited into an escrow account.  The Net Settlement Fund (i.e., the Settlement Amount plus 
any and all interest earned thereon (the “Settlement Fund”) less (a) any Taxes, (b) any Notice and Administration Costs, 
(c) any Litigation Expenses awarded by the Court, and (d) any attorneys’ fees awarded by the Court) will be distributed in 
accordance with a plan of allocation that is approved by the Court, which will determine how the Net Settlement Fund shall 
be allocated among members of the Settlement Class.  The proposed plan of allocation (the “Plan of Allocation”) is set forth 
on pages 8-10 below.

1 6Yd NL[T_LWTePO _P]X^ `^PO TY _ST^ BZ_TNP _SL_ L]P YZ_ Z_SP]bT^P OPkYPO SP]PTY ^SLWW SLaP _SP XPLYTYR^ L^N]TMPO _Z _SPX TY _SP F_T[`WL_TZY
and Agreement of Settlement dated July 8, 2014 (the “Stipulation”), which is available at www.statestreetclassactionsettlement.com.
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 3. Estimate of Average Amount of Recovery Per Share:  Based on Lead Plaintiffs’ damages expert’s estimate of 
the number of shares of publicly traded State Street common stock purchased during the Settlement Class Period that may 
have been affected by the conduct at issue in the Action and assuming that all Settlement Class Members elect to participate 
in the Settlement, the estimated average recovery (before the deduction of any Court-approved fees, expenses and costs as 
OP^N]TMPO SP]PTY$ T^ ")'*2 [P] PWTRTMWP ^SL]P' FP__WPXPY_ 8WL^^ APXMP]^ ^SZ`WO YZ_P% SZbPaP]% _SL_ _SP QZ]PRZTYR LaP]LRP
recovery per share is only an estimate.  Some Settlement Class Members may recover more or less than this estimated 
amount depending on, among other factors, when and at what prices they purchased/acquired or sold their State Street 
common stock, and the total number of valid claim forms submitted.  Distributions to Settlement Class Members will be 
made based on the Plan of Allocation set forth herein (see pages 8-10 below) or such other plan of allocation as may be 
ordered by the Court.

 4. Average Amount of Damages Per Share:  The Parties do not agree on the average amount of damages per share 
that would be recoverable if Lead Plaintiffs were to prevail in the Action.  Among other things, Defendants do not agree 
with the assertion that they violated the federal securities laws or that any damages were suffered by any members of the 
Settlement Class as a result of their conduct.

 5. Attorneys’ Fees and Expenses Sought:  Plaintiffs’ Counsel, which have been prosecuting the Action on a wholly 
contingent basis since 2010, have not received any payment of attorneys’ fees for their representation of the Settlement 
Class and have advanced the funds to pay expenses necessarily incurred to prosecute this Action.  Court-appointed Co-
Lead Counsel, Bernstein Litowitz Berger & Grossmann LLP and Motley Rice LLC, will apply to the Court for an award 
of attorneys’ fees for all Plaintiffs’ Counsel in an amount not to exceed 17% of the Settlement Fund.  In addition, Co-Lead 
Counsel will apply for reimbursement of Litigation Expenses paid or incurred in connection with the institution, prosecution 
LYO ]P^ZW`_TZY ZQ _SP NWLTX^ LRLTY^_ 9PQPYOLY_^% TY LY LXZ`Y_ YZ_ _Z PcNPPO "*%,))%)))% bSTNS XLd TYNW`OP LY L[[WTNL_TZY
for reimbursement of the reasonable costs and expenses incurred by Plaintiffs directly related to their representation of the 
Settlement Class.  Any fees and expenses awarded by the Court will be paid from the Settlement Fund.  Settlement Class 
Members are not personally liable for any such fees or expenses.  Estimates of the average cost per affected share of State 
F_]PP_ NZXXZY ^_ZNV% TQ _SP 8Z`]_ L[[]ZaP^ 8Z&@PLO 8Z`Y^PWĵ QPP LYO Pc[PY^P L[[WTNL_TZY% T^ ")')- [P] ^SL]P'

 6. 1:;DJ?Q97J?ED E< -JJEHD;NIP 5;FH;I;DJ7J?L;I:  Lead Plaintiffs and the Settlement Class are represented by John 
C. Browne, Esq. of Bernstein Litowitz Berger & Grossmann LLP, 1285 Avenue of the Americas, New York, NY 10019, 
(800) 380-8496, blbg@blbglaw.com and William H. Narwold, Esq. of Motley Rice LLC, 28 Bridgeside Blvd., Mt. Pleasant, 
SC 29464, (843) 216-9000, STTsettlement@motleyrice.com.

 7. Reasons for the Settlement:  Lead Plaintiffs’ principal reason for entering into the Settlement is the substantial 
TXXPOTL_P NL^S MPYPk_ QZ] _SP FP__WPXPY_ 8WL^^ bT_SZ`_ _SP ]T^V Z] _SP OPWLd^ TYSP]PY_ TY Q`]_SP] WT_TRL_TZY' AZ]PZaP]% _SP
^`M^_LY_TLW NL^S MPYPk_ []ZaTOPO `YOP] _SP FP__WPXPY_ X`^_ MP NZY^TOP]PO LRLTY^_ _SP ^TRYTkNLY_ ]T^V _SL_ L ^XLWWP] ]PNZaP]d
– or indeed no recovery at all – might be achieved after contested motions, a trial of the Action and likely appeals that would 
follow a trial, a process that could be expected to last several years.  Defendants, who deny all allegations of wrongdoing or 
liability whatsoever, are entering into the Settlement solely to eliminate the uncertainty, distraction, burden and expense of 
further protracted litigation.

YOUR LEGAL RIGHTS AND OPTIONS IN THE SETTLEMENT:

SUBMIT A CLAIM 
FORM POSTMARKED 
NO LATER THAN 
DECEMBER 16, 2014.

This is the only way to be eligible to receive a payment from the Settlement Fund.  If you 
are a Settlement Class Member and you remain in the Settlement Class, you will be bound 
by the Settlement as approved by the Court and you will give up any Released Plaintiffs’ 
8WLTX^ #OPkYPO TY f ,* MPWZb$ _SL_ dZ` SLaP LRLTY^_ 9PQPYOLY_^ LYO _SP Z_SP] 9PQPYOLY_ ĵ
EPWPL^PP^ #OPkYPO TY f ,+ MPWZb$% ^Z T_ T^ TY dZ`] TY_P]P^_ _Z ^`MXT_ L 8WLTX ;Z]X'

EXCLUDE YOURSELF 
FROM THE SETTLEMENT 
CLASS BY SUBMITTING A 
WRITTEN REQUEST FOR 
EXCLUSION SO THAT IT 
IS RECEIVED NO LATER 
THAN OCTOBER 6, 2014.

If you exclude yourself from the Settlement Class, you will not be eligible to receive 
any payment from the Settlement Fund.  This is the only option that allows you ever 
to be part of any other lawsuit against any of the Defendants or the other Defendants’ 
Releasees concerning the Released Plaintiffs’ Claims.

OBJECT TO THE 
SETTLEMENT BY 
SUBMITTING A 
WRITTEN OBJECTION 
SO THAT IT IS RECEIVED
NO LATER THAN 
OCTOBER 6, 2014.

If you do not like the proposed Settlement, the proposed Plan of Allocation, or the 
request for attorneys’ fees and reimbursement of Litigation Expenses, you may write to 
_SP 8Z`]_ LYO Pc[WLTY bSd dZ` OZ YZ_ WTVP _SPX' JZ` NLYYZ_ ZMUPN_ _Z _SP FP__WPXPY_%
the Plan of Allocation or the fee and expense request unless you are a Settlement Class 
Member and do not exclude yourself from the Settlement Class.
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GO TO A HEARING ON 
OCTOBER 27, 2014 AT 
3:00 P.M., AND FILE A 
NOTICE OF INTENTION 
TO APPEAR SO THAT IT 
IS RECEIVED NO LATER 
THAN OCTOBER 6, 2014.

;TWTYR L b]T__PY ZMUPN_TZY LYO YZ_TNP ZQ TY_PY_TZY _Z L[[PL] Md CN_ZMP] /% +)*-
allows you to speak in Court, at the discretion of the Court, about the fairness of the 
proposed Settlement, the Plan of Allocation, and/or the request for attorneys’ fees and 
]PTXM`]^PXPY_ ZQ @T_TRL_TZY :c[PY^P^' >Q dZ` ^`MXT_ L b]T__PY ZMUPN_TZY% dZ` XLd #M`_
you do not have to) attend the hearing and, at the discretion of the Court, speak to the 
8Z`]_ LMZ`_ dZ`] ZMUPN_TZY'

DO NOTHING. If you are a member of the Settlement Class and you do not submit a valid Claim Form, 
you will not be eligible to receive any payment from the Settlement Fund.  You will, 
however, remain a member of the Settlement Class, which means that you give up your 
right to sue about the claims that are resolved by the Settlement and you will be bound 
Md LYd U`ORXPY_^ Z] Z]OP]^ PY_P]PO Md _SP 8Z`]_ TY _SP 6N_TZY'

WHAT THIS NOTICE CONTAINS

Why Did I Get This Notice? Page 3
What Is This Case About?   Page 4
How Do I Know If I Am Affected By The Settlement?  Who Is Included In The Settlement Class? Page 5
What Are Lead Plaintiffs’ Reasons For The Settlement? Page 5
What Might Happen If There Were No Settlement? Page 6
How Are Settlement Class Members Affected By The Action And The Settlement? Page 6
How Do I Participate In The Settlement?  What Do I Need To Do? Page 7
How Much Will My Payment Be? Page 7
What Payment Are The Attorneys For The Settlement Class Seeking?  How Will The Lawyers Be Paid? Page 10
What If I Do Not Want To Be A Member Of The Settlement Class?  How Do I Exclude Myself? Page 11
When And Where Will The Court Decide Whether To Approve The Settlement? 
 Do I Have To Come To The Hearing?  May I Speak At The Hearing If I Don’t Like The Settlement? Page 11
What If I Bought Shares On Someone Else’s Behalf? Page 12
Can I See The Court File?  Whom Should I Contact If I Have Questions?  Page 12

WHY DID I GET THIS NOTICE?

 8. The Court directed that this Notice be mailed to you because you or someone in your family or an investment 
account for which you serve as a custodian may have purchased or otherwise acquired publicly traded State Street common 
stock during the Settlement Class Period.  The Court has directed us to send you this Notice because, as a potential 
Settlement Class Member, you have a right to know about your options before the Court rules on the proposed Settlement.  
Additionally, you have the right to understand how this class action lawsuit may generally affect your legal rights.  If the 
Court approves the Settlement, and the Plan of Allocation (or some other plan of allocation), the claims administrator 
^PWPN_PO Md @PLO DWLTY_TQQ^ LYO L[[]ZaPO Md _SP 8Z`]_ bTWW XLVP [LdXPY_^ [`]^`LY_ _Z _SP FP__WPXPY_ LQ_P] LYd ZMUPN_TZY^
and appeals are resolved.

 9. The purpose of this Notice is to inform you of the existence of this case, that it is a class action, how you might be 
affected, and how to exclude yourself from the Settlement Class if you wish to so do.  It is also being sent to inform you of 
the terms of the proposed Settlement, and of a hearing to be held by the Court to consider the fairness, reasonableness, and 
adequacy of the Settlement, the proposed Plan of Allocation and the motion by Co-Lead Counsel for an award of attorneys’ 
fees and reimbursement of Litigation Expenses (the “Settlement Hearing”).  See paragraph 70 below for details about the 
Settlement Hearing, including the date and location of the hearing.

 10. The issuance of this Notice is not an expression of any opinion by the Court concerning the merits of any claim 
in the Action, and the Court still has to decide whether to approve the Settlement.  If the Court approves the Settlement 
and a plan of allocation, then payments to Authorized Claimants will be made after any appeals are resolved and after the 
completion of all claims processing.  Please be patient, as this process can take some time to complete.
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WHAT IS THIS CASE ABOUT?  

**' 7PRTYYTYR ZY 9PNPXMP] *1% +))2% _bZ NWL^^ LN_TZY NZX[WLTY_^ bP]P kWPO TY _SP HYT_PO F_L_P^ 9T^_]TN_ 8Z`]_ QZ] _SP
District of Massachusetts (the “Court”).  By order dated May 25, 2010, the Court ordered that these cases be consolidated 
for all purposes as this Action, approved the appointment of Lead Plaintiffs and Co-Lead Counsel, and approved the 
appointment of Berman DeValerio as liaison counsel for the class.

*+' CY ?`Wd +2% +)*)% @PLO DWLTY_TQQ^ kWPO LYO ^P]aPO _SPT] 8ZY^ZWTOL_PO 6XPYOPO 8WL^^ 6N_TZY 8ZX[WLTY_ #_SP
“Complaint”).  The Complaint asserted claims against State Street, Ronald E. Logue and Edward J. Resch under Section 
10(b) of the Securities Exchange Act of 1934 (the “Exchange Act”) and Rule 10b-5 promulgated thereunder and against 
Logue and Resch under Section 20(a) of the Exchange Act, alleging that these defendants made, or controlled others 
who made, materially false and misleading statements and failed to disclose material facts about (i) State Street’s foreign 
exchange business, (ii) the quality of State Street’s internal controls, and (iii) the quality of assets held in State Street’s 
investment portfolio and in off-balance-sheet entities known as conduits.  The Complaint alleged that these false and 
XT^WPLOTYR ^_L_PXPY_^ LYO XL_P]TLW ZXT^^TZY^ NL`^PO _SP []TNP ZQ F_L_P F_]PP_ NZXXZY ^_ZNV _Z MP L]_TkNTLWWd TYlL_PO' GSP
Complaint also asserted claims against all Defendants under Section 11 of the Securities Act of 1933 (the “Securities Act”); 
against State Street and the Underwriter Defendants under Section 12(a)(2) of the Securities Act; and against certain of 
the Individual Defendants under Section 15 of the Securities Act, alleging that the defendants named in the Securities Act 
claims were statutorily liable for the allegedly materially untrue statements and misleading omissions in the registration 
statement and offering documents for a public offering of State Street common stock that occurred in June 2008.

*,' CY FP[_PXMP] +-% +)*)% 9PQPYOLY_^ kWPO LYO ^P]aPO _SPT] XZ_TZY^ _Z OT^XT^^ _SP 8ZX[WLTY_' GSP XZ_TZY^ bP]P
fully briefed and the Court heard oral argument on February 16 and 17, 2011.  On August 3, 2011, the Court entered its 
Memorandum and Order denying Defendants’ motions. 

*-' CY FP[_PXMP] ,)% +)**% 9PQPYOLY_^ kWPO LYO ^P]aPO _SPT] LY^bP]^ _Z _SP 8ZX[WLTY_' 9PQPYOLY_^ OPYTPO LWW
liability and interposed a variety of defenses to the claims set forth in the Complaint.  

 15. Following the entry of the Court’s opinion on Defendants’ motions to dismiss, the Parties engaged in extensive fact 
discovery.  Document discovery included numerous document requests and interrogatories and resulted in the production of 
more than 24 million pages of documents that were reviewed and analyzed by Plaintiffs’ Counsel.  Beginning in September 
+)*,% @PLO DWLTY_TQQ^ _ZZV _SP OP[Z^T_TZY^ ZQ bT_YP^^P^% TYNW`OTYR ^PYTZ] ZQkNP]^ ZQ F_L_P F_]PP_' GSP DL]_TP^ LW^Z PYRLRPO TY
Pc_PY^TaP OT^NZaP]d ]PWL_TYR _Z NWL^^ NP]_TkNL_TZY% bSTNS TYNW`OPO DWLTY_TQQ^j []ZO`N_TZY ZQ S`YO]PO^ ZQ _SZ`^LYO^ ZQ [LRP^
of documents to Defendants and the depositions of three Plaintiffs’ representatives.  Discovery was vigorously contested.  
GSP]P bP]P ZaP] +) OT^NZaP]d XZ_TZY^ M]Z`RS_ Md _SP aL]TZ`^ DL]_TP^% LYO _SP]P bP]P L[[]ZcTXL_PWd kQ_PPY SPL]TYR^ MPQZ]P
_SP XLRT^_]L_P U`ORP bSZ ZaP]^Lb OT^NZaP]d T^^`P^ TY _SP 6N_TZY'

*/' CY CN_ZMP] +1% +)*,% @PLO DWLTY_TQQ^ kWPO _SPT] XZ_TZY QZ] NWL^^ NP]_TkNL_TZY' 9PQPYOLY_^ SLO YZ_ kWPO _SPT]
responses to the motion and the Court had not taken any action on the motion at the time that the agreement in principle to 
settle the Action was reached.

 17. On March 12, 2014, following arm’s-length settlement negotiations, Lead Plaintiffs and State Street reached an 
LR]PPXPY_ TY []TYNT[WP _Z ^P__WP _SP 6N_TZY QZ] L NL^S [LdXPY_ ZQ "/)%)))%))) _Z MP XLOP ZY MPSLWQ ZQ F_L_P F_]PP_ QZ] _SP
MPYPk_ ZQ _SP FP__WPXPY_ 8WL^^'

 18. Based on their investigation and prosecution of the case, Lead Plaintiffs and Co-Lead Counsel have concluded 
that the terms and conditions of the proposed Settlement are fair, reasonable and adequate to Lead Plaintiffs and the other 
members of the Settlement Class, and in their best interests.  Based on Lead Plaintiffs’ direct oversight of the prosecution 
of this matter and with the advice of their counsel, each of the Lead Plaintiffs has agreed to settle and release the claims 
]LT^PO TY _SP 6N_TZY [`]^`LY_ _Z _SP _P]X^ LYO []ZaT^TZY^ ZQ _SP F_T[`WL_TZY% LQ_P] NZY^TOP]TYR #L$ _SP ^`M^_LY_TLW kYLYNTLW
MPYPk_ _SL_ @PLO DWLTY_TQQ^ LYO _SP Z_SP] XPXMP]^ ZQ _SP FP__WPXPY_ 8WL^^ bTWW ]PNPTaP `YOP] _SP []Z[Z^PO FP__WPXPY_4 #M$
_SP ^TRYTkNLY_ ]T^V^ ZQ NZY_TY`PO WT_TRL_TZY LYO _]TLW4 LYO #N$ _SP OP^T]LMTWT_d ZQ [P]XT__TYR _SP FP__WPXPY_ _Z MP NZY^`XXL_PO
as provided by the terms of the Stipulation.

 19. Defendants are entering into the Stipulation solely to eliminate the uncertainty, distraction, burden and expense 
of further protracted litigation.  Each of the Defendants denies any wrongdoing, and the Stipulation shall in no event be 
construed or deemed to be evidence of or an admission or concession on the part of any of the Defendants, or any other 
ZQ _SP 9PQPYOLY_^j EPWPL^PP^ #OPkYPO TY f ,+ MPWZb$% bT_S ]P^[PN_ _Z LYd NWLTX Z] LWWPRL_TZY ZQ LYd QL`W_ Z] WTLMTWT_d Z]
b]ZYROZTYR Z] OLXLRP bSL_^ZPaP]% Z] LYd TYk]XT_d TY _SP OPQPY^P^ _SL_ _SP 9PQPYOLY_^ SLaP% Z] NZ`WO SLaP% L^^P]_PO'
Similarly, the Stipulation shall in no event be construed or deemed to be evidence of or an admission or concession on the 
[L]_ ZQ LYd @PLO DWLTY_TQQ ZQ LYd TYk]XT_d TY LYd ZQ _SP NWLTX^ L^^P]_PO TY _SP 6N_TZY Z] LY LOXT^^TZY Z] NZYNP^^TZY _SL_ LYd
of the Defendants’ defenses to liability had any merit.

 20. On July 21, 2014, the Court preliminarily approved the Settlement, authorized this Notice to be disseminated to 
[Z_PY_TLW FP__WPXPY_ 8WL^^ APXMP]^% LYO ^NSPO`WPO _SP FP__WPXPY_ =PL]TYR _Z NZY^TOP] bSP_SP] _Z R]LY_ kYLW L[[]ZaLW _Z
the Settlement.
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HOW DO I KNOW IF I AM AFFECTED BY THE SETTLEMENT? 
WHO IS INCLUDED IN THE SETTLEMENT CLASS?

+*' >Q dZ` L]P L XPXMP] ZQ _SP FP__WPXPY_ 8WL^^% dZ` L]P ^`MUPN_ _Z _SP FP__WPXPY_% `YWP^^ dZ` _TXPWd ]P\`P^_ _Z MP
excluded.  The Settlement Class consists of:  

all persons and entities who or which purchased or otherwise acquired publicly traded common stock of 
State Street during the period from October 17, 2006 through October 21, 2009, inclusive (the “Settlement 
Class Period”), including all persons and entities who or which purchased or otherwise acquired State 
Street common stock pursuant and/or traceable to a registered public offering conducted on or about June 
3, 2008, and who were damaged thereby.  

Excluded from the Settlement Class are (a) Defendants; (b) members of the Immediate Families2 of the Individual Defendants; 
#N$ _SP ^`M^TOTL]TP^ LYO LQkWTL_P^ ZQ F_L_P F_]PP_ #provided% _SL_ YZ :E>F6 [WLY QZ] _SP MPYPk_ ZQ LYd PX[WZdPP^ ZQ F_L_P
Street shall be excluded), the Underwriter Defendants, and Ernst & Young; (d) any person or entity who is a partner, 
NSTPQ PcPN`_TaP ZQkNP]% PcPN`_TaP aTNP []P^TOPY_% NSTPQ kYLYNTLW ZQkNP]% []TYNT[LW LNNZ`Y_TYR ZQkNP] #Z] TQ _SP]P T^ YZ ^`NS
LNNZ`Y_TYR ZQkNP]% _SP NZY_]ZWWP]$% OT]PN_Z]% XPXMP]% Z] NZY_]ZWWTYR [P]^ZY ZQ F_L_P F_]PP_% LYd HYOP]b]T_P] 9PQPYOLY_% Z]
Ernst & Young; (e) any entity in which any Defendant has a controlling interest; and (f) the legal representatives, heirs, 
successors and assigns of any such excluded party; provided, however, that any Investment Vehicle3 shall not be excluded 
from the Settlement Class.  Also excluded from the Settlement Class are any persons or entities who or which exclude 
themselves by submitting a request for exclusion in accordance with the requirements set forth in this Notice.  See “What if 
I Do Not Want To Be A Member Of The Settlement Class?  How Do I Exclude Myself,” on page 11 below.

PLEASE NOTE:  RECEIPT OF THIS NOTICE DOES NOT MEAN THAT YOU ARE A SETTLEMENT CLASS 
MEMBER OR THAT YOU WILL BE ENTITLED TO RECEIVE PROCEEDS FROM THE SETTLEMENT.  IF 
YOU ARE A SETTLEMENT CLASS MEMBER AND YOU WISH TO BE ELIGIBLE TO PARTICIPATE IN 
THE DISTRIBUTION OF PROCEEDS FROM THE SETTLEMENT, YOU ARE REQUIRED TO SUBMIT THE 
CLAIM FORM THAT IS BEING DISTRIBUTED WITH THIS NOTICE AND THE REQUIRED SUPPORTING 
DOCUMENTATION AS SET FORTH THEREIN POSTMARKED NO LATER THAN DECEMBER 16, 2014.

WHAT ARE LEAD PLAINTIFFS’ REASONS FOR THE SETTLEMENT?

 22. Lead Plaintiffs and Co-Lead Counsel believe that the claims asserted against Defendants have merit.  They 
recognize, however, the expense and length of continued proceedings necessary to pursue their claims against the remaining 
Defendants through trial and appeals, as well as the very substantial risks they would face in establishing liability and 
OLXLRP^' ISTWP @PLO DWLTY_TQQ^ LWWPRP _SL_ F_L_P F_]PP_ĵ QZ]PTRY PcNSLYRP ]PaPY`P^ bP]P L]_TkNTLWWd TYlL_PO Md _SP LOOT_TZY
of an undisclosed and unauthorized “mark-up” to each transaction for its custodial clients, Defendants contend that State 
Street’s custodial contracts generally did not prohibit it from setting rates for indirect foreign exchange transactions in 
the way that it did and that there was nothing illicit or improper about the way it conducted its indirect foreign exchange 
M`^TYP^^ O`]TYR _SP FP__WPXPY_ 8WL^^ DP]TZO' @PLO DWLTY_TQQ^ LW^Z QLNPO ^TRYTkNLY_ ]T^V^ TY P^_LMWT^STYR _SL_ _SP OPNWTYP^
in the prices of State Street common stock were caused by revelation of the alleged false and misleading statements made 
by Defendants, rather than other news concerning State Street.  Lead Plaintiffs would have to prevail at several stages – 
TYNW`OTYR XZ_TZY^ QZ] ^`XXL]d U`ORXPY_% _]TLW% LYO TQ _SPd []PaLTWPO ZY _SZ^P% ZY _SP L[[PLW^ _SL_ bP]P WTVPWd _Z QZWWZb'
GS`^% _SP]P bP]P aP]d ^TRYTkNLY_ ]T^V^ L__PYOLY_ _Z _SP NZY_TY`PO []Z^PN`_TZY ZQ _SP 6N_TZY'

 23. In light of these risks, the amount of the Settlement and the immediacy of recovery to the Settlement Class, 
Lead Plaintiffs and Co-Lead Counsel believe that the proposed Settlement is fair, reasonable and adequate, and in the best 
interests of the Settlement Class.  Lead Plaintiffs and Co-Lead Counsel believe that the Settlement provides a substantial 
MPYPk_ _Z _SP FP__WPXPY_ 8WL^^% YLXPWd "/)%)))%))) TY NL^S #WP^^ _SP aL]TZ`^ OPO`N_TZY^ OP^N]TMPO TY _ST^ BZ_TNP$% L^
NZX[L]PO _Z _SP ]T^V _SL_ _SP NWLTX^ TY _SP 6N_TZY bZ`WO []ZO`NP L ^XLWWP]% Z] YZ ]PNZaP]d LQ_P] ^`XXL]d U`ORXPY_% _]TLW
and appeals, possibly years in the future.

 24. Defendants have denied the claims asserted against them in the Action and deny having engaged in any wrongdoing 
or violation of law of any kind whatsoever.  Defendants have agreed to the Settlement solely to eliminate the uncertainty, 
burden, distraction and expense of continued litigation.  Accordingly, the Settlement may not be construed as an admission 
of any wrongdoing by Defendants.

2 “Immediate Family” means children, stepchildren, parents, stepparents, spouses, siblings, mothers-in-law, fathers-in-law, sons-in-law, 
daughters-in-law, brothers-in-law, and sisters-in-law.  As used in this paragraph, “spouse” shall mean a husband, a wife, or a partner in 
a state-recognized domestic relationship or civil union.
3  “Investment Vehicle” means any investment company, pooled investment fund or customer account of a Defendant, including but 
not limited to mutual fund families, exchange-traded funds, fund of funds, and hedge funds, in which any Defendant has or may have a 
OT]PN_ Z] TYOT]PN_ TY_P]P^_ Z] L^ _Z bSTNS T_^ LQkWTL_P^ XLd LN_ L^ LY TYaP^_XPY_ LOaT^Z] Z] N`^_ZOTLY M`_ ZQ bSTNS LYd 9PQPYOLY_ Z] LYd
ZQ T_^ ]P^[PN_TaP LQkWTL_P^ T^ YZ_ L XLUZ]T_d ZbYP] Z] OZP^ YZ_ SZWO L XLUZ]T_d MPYPkNTLW TY_P]P^_'
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WHAT MIGHT HAPPEN IF THERE WERE NO SETTLEMENT?

 25. If there were no Settlement and Lead Plaintiffs failed to establish any essential legal or factual element of their 
claims against Defendants, neither Lead Plaintiffs nor the other members of the Settlement Class would recover anything from 
9PQPYOLY_^' 6W^Z% TQ 9PQPYOLY_^ bP]P ^`NNP^^Q`W TY []ZaTYR LYd ZQ _SPT] OPQPY^P^% PT_SP] L_ ^`XXL]d U`ORXPY_% L_ _]TLW Z] ZY
appeal, the Settlement Class could recover substantially less than the amount provided in the Settlement, or nothing at all.

HOW ARE SETTLEMENT CLASS MEMBERS AFFECTED BY THE ACTION AND THE SETTLEMENT?

 26. As a Settlement Class Member, you are represented by Lead Plaintiffs and Co-Lead Counsel, unless you enter 
an appearance through counsel of your own choice at your own expense.  You are not required to retain your own counsel, 
M`_ TQ dZ` NSZZ^P _Z OZ ^Z% ^`NS NZ`Y^PW X`^_ kWP L YZ_TNP ZQ L[[PL]LYNP ZY dZ`] MPSLWQ LYO X`^_ ^P]aP NZ[TP^ ZQ ST^ Z] SP]
appearance on the attorneys listed in the section entitled, “When And Where Will The Court Decide Whether To Approve 
The Settlement?,” below.

 27. If you are a Settlement Class Member and do not wish to remain a Settlement Class Member, you may exclude 
yourself from the Settlement Class by following the instructions in the section entitled, “What If I Do Not Want To Be A 
Member Of The Settlement Class?  How Do I Exclude Myself?,” below.

+1' >Q dZ` L]P L FP__WPXPY_ 8WL^^ APXMP] LYO dZ` bT^S _Z ZMUPN_ _Z _SP FP__WPXPY_% _SP DWLY ZQ 6WWZNL_TZY% Z] 8Z&@PLO
Counsel’s application for attorneys’ fees and reimbursement of Litigation Expenses, and if you do not exclude yourself from 
_SP FP__WPXPY_ 8WL^^% dZ` XLd []P^PY_ dZ`] ZMUPN_TZY^ Md QZWWZbTYR _SP TY^_]`N_TZY^ TY _SP ^PN_TZY PY_T_WPO% hISPY 6YO
Where Will The Court Decide Whether To Approve The Settlement?,” below.

 29. If you are a Settlement Class Member and you do not exclude yourself from the Settlement Class, you will be 
MZ`YO Md LYd Z]OP]^ T^^`PO Md _SP 8Z`]_' >Q _SP FP__WPXPY_ T^ L[[]ZaPO% _SP 8Z`]_ bTWW PY_P] L U`ORXPY_ #_SP h?`ORXPY_i$'
GSP ?`ORXPY_ bTWW OT^XT^^ bT_S []PU`OTNP _SP NWLTX^ LRLTY^_ 9PQPYOLY_^ LYO bTWW []ZaTOP _SL_% `[ZY _SP :QQPN_TaP
Date of the Settlement, Plaintiffs and other members of the Settlement Class, on behalf of themselves and each of their 
]P^[PN_TaP WPRLW ]P[]P^PY_L_TaP^% SPT]^% PcPN`_Z]^% ^`NNP^^Z]^% LYO L^^TRY^ TY _SPT] NL[LNT_TP^ L^ ^`NS% bTWW SLaP Q`WWd% kYLWWd
and forever compromised, settled, remised, released, resolved, relinquished, waived and discharged Defendants and the 
Z_SP] 9PQPYOLY_^j EPWPL^PP^ #L^ OPkYPO TY f ,+ MPWZb$ LYO PLNS ZQ _SPT] ]P^[PN_TaP WPRLW ]P[]P^PY_L_TaP^% SPT]^% PcPN`_Z]^%
^`NNP^^Z]^% LYO L^^TRY^ TY _SPT] NL[LNT_TP^ L^ ^`NS% ZQ LYO Q]ZX PLNS LYO PaP]d EPWPL^PO DWLTY_TQQ^j 8WLTX #L^ OPkYPO TY
f ,* MPWZb$ LYO ^SLWW QZ]PaP] MP PYUZTYPO Q]ZX []Z^PN`_TYR LYd Z] LWW ZQ _SP EPWPL^PO DWLTY_TQQ ĵ 8WLTX^ LRLTY^_ LYd ZQ _SP
Defendants’ Releasees.

 30. “Defendants” means State Street Corporation, Ronald E. Logue, Edward J. Resch, Pamela D. Gormley, Kennett 
F. Burnes, Peter Coym, Nader F. Darehshori, Amelia C. Fawcett, David P. Gruber, Linda A. Hill, Charles R. LaMantia, 
Maureen J. Miskovic, Richard P. Sergel, Ronald L. Skates, Gregory L. Summe, Robert E. Weissman, Goldman, Sachs & 
Co., Morgan Stanley & Co. LLC (formerly known as Morgan Stanley & Co. Incorporated), Credit Suisse Securities (USA) 
LLC, UBS Securities LLC and Ernst & Young LLP.

 31. “Released Plaintiffs’ Claims” means all individual, representative and class claims, causes of action or rights 
of recovery of every nature and description, whether known claims or Unknown Claims, direct or indirect, asserted or 
unasserted, foreseen or unforeseen, matured or unmatured, contingent or vested, whether arising under federal, state, local, 
statutory, common, foreign or other law, rule or regulation, that Plaintiffs or any other member of the Settlement Class (a) 
asserted in the Complaint, or (b) could have asserted or could in the future assert in any court or forum based upon, relating 
to or arising from the allegations, transactions, facts, matters or occurrences, errors, representations, actions, failures to act 
or omissions that were alleged, set forth, or referred to in the Complaint and that relate in any way, directly or indirectly, to 
the holding, purchase, or sale of State Street common stock during the Settlement Class Period.  Released Plaintiffs’ Claims 
do not include (i) any claims relating to the enforcement of the Settlement, (ii) any claims that as of May 6, 2014 were or 
had been asserted in (a) Richard v. State Street Corp., Docket No. 1:10-cv-10184-GAO (D. Mass.); (b) Kenney v. State Street 
Corp., Docket No. 1:09-cv-10750-DJC (D. Mass.); (c) ):1;.=5>1 *6.<=1;1;<@ " %1718= (.<98<@ '9/.6 -8598 )2A/1;<@ "
Employees’ Pension Fund v. Hooley, Docket No. 1:12-cv-10767-GAO (D. Mass.); (d) Arkansas Teacher Retirement System v. 
State Street Bank & Trust Co., Docket No. 1:11-cv-10230-MLW (D. Mass.); (e) Henriquez v. State Street Bank & Trust Co., 
Docket No. 1:11-cv-12049-MLW (D. Mass.); and/or (f) ,41 $809>1; %97:.851< &7:69?11 +.>583< " *;9A= +4.;583 *6.8 >#
State Street Bank & Trust Co., Docket No. 1:12-cv-11698-MLW (D. Mass.); and (iii) any claims of any person or entity who 
or which submits a request for exclusion that is accepted by the Court.

 32. “Defendants’ Releasees” means the Defendants and State Street Bank and Trust Company, their predecessors, 
^`NNP^^Z]^% [L^_% []P^PY_ LYO Q`_`]P [L]PY_^% ^`M^TOTL]TP^ LYO LQkWTL_P^% LYO _SPT] ]P^[PN_TaP [L^_ Z] []P^PY_ RPYP]LW [L]_YP]^%
WTXT_PO [L]_YP]^% []TYNT[LW^% XPXMP]^% ZQkNP]^% OT]PN_Z]^% _]`^_PP^% PX[WZdPP^% LRPY_^% ^P]aLY_^% L__Z]YPd^% LNNZ`Y_LY_^%
L`OT_Z]^% `YOP]b]T_P]^% TYaP^_XPY_ LOaT^Z]^% TY^`]P]^% NZ&TY^`]P]^% ]PTY^`]P]^ LYO ]PWL_PO Z] LQkWTL_PO PY_T_TP^% TY _SPT]
NL[LNT_TP^ L^ ^`NS LYO TY _SPT] NL[LNT_TP^ L^ kO`NTL]TP^ QZ] LYd :E>F6 [WLY QZ] F_L_P F_]PP_ PX[WZdPP^'
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 33. “Unknown Claims” means any Released Plaintiffs’ Claims which any Plaintiff or any other Settlement Class 
Member does not know or suspect to exist in his, her or its favor at the time of the release of such claims, and any Released 
Defendants’ Claims which any Defendant does not know or suspect to exist in his, her, or its favor at the time of the 
release of such claims, which, if known by him, her or it, might have affected his, her or its decision(s) with respect to this 
Settlement.  With respect to any and all Released Claims, the Parties stipulate and agree that, upon the Effective Date of 
the Settlement, Lead Plaintiffs, the other Plaintiffs and Defendants shall expressly waive, and each of the other Settlement 
Class Members shall be deemed to have waived, and by operation of the Judgment or the Alternate Judgment, if applicable, 
^SLWW SLaP Pc[]P^^Wd bLTaPO% LYd LYO LWW []ZaT^TZY^% ]TRS_^% LYO MPYPk_^ NZYQP]]PO Md LYd WLb ZQ LYd ^_L_P Z] _P]]T_Z]d ZQ _SP
United States, or principle of common law or foreign law, which is similar, comparable, or equivalent to California Civil 
Code §1542, which provides:

A general release does not extend to claims which the creditor does not know or suspect to exist in his or 
her favor at the time of executing the release, which if known by him or her must have materially affected 
his or her settlement with the debtor.

Lead Plaintiffs and Defendants acknowledge, and each of the other Settlement Class Members shall be deemed by operation 
of law to have acknowledged, that the foregoing waiver was separately bargained for and a key element of the Settlement.

 34. The Judgment will also provide that, upon the Effective Date of the Settlement, Defendants, on behalf of themselves 
and each of their respective legal representatives, heirs, executors, successors, and assigns in their capacities as such, will 
SLaP Q`WWd% kYLWWd LYO QZ]PaP] NZX[]ZXT^PO% ^P__WPO% ]PXT^PO% ]PWPL^PO% ]P^ZWaPO% ]PWTY\`T^SPO% bLTaPO LYO OT^NSL]RPO
DWLTY_TQQ^ LYO _SP Z_SP] DWLTY_TQQ ĵ EPWPL^PP^ #L^ OPkYPO TY f ,/ MPWZb$ LYO PLNS ZQ _SPT] ]P^[PN_TaP WPRLW ]P[]P^PY_L_TaP^%
heirs, executors, successors, and assigns in their capacities as such, of and from each and every Released Defendants’ Claim 
#L^ OPkYPO TY f ,. MPWZb$ LYO ^SLWW QZ]PaP] MP PYUZTYPO Q]ZX []Z^PN`_TYR LYd Z] LWW ZQ _SP EPWPL^PO 9PQPYOLY_^j 8WLTX^
against any of the Plaintiffs’ Releasees.

 35. “Released Defendants’ Claims” means all claims, causes of action or rights of recovery of every nature and 
description, whether known claims or Unknown Claims, whether direct or indirect, asserted or unasserted, foreseen or 
unforeseen, matured or unmatured, contingent or vested, whether arising under federal, state, local, statutory, common, 
foreign or other law, rule or regulation that arise out of or relate in any way to the institution, prosecution, or settlement 
of the claims against Defendants in the Action.  Released Defendants’ Claims do not include any claims relating to the 
enforcement of the Settlement or any claims against any person or entity who or which submits a request for exclusion from 
the Settlement Class that is accepted by the Court.

 36. “Plaintiffs’ Releasees” means all plaintiffs in the Action and their respective attorneys and all other Settlement 
Class members, and each of the foregoings’ predecessors, successors, past, present and future parents, subsidiaries and 
LQkWTL_P^% LYO _SPT] ]P^[PN_TaP [L^_ Z] []P^PY_ RPYP]LW [L]_YP]^% WTXT_PO [L]_YP]^% []TYNT[LW^% XPXMP]^% ZQkNP]^% OT]PN_Z]^%
trustees, employees, agents, servants, attorneys, accountants, auditors, insurers, co-insurers, reinsurers and related or 
LQkWTL_PO PY_T_TP^% TY _SPT] NL[LNT_TP^ L^ ^`NS'

HOW DO I PARTICIPATE IN THE SETTLEMENT?  WHAT DO I NEED TO DO?

 37. To be eligible for a payment from the proceeds of the Settlement, you must be a member of the Settlement Class 
and you must timely complete and return the Claim Form with adequate supporting documentation postmarked no later 
than December 16, 2014.  A Claim Form is included with this Notice, or you may obtain one from the website maintained 
by the Claims Administrator for the Settlement, www.statestreetclassactionsettlement.com, or you may request that a Claim 
Form be mailed to you by calling the Claims Administrator toll free at 1-888-287-8136.  Please retain all records of your 
ownership of and transactions in State Street common stock, as they may be needed to document your Claim.  If you request 
exclusion from the Settlement Class or do not submit a timely and valid Claim Form, you will not be eligible to share in the 
Net Settlement Fund.

HOW MUCH WILL MY PAYMENT BE?

 38. At this time, it is not possible to make any determination as to how much any individual Settlement Class Member 
may receive from the Settlement.

,2' D`]^`LY_ _Z _SP FP__WPXPY_% ^Tc_d XTWWTZY OZWWL]^ #"/)%)))%)))$ TY NL^S bTWW MP [LTO ZY MPSLWQ ZQ F_L_P F_]PP_ TY_Z
an escrow account.  This Settlement Amount plus any interest earned thereon is referred to as the “Settlement Fund.”  If the 
Settlement is approved by the Court and the Effective Date occurs, the “Net Settlement Fund” (that is, the Settlement Fund 
less (a) all federal, state and/or local taxes on any income earned by the Settlement Fund and the reasonable costs incurred in 
connection with determining the amount of and paying taxes owed by the Settlement Fund (including reasonable expenses 
of tax attorneys and accountants); (b) the costs and expenses incurred in connection with providing notice to Settlement 
Class Members and administering the Settlement on behalf of Settlement Class Members; and (c) any attorneys’ fees and 
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Litigation Expenses awarded by the Court) will be distributed to Settlement Class Members who submit valid Claim Forms, 
in accordance with the proposed Plan of Allocation or such other plan of allocation as the Court may approve. 

 40. The Net Settlement Fund will not be distributed unless and until the Court has approved the Settlement and a plan 
of allocation, and the time for any petition for rehearing, appeal or review, whether by certiorari or otherwise, has expired.

 41. Neither State Street nor any person or entity that paid any portion of the Settlement Amount is entitled to get back 
LYd [Z]_TZY ZQ _SP FP__WPXPY_ ;`YO ZYNP _SP 8Z`]_ĵ Z]OP] Z] U`ORXPY_ L[[]ZaTYR _SP FP__WPXPY_ MPNZXP^ ;TYLW' 9PQPYOLY_^
shall not have any liability, obligation or responsibility for the administration of the Settlement, the disbursement of the Net 
Settlement Fund or the plan of allocation.

 42. Approval of the Settlement is independent from approval of a plan of allocation.  Any determination with respect 
to a plan of allocation will not affect the Settlement, if approved.  

 43. Unless the Court otherwise orders, any Settlement Class Member who fails to submit a Claim Form postmarked 
on or before December 16, 2014 shall be fully and forever barred from receiving payments pursuant to the Settlement 
M`_ bTWW ]PXLTY L FP__WPXPY_ 8WL^^ APXMP] LYO MP ^`MUPN_ _Z _SP []ZaT^TZY^ ZQ _SP F_T[`WL_TZY% TYNW`OTYR _SP _P]X^ ZQ
any Judgment entered and the releases given.  This means that each Settlement Class Member releases the Defendants’ 
EPWPL^PP^ #L^ OPkYPO TY f ,+ LMZaP$ ZQ LYO Q]ZX _SP EPWPL^PO DWLTY_TQQ^j 8WLTX^ #L^ OPkYPO TY f ,* LMZaP$ LYO bTWW MP
PYUZTYPO LYO []ZSTMT_PO Q]ZX kWTYR% []Z^PN`_TYR% Z] [`]^`TYR LYd ZQ _SP EPWPL^PO DWLTY_TQQ^j 8WLTX^ LRLTY^_ LYd ZQ _SP
Defendants’ Releasees whether or not such Settlement Class Member submits a Claim Form.

--' GSP 8Z`]_ SL^ ]P^P]aPO U`]T^OTN_TZY _Z LWWZb% OT^LWWZb% Z] LOU`^_ ZY P\`T_LMWP R]Z`YO^ _SP 8WLTX ZQ LYd FP__WPXPY_
Class Member.  

-.' :LNS 8WLTXLY_ ^SLWW MP OPPXPO _Z SLaP ^`MXT__PO _Z _SP U`]T^OTN_TZY ZQ _SP 8Z`]_ bT_S ]P^[PN_ _Z ST^% SP] Z] T_^
Claim Form.

 46. Only Settlement Class Members, i.e., persons and entities who purchased or otherwise acquired publicly traded 
State Street common stock during the Settlement Class Period and were damaged as a result of such purchases or acquisitions 
will be eligible to share in the distribution of the Net Settlement Fund.  Persons and entities that are excluded from the 
FP__WPXPY_ 8WL^^ Md OPkYT_TZY Z] _SL_ PcNW`OP _SPX^PWaP^ Q]ZX _SP FP__WPXPY_ 8WL^^ [`]^`LY_ _Z ]P\`P^_ bTWW YZ_ MP PWTRTMWP
to receive a distribution from the Net Settlement Fund and should not submit Claim Forms.  The only security included in 
the Settlement is State Street common stock.

PROPOSED PLAN OF ALLOCATION

-0' GSP ZMUPN_TaP ZQ _SP DWLY ZQ 6WWZNL_TZY T^ _Z P\`T_LMWd OT^_]TM`_P _SP FP__WPXPY_ []ZNPPO^ _Z _SZ^P FP__WPXPY_ 8WL^^
Members who suffered economic losses as a proximate result of the alleged wrongdoing.  The calculations made pursuant 
to the Plan of Allocation are not intended to be estimates of, nor indicative of, the amounts that Settlement Class Members 
might have been able to recover after a trial.  Nor are the calculations pursuant to the Plan of Allocation intended to be 
estimates of the amounts that will be paid to Authorized Claimants pursuant to the Settlement.  The computations under the 
Plan of Allocation are only a method to weigh the claims of Authorized Claimants against one another for the purposes of 
making pro rata allocations of the Net Settlement Fund.

 48. In developing the Plan of Allocation, Lead Plaintiffs’ damages expert calculated the potential amount of estimated 
LWWPRPO L]_TkNTLW TYlL_TZY TY _SP [P] ^SL]P NWZ^TYR []TNP^ ZQ F_L_P F_]PP_ NZXXZY ^_ZNV bSTNS LWWPRPOWd bL^ []ZcTXL_PWd
NL`^PO Md 9PQPYOLY_^j LWWPRPO QLW^P LYO XT^WPLOTYR ^_L_PXPY_^ LYO ZXT^^TZY^' >Y NLWN`WL_TYR _SP P^_TXL_PO LWWPRPO L]_TkNTLW
TYlL_TZY LWWPRPOWd NL`^PO Md 9PQPYOLY_^j LWWPRPO XT^]P[]P^PY_L_TZY^ LYO ZXT^^TZY^% @PLO DWLTY_TQQ^j OLXLRP^ Pc[P]_
considered price changes in State Street common stock in reaction to certain public announcements regarding State Street 
TY bSTNS ^`NS LWWPRPO XT^]P[]P^PY_L_TZY^ LYO ZXT^^TZY^ bP]P LWWPRPO _Z SLaP MPPY ]PaPLWPO _Z _SP XL]VP_% LOU`^_TYR QZ] []TNP
changes that were attributable to market or industry forces, the allegations in the Complaint and the evidence developed in 
^`[[Z]_ _SP]PZQ% L^ LOaT^PO Md 8Z&@PLO 8Z`Y^PW' GSP P^_TXL_PO [Z_PY_TLW LWWPRPO L]_TkNTLW TYlL_TZY TY F_L_P F_]PP_ NZXXZY
stock is shown in Table A set forth at the end of this Notice.  Defendants disagree with Lead Plaintiffs’ damages expert, for 
among other reasons, because they do not believe that any harm was caused by the statements challenged in the Actions.

CALCULATION OF RECOGNIZED LOSS AMOUNTS

 49. Based on the formula set forth below, a “Recognized Loss Amount” shall be calculated for each purchase or 
acquisition of State Street publicly traded common stock during the Settlement Class Period that is listed in the Proof of 
Claim Form and for which adequate documentation is provided.  In the calculations below, if a Recognized Loss Amount 
calculates to a negative number, that Recognized Loss Amount shall be zero.

 50. For each share of State Street common stock purchased or acquired between October 17, 2006 and October 21, 
2009, inclusive, and:

(a) Sold between October 17, 2006 and the close of trading on October 21, 2009, the Recognized Loss Amount 
shall be the lesser of3 #T$ _SP LXZ`Y_ ZQ L]_TkNTLW TYlL_TZY [P] ^SL]P L^ ^P_ QZ]_S TY GLMWP 6 ZY _SP OL_P
ZQ [`]NSL^P XTY`^ _SP LXZ`Y_ ZQ L]_TkNTLW TYlL_TZY [P] ^SL]P L^ ^P_ QZ]_S TY GLMWP 6 ZY _SP OL_P ZQ _SP ^LWP4
or (ii) purchase/acquisition price minus the sale price. 
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(b) Sold between October 22, 2009 and the close of trading on January 19, 2010, the Recognized Loss Amount 
shall be the least of3 #T$ _SP LXZ`Y_ ZQ L]_TkNTLW TYlL_TZY [P] ^SL]P L^ ^P_ QZ]_S TY GLMWP 6 ZY _SP OL_P ZQ
purchase; (ii) the purchase/acquisition price minus the sale price; or (iii) the purchase/acquisition price 
minus the average closing price between October 22, 2009 and the date of sale as shown on Table B 
set forth at the end of this Notice.  

(c) Held as of the close of trading on January 19, 2010, the Recognized Loss Amount shall be the lesser of: 
#T$ _SP LXZ`Y_ ZQ L]_TkNTLW TYlL_TZY [P] ^SL]P L^ ^P_ QZ]_S TY GLMWP 6 ZY _SP OL_P ZQ [`]NSL^P4 Z] #TT$ _SP
[`]NSL^P(LN\`T^T_TZY []TNP XTY`^ "-+'.-% _SP LaP]LRP NWZ^TYR []TNP QZ] F_L_P F_]PP_ NZXXZY ^_ZNV MP_bPPY
October 22, 2009 and January 19, 2010 (the last entry on Table B).4

 51. For each share of State Street common stock purchased or acquired from October 17, 2006 through October 21, 
2009, inclusive, pursuant to or traceable to the offering of State Street common stock conducted on or about June 3, 2008, if 
T_ NLWN`WL_P^ _Z L EPNZRYTePO @Z^^ 6XZ`Y_ _SL_ T^ L [Z^T_TaP Y`XMP] [`]^`LY_ _Z f .) LMZaP% _SL_ Y`XMP] ^SLWW MP TYN]PL^PO
by 15%.  

ADDITIONAL PROVISIONS

.+' GSP BP_ FP__WPXPY_ ;`YO bTWW MP LWWZNL_PO LXZYR LWW 6`_SZ]TePO 8WLTXLY_^ bSZ^P 9T^_]TM`_TZY 6XZ`Y_ #OPkYPO
TY [L]LR]L[S .. MPWZb$ T^ "*)')) Z] R]PL_P]'

 53. If a Settlement Class Member has more than one purchase/acquisition or sale of publicly traded State Street 
common stock, purchases/acquisitions and sales shall be matched on a First In, First Out (“FIFO”) basis.  Settlement Class 
DP]TZO ^LWP^ bTWW MP XL_NSPO k]^_ LRLTY^_ LYd SZWOTYR^ L_ _SP MPRTYYTYR ZQ _SP FP__WPXPY_ 8WL^^ DP]TZO% LYO _SPY LRLTY^_
purchases/acquisitions in chronological order, beginning with the earliest purchase/acquisition made during the Settlement 
Class Period. 

 54. A Claimant’s “Recognized Claim” under the Plan of Allocation shall be the sum of his, her or its Recognized Loss 
Amounts.

 55. The Net Settlement Fund will be distributed to Authorized Claimants on a pro rata basis based on the relative size 
ZQ _SPT] EPNZRYTePO 8WLTX^' F[PNTkNLWWd% L h9T^_]TM`_TZY 6XZ`Y_i bTWW MP NLWN`WL_PO QZ] PLNS 6`_SZ]TePO 8WLTXLY_% bSTNS
shall be the Authorized Claimant’s Recognized Claim divided by the total Recognized Claims of all Authorized Claimants, 
multiplied by the total amount in the Net Settlement Fund.  If any Authorized Claimant’s Distribution Amount calculates to 
WP^^ _SLY "*)'))% T_ bTWW YZ_ MP TYNW`OPO TY _SP NLWN`WL_TZY LYO YZ OT^_]TM`_TZY bTWW MP XLOP _Z ^`NS 6`_SZ]TePO 8WLTXLY_'

 56. Purchases or acquisitions and sales of State Street common stock shall be deemed to have occurred on the “contract” 
or “trade” date as opposed to the “settlement” or “payment” date.  The receipt or grant by gift, inheritance or operation of 
law of State Street common stock during the Settlement Class Period shall not be deemed a purchase, acquisition or sale of 
State Street common stock for the calculation of an Authorized Claimant’s Recognized Loss Amount, nor shall the receipt 
or grant be deemed an assignment of any claim relating to the purchase/acquisition of any State Street common stock unless 
(i) the donor or decedent purchased or otherwise acquired such State Street common stock during the Settlement Class 
Period; (ii) no Claim Form was submitted by or on behalf of the donor, on behalf of the decedent, or by anyone else with 
]P^[PN_ _Z _SZ^P ^SL]P^4 LYO #TTT$ T_ T^ ^[PNTkNLWWd ^Z []ZaTOPO TY _SP TY^_]`XPY_ ZQ RTQ_ Z] L^^TRYXPY_'

 57. The date of covering a “short sale” is deemed to be the date of purchase or acquisition of the State Street common 
stock.  The date of a “short sale” is deemed to be the date of sale of the State Street common stock.  Under the Plan of 
Allocation, however, the Recognized Loss Amount on “short sales” is zero.  In the event that a Claimant has an opening 
short position in State Street common stock, the earliest Settlement Class Period purchases or acquisitions of State Street 
common stock shall be matched against such opening short position, and not be entitled to a recovery, until that short 
position is fully covered.

 58. Option contracts are not securities eligible to participate in the Settlement.  With respect to State Street common 
stock purchased or sold through the exercise of an option, the purchase/sale date of the common stock is the exercise date 
of the option and the purchase/sale price of the common stock is the exercise price of the option.

 59. To the extent a Claimant had a market gain with respect to his, her, or its overall transactions in State Street 
common stock during the Settlement Class Period, the value of the Claimant’s Recognized Claim shall be zero.  Such 
Claimants shall in any event be bound by the Settlement.  To the extent that a Claimant suffered an overall market loss 
with respect to his, her, or its overall transactions in State Street common stock during the Settlement Class Period, but 

4  Pursuant to PSLRA Section 21D(e)(1) “in any private action arising under this Act in which the plaintiff seeks to establish damages by 
reference to the market price of a security, the award of damages to the plaintiff shall not exceed the difference between the purchase or 
^LWP []TNP [LTO Z] ]PNPTaPO% L^ L[[]Z[]TL_P% Md _SP [WLTY_TQQ QZ] _SP ^`MUPN_ ^PN`]T_d LYO _SP XPLY _]LOTYR []TNP ZQ _SL_ ^PN`]T_d O`]TYR _SP
90-day period beginning on the date on which the information correcting the misstatement or omission that is the basis for the action is 
disseminated to the market.” Consistent with the requirements of the PSLRA, Recognized Loss Amounts are reduced to an appropriate 
extent by taking into account the closing prices of State Street common stock during the 90-day look-back period. The mean (average) 
NWZ^TYR []TNP QZ] F_L_P F_]PP_ NZXXZY ^_ZNV O`]TYR _ST^ 2)&OLd WZZV&MLNV [P]TZO bL^ "-+'.-'
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that market loss was less than the total Recognized Claim calculated above, then the Claimant’s Recognized Claim shall be 
limited to the amount of the actual market loss.

 60. For purposes of determining whether a Claimant had a market gain with respect to his, her, or its overall transactions 
in State Street common stock during the Settlement Class Period or suffered a market loss, the Claims Administrator shall 
determine the difference between (i) the Total Purchase Amount5 and (ii) the sum of the Total Sales Proceeds6 and Holding 
Value.7  This difference shall be deemed a Claimant’s market gain or loss with respect to his, her, or its overall transactions 
in State Street common stock during the Settlement Class Period.

 61. After the initial distribution of the Net Settlement Fund, the Claims Administrator shall make reasonable and 
diligent efforts to have Authorized Claimants cash their distribution checks.  To the extent any monies remain in the fund 
nine (9) months after the initial distribution, if Co-Lead Counsel, in consultation with the Claims Administrator, determine 
that it is cost-effective to do so, the Claims Administrator shall conduct a re-distribution of the funds remaining after 
payment of any unpaid fees and expenses incurred in administering the Settlement, including for such re-distribution, 
_Z 6`_SZ]TePO 8WLTXLY_^ bSZ SLaP NL^SPO _SPT] TYT_TLW OT^_]TM`_TZY^ LYO bSZ bZ`WO ]PNPTaP L_ WPL^_ "*)')) Q]ZX ^`NS
re-distribution.  Additional re-distributions to Authorized Claimants who have cashed their prior checks and who would 
]PNPTaP L_ WPL^_ "*)')) ZY ^`NS LOOT_TZYLW ]P&OT^_]TM`_TZY^ XLd ZNN`] _SP]PLQ_P] TQ 8Z&@PLO 8Z`Y^PW% TY NZY^`W_L_TZY bT_S _SP
Claims Administrator, determine that additional re-distributions, after the deduction of any additional fees and expenses 
incurred in administering the Settlement, including for such re-distributions, would be cost-effective.  At such time as it 
is determined that the re-distribution of funds remaining in the Net Settlement Fund is not cost-effective, the remaining 
MLWLYNP ^SLWW MP NZY_]TM`_PO _Z YZY&^PN_L]TLY% YZ_&QZ]&[]Zk_ Z]RLYTeL_TZY#̂ $ _Z MP ]PNZXXPYOPO Md 8Z&@PLO 8Z`Y^PW LYO
approved by the Court. 

 62. Payment pursuant to the Plan of Allocation, or such other plan of allocation as may be approved by the Court, 
shall be conclusive against all Authorized Claimants.  No person shall have any claim against Lead Plaintiffs, Plaintiffs’ 
Counsel, Lead Plaintiffs’ damages expert, or the Claims Administrator or other agent designated by Co-Lead Counsel, or 
the Defendants’ Releasees and/or their respective counsel, arising from distributions made substantially in accordance with 
the Stipulation, the plan of allocation approved by the Court, or further Orders of the Court.  Lead Plaintiffs and Defendants, 
their respective counsel, Lead Plaintiffs’ damages expert, and all other Releasees shall have no responsibility or liability 
whatsoever for the investment or distribution of the Settlement Fund, the Net Settlement Fund, the plan of allocation, or the 
determination, administration, calculation, or payment of any Claim Form or nonperformance of the Claims Administrator, 
the payment or withholding of taxes (including interest and penalties) owed by the Settlement Fund, or any losses incurred 
in connection therewith.

 63. The Plan of Allocation set forth herein is the plan that is being proposed to the Court for its approval by Lead 
Plaintiffs after consultation with their damages expert.  The Court may approve this plan as proposed or it may modify the 
DWLY ZQ 6WWZNL_TZY bT_SZ`_ Q`]_SP] YZ_TNP _Z _SP FP__WPXPY_ 8WL^^' 6Yd C]OP]^ ]PRL]OTYR LYd XZOTkNL_TZY ZQ _SP DWLY ZQ
Allocation will be posted on the settlement website, www.statestreetclassactionsettlement.com.

WHAT PAYMENT ARE THE ATTORNEYS FOR THE SETTLEMENT CLASS SEEKING?
HOW WILL THE LAWYERS BE PAID?

 64. Plaintiffs’ Counsel have not received any payment for their services in pursuing claims against the Defendants 
on behalf of the Settlement Class, nor have Plaintiffs’ Counsel been reimbursed for their out-of-pocket expenses.  Before 
kYLW L[[]ZaLW ZQ _SP FP__WPXPY_% 8Z&@PLO 8Z`Y^PW bTWW L[[Wd _Z _SP 8Z`]_ QZ] LY LbL]O ZQ L__Z]YPd^j QPP^ QZ] LWW DWLTY_TQQ^j
Counsel in an amount not to exceed 17% of the Settlement Fund.  At the same time, Co-Lead Counsel also intend to apply 
QZ] ]PTXM`]^PXPY_ ZQ @T_TRL_TZY :c[PY^P^ TY LY LXZ`Y_ YZ_ _Z PcNPPO "*%,))%)))% bSTNS XLd TYNW`OP LY L[[WTNL_TZY QZ]
reimbursement of the reasonable costs and expenses incurred by Plaintiffs directly related to their representation of the 
Settlement Class.  The Court will determine the amount of any award of attorneys’ fees or reimbursement of Litigation 
Expenses.  Such sums as may be approved by the Court will be paid from the Settlement Fund.  Settlement Class Members 
are not personally liable for any such fees or expenses.

5  The “Total Purchase Amount” is the total amount the Claimant paid (excluding commissions and other charges) for all State Street 
common stock purchased or acquired during the Settlement Class Period.
6 GSP 8WLTX^ 6OXTYT^_]L_Z] ^SLWW XL_NS LYd ^LWP^ ZQ F_L_P F_]PP_ NZXXZY ^_ZNV O`]TYR _SP FP__WPXPY_ 8WL^^ DP]TZO% k]^_ LRLTY^_ _SP
Claimant’s opening position in the stock (the proceeds of those sales will not be considered for purposes of calculating market gains or 
losses).  The total amount received (excluding commissions and other charges) for the remaining sales of State Street common stock sold 
during the Settlement Class Period shall be the “Total Sales Proceeds”.
7 GSP 8WLTX^ 6OXTYT^_]L_Z] ^SLWW L^N]TMP L aLW`P ZQ "-/'/1 [P] ^SL]P QZ] F_L_P F_]PP_ NZXXZY ^_ZNV [`]NSL^PO Z] LN\`T]PO O`]TYR _SP
Settlement Class Period and still held as of the close of trading on October 21, 2009 (the “Holding Value”).
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WHAT IF I DO NOT WANT TO BE A MEMBER OF THE SETTLEMENT CLASS?
HOW DO I EXCLUDE MYSELF?

/.' :LNS FP__WPXPY_ 8WL^^ APXMP] bTWW MP MZ`YO Md LWW OP_P]XTYL_TZY^ LYO U`ORXPY_^ TY _ST^ WLb^`T_% bSP_SP]
favorable or unfavorable, unless such person or entity mails or delivers a written Request for Exclusion from the Settlement 
Class, addressed to Hill v. State Street Corporation, EXCLUSIONS, c/o Epiq Systems, Inc., P.O. Box 2876, Portland, OR 
97208-2876.  The exclusion request must be received no later than October 6, 2014.  You will not be able to exclude yourself 
from the Settlement Class after that date.  Each Request for Exclusion must (a) state the name, address and telephone 
number of the person or entity requesting exclusion, and in the case of entities the name and telephone number of the 
appropriate contact person; (b) state that such person or entity “requests exclusion from the Settlement Class in Hill v. 
State Street Corporation, Master Docket No. 1:09-cv-12146-GAO”; (c) state the number of shares of publicly traded State 
Street common stock that the person or entity requesting exclusion purchased/acquired and/or sold during the Settlement 
Class Period (i.e., from October 17, 2006 through October 21, 2009, inclusive), as well as the dates and prices of each such 
purchase/acquisition and sale; and (d) be signed by the person or entity requesting exclusion or an authorized representative.  
A Request for Exclusion shall not be valid and effective unless it provides all the information called for in this paragraph 
and is received within the time stated above, or is otherwise accepted by the Court.

 66. If you do not want to be part of the Settlement Class, you must follow these instructions for exclusion even if you 
SLaP [PYOTYR% Z] WL_P] kWP% LYZ_SP] WLb^`T_% L]MT_]L_TZY% Z] Z_SP] []ZNPPOTYR ]PWL_TYR _Z LYd EPWPL^PO DWLTY_TQQ ĵ 8WLTX LRLTY^_
any of the Defendants’ Releasees. 

 67. If you ask to be excluded from the Settlement Class, you will not be eligible to receive any payment out of the Net 
Settlement Fund.  

 68. Defendants have the right to terminate the Settlement if valid requests for exclusion are received from persons and 
entities entitled to be members of the Settlement Class in an amount that exceeds an amount agreed to by Lead Plaintiffs 
and Defendants.

WHEN AND WHERE WILL THE COURT DECIDE WHETHER TO APPROVE THE
SETTLEMENT?  DO I HAVE TO COME TO THE HEARING?

MAY I SPEAK AT THE HEARING IF I DON’T LIKE THE SETTLEMENT?

 69. Settlement Class Members do not need to attend the Settlement Hearing.  The Court will consider any 
submission made in accordance with the provisions below even if a Settlement Class Member does not attend the 
hearing.  You can participate in the Settlement without attending the Settlement Hearing. 

 70. The Settlement Hearing will be held on October 27, 2014 at 3:00 p.m., before the Honorable Judith G. Dein at 
the United States District Court for the District of Massachusetts, Courtroom 15, 5th Floor, John Joseph Moakley U.S. 
Courthouse, 1 Courthouse Way, Boston, MA 02210.  The Court reserves the right to approve the Settlement, the Plan of 
Allocation, Co-Lead Counsel’s motion for an award of attorneys’ fees and reimbursement of Litigation Expenses and/or 
any other matter related to the Settlement at or after the Settlement Hearing without further notice to the members of the 
Settlement Class.

0*' 6Yd FP__WPXPY_ 8WL^^ APXMP] bSZ Z] bSTNS OZP^ YZ_ ]P\`P^_ PcNW`^TZY XLd ZMUPN_ _Z _SP FP__WPXPY_% _SP []Z[Z^PO
Plan of Allocation or Co-Lead Counsel’s motion for an award of attorneys’ fees and reimbursement of Litigation Expenses.  
CMUPN_TZY^ X`^_ MP TY b]T_TYR' JZ` X`^_ kWP LYd b]T__PY ZMUPN_TZY% _ZRP_SP] bT_S NZ[TP^ ZQ LWW Z_SP] [L[P]^ LYO M]TPQ^ ^`[[Z]_TYR
_SP ZMUPN_TZY% bT_S _SP 8WP]Vĵ CQkNP L_ _SP HYT_PO F_L_P^ 9T^_]TN_ 8Z`]_ QZ] _SP 9T^_]TN_ ZQ AL^^LNS`^P__^ L_ _SP LOO]P^^ ^P_ QZ]_S
below on or before October 6, 2014.  You must also serve the papers on Representative Co-Lead Counsel and on Representative 
Defendants’ Counsel at the addresses set forth below so that the papers are received on or before October 6, 2014.

/B;HAPI 3<Q9;
Representative

Co-Lead Counsel
Representative

Defendants’ Counsel

United States District Court
District of Massachusetts
Clerk of the Court
J. J. Moakley U.S. Courthouse 
1 Courthouse Way
Boston, MA 02210

Bernstein Litowitz Berger & 
Grossmann LLP
John C. Browne, Esq.
1285 Avenue of the Americas
New York, NY 10019

Wilmer Cutler Pickering 
Hale and Dorr LLP
William H. Paine, Esq.
60 State Street
Boston, MA 02109
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0+' 6Yd ZMUPN_TZY #L$ X`^_ ^_L_P _SP YLXP% LOO]P^^ LYO _PWP[SZYP Y`XMP] ZQ _SP [P]^ZY Z] PY_T_d ZMUPN_TYR LYO X`^_
MP ^TRYPO Md _SP ZMUPN_Z]4 #M$ X`^_ NZY_LTY L ^_L_PXPY_ ZQ _SP FP__WPXPY_ 8WL^^ APXMP]ĵ ZMUPN_TZY Z] ZMUPN_TZY^% LYO _SP
^[PNTkN ]PL^ZY^ QZ] PLNS ZMUPN_TZY% TYNW`OTYR LYd WPRLW LYO PaTOPY_TL]d ^`[[Z]_ _SP FP__WPXPY_ 8WL^^ APXMP] bT^SP^ _Z
M]TYR _Z _SP 8Z`]_ĵ L__PY_TZY4 LYO #N$ X`^_ TYNW`OP OZN`XPY_^ ^`QkNTPY_ _Z []ZaP XPXMP]^ST[ TY _SP FP__WPXPY_ 8WL^^%
TYNW`OTYR _SP Y`XMP] ZQ ^SL]P^ ZQ [`MWTNWd _]LOPO F_L_P F_]PP_ NZXXZY ^_ZNV _SL_ _SP ZMUPN_TYR FP__WPXPY_ 8WL^^ APXMP]
purchased/acquired and/or sold during the Settlement Class Period (i.e., from October 17, 2006 through October 21, 2009, 
TYNW`^TaP$% L^ bPWW L^ _SP OL_P^ LYO []TNP^ ZQ PLNS ^`NS [`]NSL^P(LN\`T^T_TZY LYO ^LWP' JZ` XLd YZ_ ZMUPN_ _Z _SP FP__WPXPY_%
the Plan of Allocation or Co-Lead Counsel’s motion for attorneys’ fees and reimbursement of Litigation Expenses if you 
exclude yourself from the Settlement Class or if you are not a member of the Settlement Class.

0,' JZ` XLd kWP L b]T__PY ZMUPN_TZY bT_SZ`_ SLaTYR _Z L[[PL] L_ _SP FP__WPXPY_ =PL]TYR' JZ` XLd YZ_% SZbPaP]%
L[[PL] L_ _SP FP__WPXPY_ =PL]TYR _Z []P^PY_ dZ`] ZMUPN_TZY `YWP^^ dZ` k]^_ kWPO LYO ^P]aPO L b]T__PY ZMUPN_TZY TY LNNZ]OLYNP
with the procedures described above, unless the Court orders otherwise.

 74. If you wish to be heard orally at the hearing in opposition to the approval of the Settlement, the Plan of Allocation 
Z] 8Z&@PLO 8Z`Y^PWĵ XZ_TZY QZ] LY LbL]O ZQ L__Z]YPd^j QPP^ LYO ]PTXM`]^PXPY_ ZQ @T_TRL_TZY :c[PY^P^% LYO TQ dZ` kWP LYO
^P]aP L _TXPWd b]T__PY ZMUPN_TZY L^ OP^N]TMPO LMZaP% dZ` X`^_ LW^Z kWP L YZ_TNP ZQ L[[PL]LYNP bT_S _SP 8WP]Vĵ CQkNP LYO
serve it on Representative Co-Lead Counsel and Representative Defendants’ Counsel at the addresses set forth above so that 
it is received ZY Z] MPQZ]P CN_ZMP] /% +)*-' DP]^ZY^ bSZ TY_PYO _Z ZMUPN_ LYO OP^T]P _Z []P^PY_ PaTOPYNP L_ _SP FP__WPXPY_
=PL]TYR X`^_ TYNW`OP TY _SPT] b]T__PY ZMUPN_TZY Z] YZ_TNP ZQ L[[PL]LYNP _SP TOPY_T_d ZQ LYd bT_YP^^P^ _SPd XLd NLWW _Z _P^_TQd
and exhibits they intend to introduce into evidence at the hearing.  Such persons may be heard orally at the discretion of the 
Court.

0.' JZ` L]P YZ_ ]P\`T]PO _Z ST]P LY L__Z]YPd _Z ]P[]P^PY_ dZ` TY XLVTYR b]T__PY ZMUPN_TZY^ Z] TY L[[PL]TYR L_ _SP
FP__WPXPY_ =PL]TYR' =ZbPaP]% TQ dZ` OPNTOP _Z ST]P LY L__Z]YPd% T_ bTWW MP L_ dZ`] ZbY Pc[PY^P% LYO _SL_ L__Z]YPd X`^_ kWP
a notice of appearance with the Court and serve it on Representative Co-Lead Counsel and Representative Defendants’ 
8Z`Y^PW L_ _SP LOO]P^^P^ ^P_ QZ]_S TY f 0* LMZaP ^Z _SL_ _SP YZ_TNP T^ received on or before October 6, 2014.

0/' GSP FP__WPXPY_ =PL]TYR XLd MP LOUZ`]YPO Md _SP 8Z`]_ bT_SZ`_ Q`]_SP] b]T__PY YZ_TNP _Z _SP FP__WPXPY_ 8WL^^' >Q
dZ` TY_PYO _Z L__PYO _SP FP__WPXPY_ =PL]TYR% dZ` ^SZ`WO NZYk]X _SP OL_P LYO _TXP bT_S 8Z&@PLO 8Z`Y^PW'

 77. Unless the Court orders otherwise, any Settlement Class Member who does not object in the manner 
described above will be deemed to have waived any objection and shall be forever foreclosed from making any 
objection to the proposed Settlement, the proposed Plan of Allocation or Co-Lead Counsel’s motion for an award of 
attorneys’ fees and reimbursement of Litigation Expenses.  Settlement Class Members do not need to appear at the 
Settlement Hearing or take any other action to indicate their approval.

WHAT IF I BOUGHT SHARES ON SOMEONE ELSE’S BEHALF?

 78. If you purchased or otherwise acquired any State Street common stock from October 17, 2006 through October 
+*% +))2% TYNW`^TaP% QZ] _SP MPYPkNTLW TY_P]P^_ ZQ [P]^ZY^ Z] Z]RLYTeL_TZY^ Z_SP] _SLY dZ`]^PWQ% dZ` X`^_ PT_SP] #L$ bT_STY _PY
#*)$ NLWPYOL] OLd^ ZQ ]PNPT[_ ZQ _ST^ BZ_TNP% ]P\`P^_ Q]ZX _SP 8WLTX^ 6OXTYT^_]L_Z] ^`QkNTPY_ NZ[TP^ ZQ _SP BZ_TNP LYO 8WLTX
;Z]X #_SP hBZ_TNP DLNVP_i$ _Z QZ]bL]O _Z LWW ^`NS MPYPkNTLW ZbYP]^ LYO bT_STY _PY #*)$ NLWPYOL] OLd^ ZQ ]PNPT[_ ZQ _SZ^P
BZ_TNP DLNVP_^ QZ]bL]O _SPX _Z LWW ^`NS MPYPkNTLW ZbYP]^4 Z] #M$ bT_STY _PY #*)$ NLWPYOL] OLd^ ZQ ]PNPT[_ ZQ _ST^ BZ_TNP%
[]ZaTOP L WT^_ ZQ _SP YLXP^ LYO LOO]P^^P^ ZQ LWW ^`NS MPYPkNTLW ZbYP]^ _Z Hill v. State Street Corporation, c/o Epiq Systems, 
Inc., P.O. Box 2876, Portland, OR 97208-2876.  If you choose the second option, the Claims Administrator will send a copy 
ZQ _SP BZ_TNP LYO _SP 8WLTX ;Z]X _Z _SP MPYPkNTLW ZbYP]^' H[ZY Q`WW NZX[WTLYNP bT_S _SP^P OT]PN_TZY^% ^`NS YZXTYPP^ XLd
seek reimbursement of their reasonable expenses actually incurred, by providing the Claims Administrator with proper 
documentation supporting the expenses for which reimbursement is sought.  Copies of this Notice and the Claim Form may 
also be obtained from the website maintained by the Claims Administrator, www.statestreetclassactionsettlement.com, or 
by calling the Claims Administrator toll-free at 1-888-287-8136.

CAN I SEE THE COURT FILE?  WHOM SHOULD I CONTACT IF I HAVE QUESTIONS?

 79. This Notice contains only a summary of the terms of the proposed Settlement.  For more detailed information 
LMZ`_ _SP XL__P]^ TYaZWaPO TY _ST^ 6N_TZY% dZ` L]P ]PQP]]PO _Z _SP [L[P]^ ZY kWP TY _SP 6N_TZY% TYNW`OTYR _SP F_T[`WL_TZY%
bSTNS XLd MP TY^[PN_PO O`]TYR ]PR`WL] ZQkNP SZ`]^ L_ _SP CQkNP ZQ _SP 8WP]V% HYT_PO F_L_P^ 9T^_]TN_ 8Z`]_ QZ] _SP 9T^_]TN_
of Massachusetts, John Joseph Moakley U.S. Courthouse, 1 Courthouse Way, Boston, MA 02210.  Additionally, copies 
of the Stipulation and any related orders entered by the Court will be posted on the website maintained by the Claims 
Administrator, www.statestreetclassactionsettlement.com.
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All inquiries concerning this Notice and the Claim Form should be directed to:

Hill v. State Street Corporation
c/o Epiq Systems, Inc.

P.O. Box 2876
Portland, OR 97208-2876

888-287-8136
www.statestreetclassactionsettlement.com

John C. Browne, Esq.
Bernstein Litowitz Berger

& Grossmann LLP
1285 Avenue of the Americas

New York, NY 10019
(800) 380-8496

blbg@blbglaw.com

and/or William H. Narwold, Esq.
Motley Rice LLC

28 Bridgeside Blvd. 
Mt. Pleasant, SC 29464

(843) 216-9000 
STTsettlement@motleyrice.com

DO NOT CALL OR WRITE THE COURT, THE OFFICE OF THE CLERK OF THE COURT, DEFENDANTS 
OR THEIR COUNSEL REGARDING THIS NOTICE.

Dated: August 18, 2014 By Order of the Court
United States District Court
District of Massachusetts
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TABLE A
4KH9>7I; 7D: 67B; 1DR7J?ED 39JE8;H '*$ (&&) O 39JE8;H ('$ (&&+

Transaction Date >YlL_TZY

October 17, 2006-October 14, 2008 "+'-)

October 15, 2008-January 19, 2009 "*1'1.

January 20, 2009-October 19, 2009 "+'-)

October 20, 2009 "*'0,

October 21, 2009 ")'0*
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TABLE B
State Street Closing Price and Average Closing Price

39JE8;H (($ (&&+ O 27DK7HN '+$ (&'&

Date Closing Price

Average 
Closing Price 

Between 
10/22/09 and 
Date Shown Date Closing Price

Average 
Closing Price 

Between 
10/22/09 and 
Date Shown

10/22/2009 "-/'/1 "-/'/1 12/4/2009 "-*'/1 "-+',)

10/23/2009 "-.'0) "-/'*2 12/7/2009 "-)'1- "-+'+.

10/26/2009 "--'.) "-.'/, 12/8/2009 "-)'0- "-+'+*

10/27/2009 "-,'+. "-.'), 12/9/2009 "-*')) "-+'*0

10/28/2009 "-+'.1 "--'.- 12/10/2009 "-)'./ "-+'*+

10/29/2009 "--'.+ "--'.- 12/11/2009 ",2'-) "-+').

10/30/2009 "-*'21 "--'*0 12/14/2009 ",2'2, "-*'22

11/2/2009 "-+'-. "-,'2/ 12/15/2009 ",2'1) "-*'2,

11/3/2009 "-+'+* "-,'0/ 12/16/2009 "-)'*2 "-*'12

11/4/2009 "-)'/- "-,'-. 12/17/2009 ",2'0, "-*'1,

11/5/2009 "-+'1* "-,',2 12/18/2009 "-*'/) "-*'1,

11/6/2009 "-*'-. "-,'+, 12/21/2009 "-+'+/ "-*'1-

11/9/2009 "-,'0, "-,'+0 12/22/2009 "-,'1/ "-*'12

11/10/2009 "-+'2) "-,'+- 12/23/2009 "--'/- "-*'2.

11/11/2009 "-+'+, "-,'*1 12/24/2009 "--'22 "-+')+

11/12/2009 "-)'// "-,')+ 12/28/2009 "--',0 "-+')0

11/13/2009 "-)'-. "-+'10 12/29/2009 "-,'2/ "-+'**

11/16/2009 "-)'/2 "-+'0. 12/30/2009 "-,'12 "-+'*.

11/17/2009 "-*'1/ "-+'0) 12/31/2009 "-,'.- "-+'*0

11/18/2009 "-+'0, "-+'0) 1/4/2010 "--'-/ "-+'++

11/19/2009 "-*'/2 "-+'/. 1/5/2010 "--'.. "-+'+/

11/20/2009 "-)'1) "-+'.0 1/6/2010 "-,'1* "-+'+2

11/23/2009 "-*'0- "-+'., 1/7/2010 "--'/) "-+',-

11/24/2009 "-*'./ "-+'-2 1/8/2010 "-.'.* "-+'-)

11/25/2009 "-*',) "-+'-- 1/11/2010 "--',/ "-+'-,

11/27/2009 "-)'+) "-+',/ 1/12/2010 "--'+) "-+'-/

11/30/2009 "-*',) "-+',+ 1/13/2010 "--'/* "-+'.)

12/1/2009 "-+'0+ "-+',, 1/14/2010 "-,'02 "-+'.+

12/2/2009 "-,')- "-+',/ 1/15/2010 "-+'/0 "-+'.,

12/3/2009 "-*'*. "-+',+ 1/19/2010 "-,'+) "-+'.-
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*0 BD78D 4CCDBH<A: C?4A B9 4??B64F<BA B9

A8F E8FF?8@8AF 9GA7

#+2)0&M`&(-/(,&DE?$

& ) & 5JDA8E >8??8D 6DB@I8?? ??C

)((( EOMYXN 4`OX_O% +0^R 9VYY\

EOK^^VO% IK]RSXQ^YX 10)(,

FOVOZRYXO2 #*(.$ .**&*(((

FRS] WK^^O\ MKWO YX PY\ ROK\SXQ YX AY`OWLO\ )1% *(*( #^RO eEO^^VOWOX^ ;OK\SXQf$ YX ?OKN

CVKSX^SPPg] WY^SYX ^Y NO^O\WSXO aRO^RO\ ^RO Z\YZY]ON ZVKX YP KVVYMK^SYX YP ^RO AO^ EO^^VOWOX^ 9_XN

#eCVKX YP 4VVYMK^SYXf$ M\OK^ON Lc ^RO EO^^VOWOX^ KMRSO`ON SX ^RO KLY`O&MKZ^SYXON MVK]] KM^SYX #^RO

e4M^SYXf$ ]RY_VN LO KZZ\Y`ON' FRO 6Y_\^ RK`SXQ MYX]SNO\ON KVV WK^^O\] ]_LWS^^ON ^Y S^ K^ ^RO

EO^^VOWOX^ ;OK\SXQ KXN Y^RO\aS]O3 KXN S^ KZZOK\SXQ ^RK^ XY^SMO YP ^RO EO^^VOWOX^ ;OK\SXQ ]_L]^KX^SKVVc

SX ^RO PY\W KZZ\Y`ON Lc ^RO 6Y_\^ aK] WKSVON ^Y KVV EO^^VOWOX^ 6VK]] @OWLO\] aRY Y\ aRSMR MY_VN

LO SNOX^SPSON aS^R \OK]YXKLVO OPPY\^% KXN ^RK^ K ]_WWK\c XY^SMO YP ^RO ROK\SXQ ]_L]^KX^SKVVc SX ^RO

PY\W KZZ\Y`ON Lc ^RO 6Y_\^ aK] Z_LVS]RON SX ).- *+00 (53--5 #2631+0 KXN \OVOK]ON Y`O\ &' %-747/3-

Z_\]_KX^ ^Y ^RO ]ZOMSPSMK^SYX] YP ^RO 6Y_\^3 KXN ^RO 6Y_\^ RK`SXQ MYX]SNO\ON KXN NO^O\WSXON ^RO

PKS\XO]] KXN \OK]YXKLVOXO]] YP ^RO Z\YZY]ON CVKX YP 4VVYMK^SYX%

ABI% F;8D89BD8% <F <E ;8D85J BD78D87 F;4F2

)' FRS] B\NO\ KZZ\Y`SXQ ^RO Z\YZY]ON CVKX YP 4VVYMK^SYX SXMY\ZY\K^O] Lc \OPO\OXMO ^RO

NOPSXS^SYX] SX ^RO E^SZ_VK^SYX KXN 4Q\OOWOX^ YP EO^^VOWOX^ NK^ON =_Vc 1% *(*( #869 AY' 1)&*$ #^RO

eE^SZ_VK^SYXf$ KXN KVV ^O\W] XY^ Y^RO\aS]O NOPSXON RO\OSX ]RKVV RK`O ^RO ]KWO WOKXSXQ] K] ]O^ PY\^R

SX ^RO E^SZ_VK^SYX'

*' FRO 6Y_\^ RK] T_\S]NSM^SYX ^Y OX^O\ ^RS] B\NO\ KZZ\Y`SXQ ^RO Z\YZY]ON CVKX YP

4VVYMK^SYX% KXN Y`O\ ^RO ]_LTOM^ WK^^O\ YP ^RO 4M^SYX KXN KVV CK\^SO] ^Y ^RO 4M^SYX% SXMV_NSXQ KVV

EO^^VOWOX^ 6VK]] @OWLO\]'

+' AY^SMO YP ?OKN CVKSX^SPPg] WY^SYX PY\ KZZ\Y`KV YP ^RO Z\YZY]ON CVKX YP 4VVYMK^SYX aK]

QS`OX ^Y KVV EO^^VOWOX^ 6VK]] @OWLO\] aRY Y\ aRSMR MY_VN LO SNOX^SPSON aS^R \OK]YXKLVO OPPY\^' FRO

PY\W KXN WO^RYN YP XY^SPcSXQ ^RO EO^^VOWOX^ 6VK]] YP ^RO WY^SYX PY\ KZZ\Y`KV YP ^RO Z\YZY]ON CVKX

YP 4VVYMK^SYX ]K^S]PSON ^RO \O[_S\OWOX^] YP D_VO *+ YP ^RO 9ONO\KV D_VO] YP 6S`SV C\YMON_\O% ^RO C\S`K^O

EOM_\S^SO] ?S^SQK^SYX DOPY\W 4M^ YP )11- #)- G'E'6' d /0_&,$% N_O Z\YMO]]% KXN KVV Y^RO\ KZZVSMKLVO

VKa KXN \_VO]% MYX]^S^_^ON ^RO LO]^ XY^SMO Z\KM^SMKLVO _XNO\ ^RO MS\M_W]^KXMO]% KXN MYX]^S^_^ON N_O

KXN ]_PPSMSOX^ XY^SMO ^Y KVV ZO\]YX] KXN OX^S^SO] OX^S^VON ^RO\O^Y'

,' AY YLTOM^SYX] ^Y ^RO CVKX YP 4VVYMK^SYX RK`O LOOX \OMOS`ON'
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*0 BD78D 4CCDBH<A: C?4A B9 4??B64F<BA B9

A8F E8FF?8@8AF 9GA7

#+2)0&M`&(-/(,&DE?$

& * & 5JDA8E >8??8D 6DB@I8?? ??C

)((( EOMYXN 4`OX_O% +0^R 9VYY\

EOK^^VO% IK]RSXQ^YX 10)(,

FOVOZRYXO2 #*(.$ .**&*(((

-' FRO 6Y_\^ RO\OLc PSXN] KXN MYXMV_NO] ^RK^ ^RO PY\W_VK PY\ ^RO MKVM_VK^SYX YP ^RO MVKSW]

YP 6VKSWKX^] K] ]O^ PY\^R SX ^RO CVKX YP 4VVYMK^SYX WKSVON ^Y EO^^VOWOX^ 6VK]] @OWLO\] Z\Y`SNO] K

PKS\ KXN \OK]YXKLVO LK]S] _ZYX aRSMR ^Y KVVYMK^O ^RO Z\YMOON] YP ^RO AO^ EO^^VOWOX^ 9_XN KWYXQ

EO^^VOWOX^ 6VK]] @OWLO\] aS^R N_O MYX]SNO\K^SYX RK`SXQ LOOX QS`OX ^Y KNWSXS]^\K^S`O MYX`OXSOXMO

KXN XOMO]]S^c'

.' FRO 6Y_\^ RO\OLc PSXN] KXN MYXMV_NO] ^RK^ ^RO CVKX YP 4VVYMK^SYX S]% SX KVV \O]ZOM^]%

PKS\ KXN \OK]YXKLVO ^Y ^RO EO^^VOWOX^ 6VK]]' 4MMY\NSXQVc% ^RO 6Y_\^ RO\OLc KZZ\Y`O] ^RO CVKX YP

4VVYMK^SYX Z\YZY]ON Lc ?OKN CVKSX^SPP'

/' 4Xc KZZOKV Y\ KXc MRKVVOXQO KPPOM^SXQ ^RS] 6Y_\^g] KZZ\Y`KV YP ^RO CVKX YP 4VVYMK^SYX

]RKVV SX XY aKc NS]^_\L Y\ KPPOM^ ^RO PSXKVS^c YP ^RO =_NQWOX^'

0' FRO\O S] XY T_]^ \OK]YX PY\ NOVKc SX ^RO OX^\c YP ^RS] B\NO\% KXN SWWONSK^O OX^\c Lc ^RO

6VO\U YP ^RO 6Y_\^ S] ObZ\O]]Vc NS\OM^ON'

EB BD78D87 ^RS] *(^R NKc YP AY`OWLO\% *(*('

FRO ;YXY\KLVO DYLO\^ E' ?K]XSU

GXS^ON E^K^O] 7S]^\SM^ =_NQO

Case 3:18-cv-05704-RSL   Document 105   Filed 11/20/20   Page 3 of 3

Case: 3:19-cv-00347-jdp   Document #: 64-19   Filed: 01/15/21   Page 4 of 4



Supplemental Exhibit 12

Case: 3:19-cv-00347-jdp   Document #: 64-20   Filed: 01/15/21   Page 1 of 87



UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OF NEW YORK 
------------------------------------------------------------------x 

JET CAPITAL MASTER FUND, L.P., J. 
GOLDMAN MASTER FUND, L.P., LUMX JET 
FUND LIMITED, and WALLEYE TRADING, 
LLC, 

 Plaintiffs, 

v. 

AMERICAN REALTY CAPITAL PROPERTIES, 
INC., NICHOLAS S. SCHORSCH, DAVID S. 
KAY, BRIAN S. BLOCK, and LISA P. 
MCALISTER, 

 Defendants. 

: 
: 
: 
: 
: 
: 
: 
: 
: 
: 
: 
: 
: 

No. 1:15-cv-00307-AKH 

FIRST AMENDED COMPLAINT 
AND JURY DEMAND 

------------------------------------------------------------------x 

Plaintiffs Jet Capital Master Fund, L.P., J. Goldman Master Fund, L.P., LumX Jet Fund 

Limited, and Walleye Trading, LLC (collectively, “Plaintiffs”) are purchasers of common stock 

issued by American Realty Capital Properties, Inc. (“ARCP,” or the “Company”).  Plaintiffs, 

through their undersigned attorneys, by way of this First Amended Complaint and Jury Demand, 

for their federal securities and common law claims against ARCP and its former officers 

Nicholas S. Schorsch, David S. Kay, Brian S. Block, and Lisa P. McAlister (the “Individual 

Defendants,” and, collectively with ARCP, “Defendants”), allege the following upon personal 

knowledge as to themselves and their own acts, and upon information and belief as to all other 

matters.   

Plaintiffs’ information and belief is based on, inter alia, an investigation by their 

attorneys, which investigation includes, among other things, a review and analysis of:  ARCP’s 

filings with the United States Securities and Exchange Commission (“SEC”); public documents 

and media reports concerning ARCP; and a verified complaint filed by Defendant McAlister in 
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the Supreme Court of the State of New York on or about December 18, 2014.  Many of the facts 

supporting the allegations contained herein are known only to Defendants or are exclusively 

within their custody and/or control.  Plaintiffs believe that further substantial evidentiary support 

will exist for the allegations in this Complaint after a reasonable opportunity for discovery. 

NATURE OF THE ACTION 

1. Plaintiffs are investment funds who purchased ARCP common stock prior to 

October 29, 2014.  They bring this action under the federal securities laws and under the 

common law to recover for the investment losses they suffered as a result of numerous false and 

misleading statements in ARCP’s public filings with the SEC (including its annual report for the 

year ended December 31, 2013, and its quarterly reports for the first two quarters of 2014), as 

well as due to other misrepresentations that ARCP and its senior executives made to Plaintiffs to 

induce them to purchase ARCP stock.   

2. ARCP is a publicly traded real estate investment trust (“REIT”) that purchases 

and owns commercial properties.  It generates income from the rent that it receives from the 

commercial tenants who lease ARCP’s properties.  ARCP leases its properties to large, well-

established companies, such as Red Lobster, Walgreens, CVS, and FedEx. 

3. One of the most important metrics that investors use when valuing ARCP’s stock 

is “adjusted funds from operations,” or “AFFO.”  Generally speaking, AFFO quantifies the cash 

flows that ARCP receives from the leasing of its properties to commercial tenants by removing 

from ARCP’s net income or loss any gains incurred and losses suffered by ARCP that are not 

related to the actual leasing of the properties, such as ARCP’s acquisition expenses.  In its public 

statements to investors, ARCP repeatedly touted AFFO as a material metric that investors should 

use in determining the sustainability of ARCP’s long-term operating performance and for 

comparing ARCP’s operating performance to other companies.  
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4. Unbeknownst to the public, in its annual report for the year 2013 ARCP 

materially overstated its AFFO due to its conflation of different accounting methods for 

computing AFFO and significant errors in its expense accounting.  Thus, ARCP gave the market 

false information about the sustainability of its long-term operating performance and its 

operating performance in comparison to other companies, and misrepresented that its condition 

and performance were materially better than they actually were as of December 31, 2013. 

5. Defendant McAlister (who was at that time ARCP’s Chief Accounting Officer), 

Defendant Block (who was at that time ARCP’s Chief Financial Officer), and Defendant Kay 

(who was at that time ARCP’s President) learned about the improper accounting with respect to 

AFFO in ARCP’s annual report in early 2014.  However, none of those individuals corrected the 

false financial information.  To the contrary, Kay expressly instructed Block and McAlister not 

to disclose the improper accounting to others. 

6. In its first quarter report of 2014, ARCP elected to compound, rather than remedy, 

this improper accounting.  ARCP repeated the improper accounting with respect to AFFO in the 

first quarter report, this time at the direction of Kay and Defendant Schorsch (who was at that 

time ARCP’s Chairman and CEO).    

7. On or about July 28, 2014, Schorsch instructed Block to switch to a single 

accounting method for calculating AFFO, but to conceal from investors the conflation of 

accounting methods in the previously filed 2013 annual report and 2014 first quarter report when 

filing the 2014 second quarter report.  To accomplish this fraudulent concealment, Schorsch 

essentially told Block to “cook the books” for the second quarter.  Block’s improper changes to 

ARCP’s financials had the effect of overstating ARCP’s AFFO and understating ARCP’s net 

loss that were reported in the Form 10-Q for the second quarter.  Despite this clear accounting 
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fraud, Schorsch, Block, and McAlister all signed the Form 10-Q for the second quarter, and 

Schorsch and Block both signed false certifications as to the accuracy of the financial 

information contained in the Form 10-Q and the adequacy of ARCP’s internal accounting 

controls. 

8. On or about September 7, 2014, the improper AFFO accounting in the 2013 

annual report and the 2014 first quarter report, as well as the fraudulent concealment of that 

improper accounting in the 2014 second quarter report, were brought to the attention of ARCP’s 

audit committee by a corporate whistleblower.  The audit committee hired counsel and a forensic 

accounting team to assist it in conducting an investigation. 

9. On or about October 29, 2014, ARCP publicly disclosed the preliminary results of 

the audit committee’s investigation.  In a Form 8-K filed with the SEC, ARCP disclosed the 

improper and fraudulent accounting in the first and second quarter reports for 2014, and stated 

that those reports, along with its annual report for the year ended December 31, 2013, should no 

longer be relied upon by the investing public.  ARCP also disclosed that the audit committee had 

requested that Block and McAlister resign from their positions at ARCP because those 

individuals were responsible for the improper accounting. 

10. As a result of this disclosure, ARCP’s stock price began to plummet.  On October 

28, 2014, prior to the public disclosure, ARCP’s common stock closed at a price of $12.38 per 

share.  On October 29, 2014, in reaction to the disclosure, ARCP’s common stock traded as low 

as $7.85 per share. 

11. The disclosure on October 29, 2014 did not reveal the full extent of ARCP’s 

conduct because it failed to disclose Kay’s and Schorsch’s participation, and it created the 

impression that the improper accounting was limited to the 2014 quarterly reports.  A few weeks 

Case 1:15-cv-00307-AKH   Document 15   Filed 04/17/15   Page 4 of 86

Case: 3:19-cv-00347-jdp   Document #: 64-20   Filed: 01/15/21   Page 5 of 87



-5- 

later, however, on or about December 15, 2014, ARCP issued press releases announcing that 

Schorsch had “stepped down” from his position with the Company and that ARCP was 

“unwinding all of its relationships with entities in which Mr. Schorsch maintains an executive or 

director-level role or is a significant stockholder.”  Furthermore, ARCP announced that Kay and 

Lisa Beeson (at that time, ARCP’s President and Chief Operating Officer) were also “stepping 

down.”  Upon the release of this news, ARCP’s stock price again tumbled. 

12. Three days later, McAlister filed a lawsuit against ARCP, Schorsch, and Kay, 

alleging defamation in connection with the termination of her employment.   McAlister filed a 

sworn pleading detailing the involvement of Schorsch, Kay, and Block, as well as her own 

involvement, in the improper and fraudulent accounting at ARCP with respect to the 2014 

quarterly reports.  She also disclosed that Kay, Block, and she had learned of the 

misrepresentations in ARCP’s 2013 annual report but had taken no action to correct the 

misrepresentations.  This disclosure caused a further decline in ARCP’s stock price. 

13. Several government agencies, including the United States Attorney’s Office in 

Manhattan and the SEC, commenced investigations against ARCP based on these disclosures. 

14. On March 2, 2015, the audit committee publicly announced the final results of its 

investigation.  The audit committee confirmed that ARCP had overstated AFFO in 2013, that the 

overstatement had come to the attention of senior management prior to the release of the first 

quarter results in 2014, that senior management intentionally failed to correct the 2013 reported 

AFFO or prevent AFFO from being overstated again in the 2014 first quarter report, and that 

senior management had intentionally cooked ARCP’s books in the 2014 second quarter report in 

order to cover up the prior AFFO misrepresentations.   
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15. In addition to confirming the improper and fraudulent accounting previously 

disclosed by ARCP on October 29 and by McAlister on December 18, 2014, the audit committee 

revealed many more errors and deeper wrongdoing at ARCP.   First, ARCP had committed a 

host of accounting errors and misrepresentations in its financial statements, including serious and 

repeated misapplications of United States Generally Accepted Accounting Principles (“GAAP”) 

accounting, which caused net loss to be materially understated for 2013 and contributed to the 

overstatement of AFFO in 2013 and 2014.  These misrepresentations included the repeated 

improper accounting for its non-controlling interests, the repeated mischaracterization of clear 

general and administrative expenses as merger and other non-routine transaction related 

expenses, and even the outright exclusion of selected expenses in their entirety.  Second, not only 

had ARCP inflated the actual financial metrics on which management was, in part, to be 

compensated, but Schorsch and Block had also been granted more equity awards than ARCP’s 

compensation committee had authorized.  Third, Schorsch had caused ARCP to pay millions of 

dollars to fund the renovation of an historic building in Newport, Rhode Island that was owned 

by his real estate partnership and that ARCP did not utilize for its own operations.  Finally, the 

audit committee identified pervasive material weaknesses in ARCP’s internal controls over 

financial reporting as well as in its disclosure controls and procedures during 2013 and 2014. 

16. As a result of the audit committee’s findings, ARCP restated its financial results 

for 2013 and for the first half of 2014. 

17. The improper and fraudulent accounting and the complete lack of effective 

internal controls at ARCP stood in stark contrast to the representations that ARCP was 

contemporaneously conveying to the market.  In response to certain criticisms from investors, 
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ARCP made several announcements to reassure investors that it was an independently managed 

company of the highest integrity with superior corporate governance and strong internal controls.   

18. ARCP also held a series of individual and group investor meetings in which its 

senior executives repeatedly touted the purported strength of ARCP’s new management team, 

increased investor transparency, and ARCP’s improved corporate governance and internal 

controls.  In one such meeting with Plaintiffs on September 9, 2014, Kay expressed his 

confidence in the “integrity” of ARCP’s numbers.  That same day, ARCP issued a press release 

in advance of its investor day stating that the event would highlight “its focus on value creation.”  

The following week, at the ARCP investor day held on September 17, 2014, Block stood before 

a full auditorium and confidently made a similar representation about the purported accuracy of 

ARCP’s financial results – this time to ARCP’s entire investment community, including 

Plaintiffs, who attended in person, as well as existing and prospective ARCP investors watching 

the webcast on www.arcpreit.com. 

19. As it turns out, these statements were materially false, deliberately misleading, 

and had both the intent and effect of giving the investment community conviction in the accuracy 

of ARCP’s financial statements, which in turn supported ARCP’s share price.  Before ARCP 

management met with Plaintiffs on September 9, 2014, and then again with both Plaintiffs and 

ARCP’s broader investor base on September 17, 2014, Schorsch, Kay, Block and McAlister all 

knew that ARCP’s published financial results dating back to its 2013 annual report were 

materially misleading, and that ARCP lacked effective internal controls to protect the investing 

public from the fraud that they had perpetrated. 

20. In making their decisions to invest in ARCP’s common stock between July 30 and 

October 27, 2014, Plaintiffs read, reviewed, listened to, and relied on Defendants’ materially 
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misleading statements.  The effect of Defendants’ repeated material misstatements and omissions 

was to give Plaintiffs a materially false account of the Company’s financial health as well as of 

the effectiveness of its internal controls.  Had it not been for these repeated material 

misrepresentations – communicated and conveyed to Plaintiffs both in person and through 

fraudulently altered financial statements – Plaintiffs either would not have purchased their ARCP 

shares or would not have paid the prices they paid.   

21. As a result of the disclosure of the improper accounting and the subsequent 

fraudulent concealment, Plaintiffs have suffered tens of millions of dollars of losses.    

JURISDICTION AND VENUE 

22. The claims asserted herein arise under and pursuant to Sections 10(b), 18 and 

20(a) of the Securities Exchange Act of 1934 (the “Exchange Act”), 15 U.S.C. §§ 78j(b), 78r and 

78t(a), and Rule 10b-5 promulgated thereunder, 17 C.F.R. § 240.10b-5, and under state common 

law.   

23. This Court has jurisdiction over the subject matter of this action pursuant to 

Section 27 of the Exchange Act, 15 U.S.C. § 78aa, and 28 U.S.C. § 1331, and has supplemental 

jurisdiction over the state law claims pursuant to 28 U.S.C. § 1367(a).  

24. Venue is proper in this District pursuant to Section 27 of the Exchange Act and 28 

U.S.C. § 1391.  Many of the acts giving rise to the violations complained of herein, including the 

dissemination of false and misleading information, occurred and had their primary effects in this 

District. 

25. In connection with the acts, transactions, and conduct alleged herein, Defendants, 

directly or indirectly, used the means and instrumentalities of interstate commerce, including, but 

not limited to, the United States mails, interstate telephone communications, and the facilities of 

a national securities exchange and market. 
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PARTIES 

A. Plaintiffs 

26. Plaintiff Jet Capital Master Fund, L.P. purchased ARCP common stock between 

July 30, 2014 and October 27, 2014.  A list of the dates on which it purchased ARCP common 

stock during the relevant period is attached hereto as Exhibit A. 

27. Plaintiff J. Goldman Master Fund, L.P. purchased ARCP common stock between 

July 30, 2014 and October 27, 2014.  A list of the dates on which it purchased ARCP common 

stock during the relevant period is attached hereto as Exhibit A. 

28. Plaintiff LumX Jet Fund Limited purchased ARCP common stock between July 

30, 2014 and October 27, 2014.  A list of the dates on which it purchased ARCP common stock 

during the relevant period is attached hereto as Exhibit A. 

29. Plaintiff Walleye Trading, LLC purchased ARCP common stock between July 30, 

2014 and October 27, 2014.  A list of the dates on which it purchased ARCP common stock 

during the relevant period is attached hereto as Exhibit A. 

30. Each of Plaintiffs’ purchases of ARCP common stock was made through Jet 

Capital Investors, L.P. (“Jet Capital”).  Jet Capital serves as investment advisor to each of the 

Plaintiffs. 

B. Defendants  

31. Defendant ARCP is a Maryland corporation that classifies itself as a REIT for 

federal tax purposes.  Its offices are located at 405 Park Avenue, New York, NY 10022.  ARCP 

closed its initial public offering on September 7, 2011, and since that time its common stock has 

traded on the NASDAQ Stock Market under the symbol “ARCP.” 

32. Defendant Nicholas S. Schorsch founded ARCP in 2010.  He served as its Chief 

Executive Officer (“CEO”) until on or about September 30, 2014.  Schorsch served as the 
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Chairman of ARCP’s Board of Directors from the Company’s inception until on or about 

December 15, 2014.  As Chairman and CEO of ARCP, Schorsch signed:  (a) ARCP’s false and 

misleading annual report on Form 10-K for the year ended December 31, 2013 (the “2013 

Annual Report”), as well as a certification for that report pursuant to the Sarbanes-Oxley Act of 

2002 (“SOX”); (b) ARCP’s false and misleading quarterly report filed on Form 10-Q for the 

quarter ended March 31, 2014 (the “2014 First Quarter Report”), as well as a certification for 

that report pursuant to SOX; and (c) ARCP’s false and misleading quarterly report filed on Form 

10-Q for the quarter ended June 30, 2014 (the “2014 Second Quarter Report”), as well as a 

certification for that report pursuant to SOX. 

33. Defendant David S. Kay joined ARCP as President on or around December 16, 

2013.  He was later appointed as CEO on or around October 1, 2014, but stepped down soon 

thereafter, on or about December 15, 2014.  As President of ARCP, Kay signed the false and 

misleading 2013 Annual Report. 

34. Defendant Brian S. Block acted as Chief Financial Officer (“CFO”) of ARCP 

since its inception.  His employment with ARCP was terminated on or about October 28, 2014, 

just prior to the Company’s disclosure of the improper accounting and subsequent fraudulent 

concealment.  As CFO of ARCP, Block signed:  (a) the false and misleading 2013 Annual 

Report, as well as a certification for that report pursuant to SOX; (b) the false and misleading 

2014 First Quarter Report, as well as a certification for that report pursuant to SOX; and (c) the 

false and misleading 2014 Second Quarter Report, as well as a certification for that report 

pursuant to SOX. 

35. Defendant Lisa A. McAlister joined ARCP on or about November 4, 2013, as 

Senior Vice President and Chief Accounting Officer (“CAO”).  In or around July 2014, 
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McAlister was made Principal Accounting Officer of ARCP.  Her employment with ARCP was 

terminated on or about October 28, 2014, just prior to the Company’s disclosure of the improper 

accounting and subsequent fraudulent concealment.  As Senior Vice President and CAO of 

ARCP, McAlister signed:  (a) the 2013 Annual Report; and (b) the 2014 Second Quarter Report. 

FACTUAL ALLEGATIONS 

A. Schorsch’s REIT Empire and ARCP 

36. According to the Wall Street Journal, Nicholas Schorsch is one of the country’s 

top “real-estate power brokers.”  Schorsch entered the commercial real estate market in 1998 

when he purchased 105 First Union Bank branch locations set to be closed down due to First 

Union’s acquisition of CoreStates Financial.  Schorsch acquired these branch locations for $22.3 

million, and then generated income from them by leasing the properties to other banks.  In 2002, 

Schorsch rolled his bank properties into a REIT named American Financial Realty Trust, which 

went public in 2003.  In 2006, Schorsch left American Financial Realty Trust and moved into the 

nontraded commercial REIT and advisory market.  Schorsch founded the triple net lease REIT 

American Realty Capital Trust (ARCT) in 2007, publicly listed the company in 2012, and sold 

the company in 2013 to Realty Income – the industry leader in publicly traded triple net lease 

REITs – for $1.9 billion in stock.  According to Forbes, by 2014 Schorsch was Chairman and/or 

CEO of over a dozen real-estate and alternative-investing companies, and had an estimated net 

worth of $1.5 billion. 

37. One of the companies of which Schorsch became the Chairman and CEO was 

ARCP.  Schorsch founded ARCP in 2010 and took it public in 2011.  ARCP is a real estate 

company that purchases, owns, and operates commercial properties.  The properties that ARCP 

acquires are single-tenant, free-standing, and primarily subject to net leases.  Generally speaking, 

net leases are leases where the tenant pays the expenses that are traditionally borne by the 
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landlord, such as building maintenance expenses, property taxes, and insurance.  ARCP 

distributes the rent it receives from its properties, less certain fees, to its shareholders in the form 

of dividends. 

38. As of September 2014, ARCP’s top ten tenants were Red Lobster, Walgreens, 

CVS, Dollar General, FedEx, Family Dollar, GSA, Albertson’s, Citizens Bank, and AT&T. 

39. Substantially all of ARCP’s business is conducted through its operating 

partnership, ARC Properties Operating Partnership, L.P. (the “Operating Partnership”).  As of 

December 31, 2013, ARCP held approximately 96% of the equity interests of the Operating 

Partnership. 

B. The Importance of AFFO as a Measure of ARCP’s Operating Performance 

40. As a public company, ARCP is required to report its financial results in 

accordance with United States Generally Accepted Accounting Principles (“GAAP”).  GAAP 

requires a business to report, among other things, its net income or loss in its financial 

statements.   

41. In addition to results from operations, net income or loss under GAAP reflects 

certain financing methods and the capital structure of the reporting company.  To provide 

investors with a better understanding of its operating performance, therefore, in addition to 

reporting its net income or loss ARCP also reports funds from operations (“FFO”) and adjusted 

funds from operations (“AFFO”). 

42. According to ARCP’s 2013 Annual Report as originally filed on February 27, 

2014, FFO is defined by the National Association of Real Estate Investment Trusts, Inc. as “net 

income or loss computed in accordance with GAAP, excluding gains or losses from sales of 

property but including asset impairment writedowns, plus depreciation and amortization, after 

adjustments for unconsolidated partnerships and joint ventures.”  Thus FFO is designed to 
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exclude from net income or loss “such factors as depreciation and amortization of real estate 

assets and gains or losses from sales of operating real estate assets.” 

43. ARCP calculates AFFO by making additional adjustments to FFO to exclude 

“merger related costs, acquisition-related fees and expenses and other non cash charges” to 

provide investors more clarity about the Company’s operating performance.   

44. ARCP reported AFFO in its quarterly and year-end publicly filed financial 

statements.  Each of ARCP’s Form 10-Ks and Form 10-Qs filed with the SEC during the 

relevant time period included a table setting forth the items deducted or added to net loss to 

calculate ARCP’s FFO and AFFO. 

45. In its 2013 Annual Report as originally filed on February 27, 2014, ARCP 

described that AFFO was important because removing from FFO merger costs, transaction costs, 

and costs relating to investment activities allows investors to evaluate the sustainability of 

ARCP’s long-term operating performance and to compare ARCP’s operating performance to 

other companies: 

Changes in the accounting and reporting promulgations under 
GAAP (for acquisition fees and expenses from a 
capitalization/depreciation model to an expensed-as-incurred 
model) that were put into effect in 2009 and other changes to 
GAAP accounting for real estate subsequent to the establishment 
of NAREIT’s definition of FFO have prompted an increase in 
cash-settled expenses, specifically acquisition fees and expenses 
for all industries as items that are expensed under GAAP, that are 
typically accounted for as operating expenses. Management 
believes these fees and expenses do not affect our overall long-
term operating performance. While certain companies may 
experience significant acquisition activity, other companies may 
not have significant acquisition activity and management believes 
that excluding costs such as merger and transaction costs and 
acquisition related costs from property operating results 
provides useful information to investors and provides 
information that improves the comparability of operating 
results with other companies who do not have significant merger 
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or acquisition activities. AFFO is not equivalent to our net income 
or loss as determined under GAAP, and AFFO may not be a useful 
measure of the impact of long-term operating performance if we 
continue to have such activities in the future. 

We exclude certain income or expense items from AFFO that we 
consider more reflective of investing activities, other non-cash 
income and expense items and the income and expense effects of 
other activities that are not a fundamental attribute of our business 
plan. These items include unrealized gains and losses, which may 
not ultimately be realized, such as gains or losses on derivative 
instruments, gains or losses on contingent valuation rights, gains 
and losses on investments and early extinguishment of debt. In 
addition, by excluding non-cash income and expense items such as 
amortization of above and below market leases, amortization of 
deferred financing costs, straight-line rent and non-cash equity 
compensation from AFFO we believe we provide useful 
information regarding income and expense items which have no 
cash impact and do not provide us liquidity or require our capital 
resources. By providing AFFO, we believe we are presenting 
useful information that assists investors and analysts to better 
assess the sustainability of our ongoing operating performance 
without the impacts of transactions that are not related to the 
ongoing profitability of our portfolio of properties. We also 
believe that AFFO is a recognized measure of sustainable 
operating performance by the REIT industry. Further, we 
believe AFFO is useful in comparing the sustainability of our 
operating performance with the sustainability of the operating 
performance of other real estate companies that are not as 
involved in activities which are excluded from our calculation.
Investors are cautioned that AFFO should only be used to assess 
the sustainability of our operating performance excluding these 
activities, as it excludes certain costs that have a negative effect on 
our operating performance during the periods in which these costs 
are incurred. 

In addition, we exclude certain interest expenses related to 
securities that are convertible to common stock as the shares are 
assumed to have converted to common stock in our calculation of 
weighted average common shares-fully diluted. As the Company’s 
convertible notes have a cash or stock settlement option and the 
Company has the ability and intent to settle its convertible notes in 
cash, the interest expense related to our convertible notes have not 
been excluded from AFFO, and accordingly, the shares are not 
assumed to have converted to common stock in our calculation of 
weighted average common shares-fully diluted. 
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In calculating AFFO, we exclude expenses, which under GAAP 
are characterized as operating expenses in determining operating 
net income. These expenses are paid in cash by us, and therefore 
such funds will not be available to distribute to investors. All paid 
and accrued merger and acquisition fees and certain other expenses 
negatively impact our operating performance during the period in 
which expenses are incurred or properties are acquired and will 
have negative effects on returns to investors, the potential for 
future distributions, and cash flows generated by us, unless 
earnings from operations or net sales proceeds from the disposition 
of other properties are generated to cover the purchase price of the 
property and certain other expenses. Therefore, AFFO may not be 
an accurate indicator of our operating performance, especially 
during periods in which mergers are being consummated or 
properties are being acquired or certain other expenses are being 
incurred. AFFO that excludes such costs and expenses would only 
be comparable to companies that did not have such activities. 
Further, under GAAP, certain contemplated non-cash fair value 
and other non-cash adjustments are considered operating non-cash 
adjustments to net income in determining cash flow from operating 
activities. In addition, we view fair value adjustments as items 
which are unrealized and may not ultimately be realized. We view 
both gains and losses from fair value adjustments as items which 
are not reflective of ongoing operations and are therefore typically 
adjusted for when assessing operating performance. Excluding 
income and expense items detailed above from our calculation of 
AFFO provides information consistent with management’s 
analysis of the operating performance of the properties. 
Additionally, fair value adjustments, which are based on the 
impact of current market fluctuations and underlying assessments 
of general market conditions, but can also result from operational 
factors such as rental and occupancy rates, may not be directly 
related or attributable to our current operating performance. By 
excluding such changes that may reflect anticipated and unrealized 
gains or losses, we believe AFFO provides useful supplemental 
information. 

(Emphasis added). 

46. Thus, ARCP represented to investors that AFFO was an important metric that 

should be considered in determining the sustainability of ARCP’s long-term operating 

performance and in comparing ARCP’s operating performance to other companies that may not, 

unlike ARCP, have significant merger and acquisition activity. 
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47. With the release of its financial results at the end of 2013 and after the first and 

second quarters of 2014, ARCP also issued a “Quarterly Supplement” and an investor 

presentation in which ARCP provided “guidance” to the public based on AFFO per share.  For 

example, in connection with the announcement of its financial results for the second quarter of 

2014, ARCP used its reported AFFO for the second quarter to determine a “run rate” AFFO for 

the second half of 2014.  Adding this “run rate AFFO” to its reported AFFO for the first half of 

the year, ARCP publicly stated that its pro forma AFFO per share for 2014 was $1.14, which was 

supposedly in line with the guidance of $1.13 to $1.19 that ARCP had provided at the beginning 

of the year with respect to AFFO per share for 2014.   

48. ARCP thus not only showcased AFFO as a number investors should use to assess 

the sustainability of ARCP’s long-term operating performance and in comparing ARCP’s 

operating performance to other companies, but also as a metric for valuing the Company. 

49. ARCP made numerous references to AFFO in the press releases accompanying 

the disclosure of its financial results at the end of 2013 and after the first and second quarters of 

2014, always including “increased AFFO” as one of the “highlights” of such results.   

50. Moreover, when commenting on the financial results in those press releases, 

ARCP’s executives frequently touted AFFO: 

� “With strong AFFO per share growth, an attractive property 
portfolio, strong credit tenants bounded by long-term net leases 
and an attractively positioned balance sheet, we believe ARCP 
has the catalysts to provide long-term shareholder returns.”  
(Feb. 27, 2014 ARCP Press Release (quoting Defendant 
Block).) 

� “We had a record quarter with earnings coming exactly in line 
with our expectations of $0.26 AFFO per share, consistent with 
our previously stated guidance for the year.”  (May 8, 2014 
ARCP Press Release (quoting Defendant Schorsch).) 
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� “The daily execution of these collective actions allows us to 
maintain our 2014 AFFO per share guidance of $1.13 - $1.19, 
while significantly de-levering the balance sheet and 
maximizing value for our stockholders.”  (July 29, 2014 ARCP 
Press Release (quoting Defendant Kay).) 

51. ARCP thus presented AFFO as a cornerstone of its financial results.   

52. Indeed, ARCP management was keenly aware of the importance of AFFO.  In a 

press release dated March 2, 2014, ARCP’s audit committee plainly stated:  “Senior management 

considered AFFO to be an important metric used by analysts and investors in evaluating the 

Company’s performance and, for the first two quarters of 2014, sought to maintain reported 

AFFO within the range of $1.13 to $1.19 per share announced at the end of 2013.” (Emphasis 

added).   

C. Schorsch Attempts to Build Investor Confidence in ARCP by Launching his 
“Self-Management” Initiative

53. Schorsch’s strategy with respect to ARCP was one of rapid growth through 

acquisition.  According to the Wall Street Journal, between 2012 and 2013, ARCP’s assets rose 

nearly 100-fold, from approximately $220 million to $20.5 billion. In September 2014, ARCP 

told investors that it owned and managed approximately $30 billion of assets.   

54. According to the Wall Street Journal, Schorsch’s rapid-growth-through-

acquisition strategy led to concerns among certain of ARCP’s investors.  Specifically, questions 

were raised about the growth strategy because some of the acquisitions involved Schorsch’s 

other companies, which led to multi-million dollar fees being paid to advisory companies 

controlled by Schorsch.  Others criticized Schorsch for overpaying for assets by trying to acquire 

too much too quickly.   

55. ARCP’s corporate governance was also questioned by investors.  Under the 

Maryland Unsolicited Takeover Act (“MUTA”), ARCP reserved the right to unilaterally stagger 
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its board of directors and deny shareholders the ability to elect the entire Board of Directors at 

each annual meeting. 

56. Schorsch attempted to assuage some of these concerns in 2013 by initiating a 

campaign to make ARCP “self-managed” (as opposed to being managed by ARC Properties 

Advisors, LLC, a firm controlled by Schorsch). 

57. Between October 2013 and February 2014, Schorsch brought several senior 

executives on board.  Among others, he hired Lisa Beeson as Chief Operating Officer, David 

Kay as President, and Lisa McAlister as Chief Accounting Officer.  However, Schorsch retained 

the position of Chairman and CEO for himself, and kept his longtime friend and colleague, Brian 

Block, in the position of CFO.  Block had been working as a senior financial/accounting 

executive for Schorsch since Schorsch launched American Financial Realty Trust. 

D. Blunders in ARCP’s Public Filings Lead to More Questions from Investors 
and Further Corporate Governance Changes and Proclamations by Schorsch 

58. Despite ARCP’s grandiose pronouncements about the experience and talent of its 

new management team, public criticism of Schorsch increased when ARCP made two blunders 

in its public filings in May 2014. 

59. On or about May 19, 2014, ARCP filed a Form 8-K that included pro forma 

financials reflecting the spin-off of its multi-tenant shopping center business into a publicly 

traded REIT.  However, just two days later, on or about May 21, 2014, ARCP filed another Form 

8-K disclosing that its May 19 Form 8-K had contained an inaccurate weighted average share 

count. 

60. Further, on or about May 21, 2014, ARCP filed a Prospectus Supplement for the 

offering of 100,000,000 shares.  In that Prospectus Supplement, ARCP stated that it had incurred 

$108 million in closing costs and expenses in connection with its recent $1.5 billion acquisition 
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of certain Red Lobster properties.  On or about May 29, 2014, ARCP filed a Form 8-K stating 

that such closing costs and expenses were in fact only $10.8 million, and that the $108 million 

figure was the result of “a printer typographical error.” 

61. In response to these errors, on or about June 2, 2014, one of the Company’s 

largest shareholders, the activist hedge fund Marcato Capital Management LP (“Marcato”), sent 

a letter to ARCP suggesting, among other things, that ARCP slow down its acquisition strategy.  

With respect to the Red Lobster closing costs and expenses, Marcato stated:  “While we are 

relieved to know that the Company did not spend $108 million in fees to close a $1.5 billion 

portfolio acquisition, we are alarmed by what appear to be disorderly financial controls exposed 

by the Company’s second material disclosure error in as many weeks.”  Marcato continued:  

“We believe the existence of these errors is symptomatic of the larger problem:  The Company is 

engaging in too many transformative transactions too quickly. . . .  In our opinion, the sum of all 

these recent actions has undermined management’s credibility in the capital markets.” 

62. In response to Marcato’s public critique, ARCP set about issuing a series of 

memos to shareholders and holding shareholder meetings to, among other things, emphasize 

ARCP’s purported focus on corporate governance, shareholder transparency, and the adequacy 

of its internal controls.  ARCP issued these stockholder memoranda on or about June 20, July 8, 

July 28, and September 10, 2014. 

63. In the June 20, 2014 stockholder memorandum, Schorsch announced that he 

would be transitioning his CEO role to Kay on October 1, 2014.  Because investors viewed 

Schorsch as the driving force behind ARCP’s rapid growth, this move was viewed as a long-

awaited stabilizing development for ARCP. 
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64. In the July 28, 2014 stockholder memorandum, Schorsch announced that the 

Company’s directors would be adopting a resolution to give ARCP’s shareholders the ability to 

elect the entire Board of Directors at each annual meeting, rather than permitting the directors to 

classify the Board under MUTA.  Thus, shareholders would have the ability to make changes to 

the entire Board if they viewed the Company as heading in the wrong direction. 

65. By issuing numerous stockholder memoranda claiming improved corporate 

governance and transparency, ARCP conveyed to investors that any flaws in its internal controls 

that led to the May errors had been corrected and that ARCP was responding to shareholder 

concerns. 

E. Plaintiffs Begin Purchasing ARCP Stock 

66. On July 29, 2014, ARCP released its financial results for the second quarter of 

2014.  ARCP reported AFFO of $205.3 million for the second quarter and maintained its AFFO 

guidance for 2014 of $1.13 to $1.19 per share.  It also provided a year-end estimated run rate for 

AFFO per share of $1.18 to $1.20 entering 2015, which was based on the reported second 

quarter AFFO and which assumed no additional acquisitions in 2015. 

67. During the earnings call announcing these results on July 29, 2014, Kay touted 

the strength of ARCP’s operations over the prior quarters and the “transparency” of its second 

quarter results:  “As with any large company there will [be] challenges as well as opportunities 

but the foundation laid over the past several quarters position [sic] the company for the future 

success. . . .   We hope you can appreciate the transparency provided this quarter and we 

continue to focus on supplying the most meaningful information to you about the Company and 

our guidance.” 

68. On that same call, Block made statements about the purported strengthening of 

ARCP’s internal operations with respect to financial reporting:  “[O]ur internal operations 
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continues [sic] to strengthen.  The synergy created by the innovation of the Cole team and the 

adoption of new technology has allowed to be [sic] more timing efficient in our financial 

reporting.  In fact, this enhanced scale allowed us to move up the timing of our 10-Q filing and 

earnings call as a result of these improvements by roughly a week.” 

69. On July 30, 2014, Jet Capital began building a position for Plaintiffs in ARCP 

common stock.  Before purchasing the stock on behalf of Plaintiffs, a senior analyst at Jet Capital 

reviewed, read and relied on the AFFO and net loss figures reported by ARCP in the 2013 

Annual Report, the 2014 First Quarter Report, and the 2014 Second Quarter Report, as well as 

ARCP’s statements about the adequacy and effectiveness of ARCP’s internal controls.   

F. ARCP Executives Meet with Plaintiffs and then Hold an “Investor Day,” 
Vouching for the Integrity and Accuracy of ARCP’s Reported Financial 
Results 

70. On September 9, 2014, a senior analyst at Jet Capital attended the Wells Fargo 

Securities 3rd Annual Net Lease REIT Forum at the JW Marriott Essex House in New York 

City.  During that conference, the senior analyst at Jet Capital listened to a large group 

presentation given by Kay and also met with Kay and other representatives of ARCP in a small 

group session.  Kay stated that he had high conviction in the integrity of ARCP’s financial 

statements.  Kay also stated that he had been working to improve ARCP’s corporate governance 

and to improve its transparency with investors. 

71. Following this conference, Plaintiffs, through Jet Capital, continued to build their 

position in ARCP common stock.   

72. On or about September 17, 2014, ARCP held an “Investor Day” designed, per a 

press release dated September 9, 2014, to “provide investors [with] an opportunity to hear from 

the Company’s management team regarding the Company’s business and its focus on value 

creation.”  A senior analyst at Jet Capital attended the Investor Day on behalf of Plaintiffs. 
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73. At the Investor Day, Schorsch and the other ARCP senior executives repeatedly 

emphasized to investors the purported strength of the new management team, ARCP’s increased 

investor transparency, and the Company’s improved corporate governance and internal controls.   

74. During the Investor Day, Block was asked about the May 2014 reporting blunders 

that had led to the Marcato letter.  Block blamed the errors on the volume of acquisitions ARCP 

had recently completed and on him being out “on the road” talking to investors.  He then told 

investors that since mid-May 2014 he had been working in the office to improve ARCP’s finance 

and accounting department.  Block insinuated to investors that any prior flaws in ARCP’s 

internal controls had been addressed, stating:  “The proof is in the results in terms of . . . the 

accuracy and transparency of the numbers.”  Thus, Block told investors that not only was he 

standing behind ARCP’s recent financial statements, but that the accuracy of those statements 

demonstrated that the May 2014 blunders were behind the Company. 

75. The message that ARCP’s senior executives conveyed at the Investor Day was 

clear:  ARCP had adequate and effective internal controls with respect to accounting and 

financial reporting, and its financial statements were accurate and reliable. 

76. Following the Investor Day, Plaintiffs, through Jet Capital, continued to build 

their position in ARCP common stock.   

G. ARCP Publicly Discloses Improper Accounting in the 2014 First Quarter 
Report and the Intentional Concealment of That Improper Accounting in the 
2014 Second Quarter Report 

77. On or about October 29, 2014, ARCP filed a Form 8-K announcing that its 

financial statements and other financial information in its 2013 Annual Report, its 2014 First 

Quarter Report, and its 2014 Second Quarter Report should no longer be relied upon.   

78. ARCP stated that on September 7, 2014 – two days before the Wells Fargo REIT 

conference and ten days before ARCP’s investor day – concerns regarding accounting practices 
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and other matters were brought to the attention of ARCP’s audit committee.  The audit 

committee then conducted an investigation with the assistance of independent counsel and 

forensic accounting experts. 

79. The audit committee’s preliminary investigation found that the AFFO for the first 

quarter of 2014 had been overstated due to a known “error,” and that that “error” had been 

intentionally concealed in the reported financials for the second quarter of 2014.  The Company 

stated: 

[B]ased on the preliminary findings of the investigation, the Audit 
Committee believes that the Company incorrectly included certain 
amounts related to its non-controlling interests in the calculation of 
adjusted funds from operations (“AFFO”), a non-U.S. GAAP 
financial measure, for the three months ended March 31, 2014 and, 
as a result, overstated AFFO for this period.  The Audit Committee 
believes that this error was identified but intentionally not 
corrected, and other AFFO and financial statement errors were 
intentionally made, resulting in an overstatement of AFFO and an 
understatement of the Company’s net loss for the three and six 
months ended June 30, 2014. 

80. The Company also announced that the audit committee had asked Block and 

McAlister to resign as a result of its findings. 

81. The Company further announced that it needed to reevaluate its internal controls 

with respect to financial reporting:  “In light of the preliminary findings of the Audit 

Committee’s investigation, the Company is reevaluating its internal control over financial 

reporting and its disclosure controls and procedures.  The Company intends to make the 

necessary changes to its control environment to remediate all control deficiencies that are 

identified as a result of the ongoing investigation and the restatement process.” 

82. Attached to the Form 8-K were adjusted financial results for the first and second 

quarters of 2014.  The adjusted AFFO from the 2014 First Quarter Report was presented as 

follows (with amounts in thousands): 
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AFFO (Presented on a Net Basis) Three Months Ended

March 31, 2014

"##% = %5.-.2*009 ',4357,+ @BEH:DIJ
&5,0.1.2*59 "+/8671,276 >BH:GDI?
"##% < "+/867,+ @BCJ:HFB

The AFFO from the 2014 Second Quarter Report was presented as follows (with amounts in 

thousands): 

AFFO

(Presented on a Gross

Basis)

Three Months

Ended

March 31, 2014

Three Months

Ended

June 30, 2014

Six Months

Ended

June 30, 2014

"##% = %5.-.2*009 ',4357,+ @BEH:HIA* @CAF:CHI @DFD:AFI

&5,0.1.2*59 );( $""&
"+/8671,276

< >J:CEC? >J:CEC?

&5,0.1.2*59 "+/8671,276 =
"##% %209

>BB:JHE? >B:GCH? >BD:GAB?

"##% < "+/867,+ @BDF:IAG @BJE:EAJ @DDA:CBF

* Represents AFFO as reported for the six months ended June 30, 2014 less AFFO as reported for the three months 
ended June 30, 2014 

83. Later that day, David Kay hosted an investor conference call to discuss the 

corporate disclosure.  Kay revealed the following during the call: 

� On September 7, 2014, an unidentified ARCP employee 
contacted the audit committee. 

� As a result of this contact, the audit committee retained Weil 
Gotshal and Ernst & Young to conduct an investigation. 
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� The audit committee reported the preliminary results of the 
investigation to non-implicated executives on Friday, October 
24, 2014. 

� ARCP calculated AFFO for the first quarter of 2014 on a “net 
basis.”  That is, ARCP calculated its net loss based on ARCP’s 
approximately 96.5% equity interest in the Operating 
Partnership (taking the net loss of the Operating Partnership 
and multiplying it by approximately 96.5%).  In order to make 
an “apples-to-apples” comparison when calculating AFFO on a 
net basis, ARCP also should have multiplied the adjustments to 
net loss by approximately 96.5% to reflect ARCP’s equity 
interest in the Operating Partnership.  However, ARCP did not 
calculate the adjustments to net loss based on ARCP’s 
approximately 96.5% equity interest in the Operating 
Partnership, but instead made the adjustments to net loss on a 
“gross basis,” that is, based on the full results of the Operating 
Partnership.  As a result, ARCP added back more adjustments 
to net loss than it should have in order to properly calculate 
ARCP’s AFFO, which resulted in an improperly inflated 
AFFO.   

� The accounting “error” in the first quarter financials 
improperly increased AFFO for the first quarter of 2014 by 
$17.6 million, artificially inflating AFFO to $0.26 per share 
when it should have been only $0.23 per share. 

� In the second quarter of 2014, ARCP calculated its AFFO on a 
gross basis rather than on a net basis.  When calculating AFFO 
on a gross basis, net loss and adjustments to net loss are based 
on the full results of the Operating Partnership (neither net loss 
nor the adjustments to net loss were multiplied by ARCP’s 
approximately 96.5% interest in the Operating Partnership).  
This switch to the gross basis would reveal, however, that in 
the prior quarter ARCP had calculated net loss on a net basis 
but adjusted the net loss to derive AFFO on a gross basis.  To 
conceal the mistakes from the previous quarter that would have 
been revealed by calculating AFFO on a gross basis, ARCP 
decided to improperly move approximately $10.5 million of 
expenses actually accrued in the second quarter of 2014 to the 
third quarter of 2014.  By so doing, ARCP improperly lowered 
the net loss for the second quarter of 2014 commensurate with 
the overstated AFFO for the first quarter of 2014.  
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84. In describing the intentional concealment committed with respect to the second 

quarter results, Kay commented:  “The best way I can describe what happened there is that we 

don’t have bad people; we had some bad judgment there.” 

85. In describing who was responsible, Kay stated:  “[W]e had two employees [Block 

and McAlister] which [sic] have resigned as a result of the effects of that calculation and the 

nondisclosure of the error in the first quarter.  None of the executives that are currently at the 

Company have been implicated during the investigation related to the concealment of the 

error.”  (Emphasis added). 

86. Kay also told investors that he did not personally learn of the improper accounting 

and fraudulent concealment until October 24, 2014, and that he “100%” expected to stay with the 

Company. 

87. Following these disclosures, ARCP’s stock price lost more than 35% of its value. 

H. ARCP Fires Schorsch, Kay and Beeson, and McAlister Files a Defamation 
Lawsuit 

88. Unfortunately for investors, ARCP’s and Kay’s disclosures on October 29, 2014, 

failed to reveal the full extent of what had occurred and who had been involved. 

89. On or about December 15, 2014, ARCP filed a Form 8-K announcing that on 

December 12, 2014, Schorsch had resigned as Chairman of the Company and the Operating 

Partnership.  Furthermore, Schorsch “also [had] resigned from all other employment and board 

positions that he held at the Company and its subsidiaries and certain Company-related entities 

(including the non-traded real estate investment trusts sponsored or managed by the Company or 

its affiliates).” 
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90. The Company also announced in that same filing that on December 15, 2014, Kay 

had resigned as CEO and Beeson had resigned as President and COO of ARCP.  The Company 

appointed its lead independent director, William Stanley, as interim CEO and Chairman. 

91. ARCP’s stock again declined precipitously upon the disclosure of this 

information. 

92. The reason for the sudden departures of Schorsch, Kay and Beeson was revealed 

in a verified complaint filed by McAlister in the Supreme Court of the State of New York on or 

about December 18, 2014.  In that verified complaint, McAlister asserted claims for defamation 

against ARCP, Schorsch and Kay in connection with the announcement of her termination from 

ARCP. 

93. McAlister signed a sworn verification affirming the truth of her allegations.   

94. According to McAlister, in early 2014, ARCP’s Director of External Reporting, 

Ryan Steel, informed Beeson that in the 2013 Annual Report ARCP had misrepresented AFFO.  

McAlister brought this misrepresentation to the attention of Block.  Block and McAlister then 

met with Kay to discuss the misrepresentation.  Kay told McAlister and Block not to change or 

correct the misstatement. 

95. Kay and Schorsch subsequently specifically directed that the Company continue 

to use this improper accounting in the 2014 First Quarter Report, resulting in another material 

overstatement of AFFO. 

96. Then, according to McAlister’s sworn pleading, on or around July 28, 2014, the 

very same day that Schorsch issued a stockholder memorandum titled “Executing On Our 

Continuing Commitment to Enhance Corporate Governance,” Schorsch directed Block during a 
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conference call with Block and McAlister to switch to calculating AFFO on a gross basis and to 

make fraudulent adjustments to conceal the improper accounting.   

97. In sum, McAlister asserted in a sworn court document that:  (1) Kay, Block and 

McAlister learned of misstatements in the 2013 Annual Report, but Kay instructed Block and 

McAlister not to correct them; (2) the improper accounting with respect to AFFO was repeated 

in the 2014 First Quarter Report at the specific direction of Schorsch and Kay, and thus the 2014 

First Quarter Report deliberately misstated AFFO; and (3) in July 2014 Schorsch directed Block 

to make improper adjustments to ARCP’s numbers in the 2014 Second Quarter Report to conceal 

the misstatements that had been made in the 2013 Annual Report and the 2014 First Quarter 

Report. 

I. ARCP Is Investigated by Several Government Agencies 

98. The disclosure of ARCP’s accounting fraud has led to numerous government 

investigations of ARCP and its management. 

99. On or about November 13, 2014, ARCP received the first of two document 

subpoenas from the SEC relating to the audit committee’s investigation.  The SEC informed 

ARCP that it had commenced a formal investigation of the Company. 

100. On December 19, 2014, ARCP received a subpoena from the Securities Division 

of the Commonwealth of Massachusetts.   

101. The U.S. Attorney’s Office for the Southern District of New York is also 

reportedly conducting an investigation of ARCP. 

J. The Audit Committee Releases the Final Results of Its Investigation and 
ARCP Files Restated Financial Statements 

102. On March 2, 2015, the audit committee released the final results of its 

investigation.  Simultaneously therewith, ARCP restated its financial statements by filing 
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amendments to the 2013 Annual Report (the “Amended 2013 Annual Report”), the 2014 First 

Quarter Report (the “Amended 2014 First Quarter Report”), and the 2014 Second Quarter Report 

(the “Amended 2014 Second Quarter Report” and, collectively with the Amended 2013 Annual 

Report and the Amended 2014 First Quarter Report, the “Amended Reports”). 

103. In a press release issued on March 2, 2015, ARCP reported that the audit 

committee had made the following “key” findings: 

� ARCP understated net loss for 2013 (including each quarter of 
2013) and for the second quarter of 2014, and overstated AFFO 
for 2011, 2012, 2013 (including each fiscal quarter of 2013) 
and the first two quarters of 2014. 

� ARCP made payments to Schorsch’s real estate partnership 
that were not sufficiently documented and warranted scrutiny. 
ARCP recovered consideration valued at approximately $8.5 
million in respect of such inappropriate payments. 

� ARCP made equity awards to Schorsch and Block that were 
more favorable to Schorsch and Block than approved by 
ARCP’s compensation committee. 

� There are numerous material weaknesses in ARCP’s internal 
controls over financial reporting and its disclosure controls and 
procedures. 

1. Amended 2013 Annual Report’s Adjustments to AFFO and Net Loss 

104. In the Amended 2013 Annual Report, the audit committee confirmed what 

McAlister had alleged in her verified complaint:  ARCP had materially misrepresented AFFO in 

its 2013 Annual Report. 

105. AFFO was overstated in the 2013 Annual Report for three reasons.  First, ARCP 

had presented AFFO on a net basis but calculated the adjustments to net loss on a gross basis.  

Second, ARCP had improperly included operating fees incurred to affiliates in calculating 

AFFO.  Finally, in addition to these methodological errors, ARCP had committed a host of 

GAAP errors in its 2013 financial statements. 
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106. ARCP overstated AFFO in the 2013 Annual Report by $44.0 million, or 18.6%.   

107. Moreover, the GAAP errors identified by the audit committee meant that ARCP 

had not only overstated AFFO, but it had also understated its net loss in the 2013 Annual Report. 

108. Some of the GAAP errors that the audit committee identified in the 2013 Annual 

Report included: 

� Improperly classifying $75.7 million of expenses as merger 
and other non-routine transaction-related expenses when they 
were in fact more appropriately classified as recurring general 
and administrative expenses.  The largest component of this 
misclassified amount was $59.6 million of equity-based 
compensation expense. 

� Outright excluding $14.5 million of additional merger and 
other non-routine transaction-related expenses when these 
expenses should have been included. 

� Mischaracterizing $13.0 million of management fees as merger 
and other non-routine transaction-related expenses when they 
were in fact more appropriately classified as management fees 
to affiliates. 

� Recording $5.9 million of expenses as merger and other non-
routine transaction-related expenses when they should have 
been capitalized as deferred financing costs and amortized 
accordingly. 

� Failing to use the carryover basis of accounting for the 
American Realty Capital Trust IV, Inc. (“ARCT IV”) merger 
that closed in January 2014.  ARCP and ARCT IV were 
affiliated companies under the common control of AR Capital, 
LLC during 2013. 

� In connection with its merger with American Realty Capital 

Trust III, Inc. (“ARCT III”), ARCP entered into an agreement 

to acquire furniture, fixtures, equipment and other assets that it 

used to capitalize $4.1 million of costs and to expense another 

$1.7 million of costs in its original 2013 10-K.  However, the 

audit committee found no evidence of receipt of these 

materials. 
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� Failing to record a controlling interest transfer tax liability of 

$8.9 million resulting from certain mergers.  

� Neglecting to realize that two of its properties were impaired 
and that it might not be able to recover the carrying amounts of 
those properties, resulting in an incremental impairment loss of 
$3.3 million.  

109. Taking into account the recasting of the 2013 financials to present the effects of 

ARCP’s acquisition of ARCT IV, net loss attributable to stockholders was understated in the 

2013 Annual Report by $16.8 million, or 3.5%. 

2. Amended 2014 First Quarter Report’s Adjustments to AFFO 

110. In ARCP’s Amended 2014 First Quarter Report, the audit committee confirmed 

that Defendants learned of AFFO misrepresentations in early 2014 but failed to correct the 

overstatements in the 2013 Annual Report or to prevent the AFFO methodology error from being 

repeated in the 2014 First Quarter Report.  “Some members of senior management,” the 

document states, “were aware of [the AFFO calculation] errors but allowed the [2014 First 

Quarter Report] to be filed without completing an analysis of the errors.”  

111. The audit committee disclosed that ARCP’s senior management intentionally 

overstated AFFO because it wanted to meet the AFFO-per-share guidance it had provided to 

investors and analysts at the end of 2013.  “Senior management,” the audit committee 

investigation revealed, “considered AFFO to be an important metric used by analysts and 

investors in evaluating the Company’s performance and, for the first two quarters of 2014, 

sought to maintain reported AFFO within the 2014 guidance range of $1.13 to $1.19 per share 

announced at the end of 2013.”  ARCP management was keenly aware of the importance of 

supporting ARCP’s artificially inflated AFFO in order to support ARCP’s share price in the 

public markets, which in turn helped management maximize their incentive compensation. 
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112. According to the Amended 2014 First Quarter Report, ARCP overstated AFFO in 

the 2014 First Quarter Report by $38.5 million, or 26.1%. 

113. AFFO was overstated in the 2014 First Quarter Report for two reasons.  First, 

ARCP had presented AFFO on a net basis but calculated the adjustments to net loss on a gross 

basis.  Second, ARCP had committed a host of GAAP errors in its financial statements, 

including, among others: 

� Labeling $9.4 million of expenses as merger and other non-
routine transaction-related expenses when they were more 
appropriately characterized as recurring general and 
administrative expenses. 

� Improperly recording $16.1 million of merger and other non-
routine transaction-related expenses in the first quarter.  Most 
of that amount should have been recorded in 2013, and the rest 
should have been recorded in the second quarter. 

� Upon consummation of the ARCT IV merger, the Operating 
Partnership entered into an agreement with an affiliate to 
acquire certain furniture, fixtures, equipment and other assets. 
ARCP originally capitalized $2.1 million of these costs even 
though there was no evidence of receipt of those materials. 

� Mischaracterizing $20.6 million of expenses as merger and 
other non-routine transaction-related expenses that should have 
been capitalized as deferred financing costs and amortized 
accordingly. 

� Failing to properly accrue a controlling interested transfer tax 
liability following consummation of the ARCT III Merger, in 
the first instance, and the CapLease Merger, in the second 
instance. 

� Misclassifying $13.9 million of management fee expenses as 
merger and other non-routine transaction-related when they 
were in fact more appropriately considered management fees to 
affiliates. 
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3. Amended 2014 Second Quarter Report’s Adjustments to Net Loss and 
AFFO 

114. In the Amended 2014 Second Quarter Report, the audit committee confirmed that 

senior management had attempted to fraudulently conceal the prior AFFO misrepresentations by 

switching to calculating AFFO on a gross basis and by cooking the books.  Specifically, in the 

2014 Second Quarter Report, the errors in calculating AFFO in the first quarter “were 

intentionally not corrected, and other AFFO and financial statement errors were intentionally 

made, resulting in an overstatement of AFFO and an understatement of the Company’s net loss 

for the three and six months ended June 30, 2014.” 

115. The audit committee found that ARCP had failed to account for various expenses 

and losses in the 2014 Second Quarter Report, including the following: 

� The audit committee identified $1.2 million of merger and 
other non-routine transaction related expenses that should have 
been recorded during the second quarter. 

� ARCP failed to report $5.8 million of annual bonus payments 
that accrued in the second quarter. 

� ARCP failed to properly classify a property as held for sale as 
of June 30, 2014.  The audit committee adjusted the fair value 
of the property at that date and recognized a loss on held for 
sale assets of $1.8 million. 

� ARCP incorrectly recorded a credit for interest expense of $1.1 
million, which credit was already recorded through a separate 
transaction.   

� The audit committee identified $0.9 million of general and 
administrative expenses that were recorded in the incorrect 
period that should have been recorded in the second quarter. 

116. Further, the audit committee identified numerous additional GAAP errors and 

mischaracterizations made by ARCP in the 2014 Second Quarter Report, many of which ARCP 

had also made in the 2014 First Quarter Report, including: 
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� The audit committee identified $0.8 million of costs that were 
improperly classified as merger and other non-routine 
transaction related expense that should have been capitalized as 
deferred financing costs and amortized accordingly.   

� ARCP improperly classified $5.2 million of expenses as 
merger related.  Such amounts should have been accounted for 
as general and administrative expenses. 

� ARCP improperly classified $0.7 million as merger and other 
non-routine transaction expenses that should have been 
classified as acquisition related expenses. 

� The audit committee identified $0.5 million of general and 
administrative salary expense that had been improperly 
recorded as acquisition related expense in the three months 
ended June 30, 2014.  Additionally, the audit committee 
identified $1.0 million of acquisition related salary expense 
that had been improperly recorded as general and 
administrative expense in the three months ended March 31, 
2014, resulting in a net understatement of acquisition related 
expenses of $0.5 million in the six months ended June 30, 
2014. 

� The audit committee identified $1.8 million of acquisition 
related expense had been recorded twice in the second quarter. 

� As a result of the restatement corrections, the audit committee 
updated ARCP’s tax provision calculation which resulted in 
additional tax expense of $2.2 million in the second quarter. 

� The audit committee identified a swap interest payment of $1.8 
million that was incorrectly classified as a loss on derivative 
instruments.   

� The audit committee concluded that $5.0 million of debt 
extinguishment costs, which were originally reported as 
interest expense, should have been reported as a separate line 
item caption within the consolidated statements of operations.   

117. As a result of this pervasively improper accounting, ARCP overstated AFFO in 

the 2014 Second Quarter Report by $19.3 million, or 9.4%, and net loss was understated by 

$13.3 million, or 30.8%, for the second quarter. 
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4. Schorsch’s Self-Dealing 

118. The audit committee’s findings were not limited to ARCP’s misrepresentations 

about AFFO and the GAAP violations in ARCP’s financial statements.  The audit committee 

also found multiple instances of self-dealing by Schorsch and his cronies.   

119. Specifically, in 2013 a subsidiary of Schorsch’s real estate partnership purchased 

the historic Audrain Building in Newport, Rhode Island where Schorsch’s mansion is located.  

Schorsch used the first floor of the Audrain Building to house his vintage car collection.  In 

October 2013, he leased the second floor to ARCP and had ARCP pay for a major renovation.  

ARCP paid $8.8 million in tenant improvements, furniture and operating expenses during 2014.  

However, ARCP never moved into or occupied the Audrain Building. 

120. As a result of the audit committee’s investigation, ARCP terminated the lease 

agreement.  According to ARCP, it has been reimbursed $8.5 million through the delivery and 

retirement of 916,423 units in the Operating Partnership. 

121.  The audit committee also found that, in connection with ARCP’s transition to 

self-management, Schorsch and Block had been awarded more ARCP stock than had been 

approved by ARCP’s compensation committee.  That is, not only did Schorsch and Block 

improperly overstate ARCP’s AFFO in order to artificially inflate ARCP’s stock price in the 

public markets, but they also positioned themselves to further benefit from ARCP’s elevated 

share price by granting themselves more stock than the compensation committee guidelines had 

authorized. 

122. In connection with their resignations from ARCP, Block relinquished all of his 

improper equity awards and Schorsch relinquished all of his improper equity awards other than 

1,000,000 shares of restricted stock, the vesting of which was accelerated.  According to ARCP, 

the vested shares are subject to claw-back by ARCP if Schorsch is found to have breached his 
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fiduciary duty of loyalty or is found to have committed or admits to fraud or misconduct in 

connection with his responsibilities as a director or officer of ARCP. 

123. These allegations of self-dealing show a rampant lack of effective internal 

controls.   

5. ARCP Admits to Material Weaknesses in Its Internal Controls during 
the Relevant Period

124. In each of the Amended Reports, ARCP admitted that, in light of the audit 

committee’s findings, the statements in the 2013 Annual Report, the 2014 First Quarter Report, 

and the 2014 Second Quarter Report concerning the effectiveness of ARCP’s internal controls 

were false. 

125. For example, in the Amended 2013 Annual Report, ARCP stated: 

Evaluation of Disclosure Controls and Procedures 

The Company’s Annual Report on Form 10-K for the fiscal 
year ended December 31, 2013 filed with the SEC on February 27, 
2014 disclosed that the Company’s former management, with the 
participation of its former Chief Executive Officer and former 
Chief Financial Officer, had evaluated the Company’s disclosure 
controls and procedures (as defined in Rule 13a-15(e) or 15d-15(e) 
under the Exchange Act) and, based on that evaluation, had 
concluded that the Company’s disclosure controls and procedures 
were effective as of December 31, 2013.  In light of the findings of 
the Audit Committee investigation and a review made by the 
Company in connection with the preparation of the restatement 
presented in this Form 10-K/A, current management, under the 
supervision of our current Interim Chief Executive Officer and our 
current Chief Financial Officer, re-evaluated the Company’s 
disclosure controls and procedures and, based on that evaluation, 
concluded that the Company’s disclosure controls and procedures 
were not effective at December 31, 2013 . . . . 

Management’s Report on Internal Control over Financial 
Reporting 

The Company’s Annual Report on Form 10-K for the fiscal 
year ended December 31, 2013 filed with the SEC on February 27, 
2014 disclosed that the Company’s former management had 
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assessed the Company’s internal control over financial reporting 
(excluding that relating to CapLease, Inc., which the Company 
acquired on November 5, 2013) under the criteria set forth by the 
Committee of Sponsoring Organizations of the Treadway 
Commission in the 1992 Internal Control-Integrated Framework 
(the “COSO Framework”), and believed that the Company’s 
internal control over financial reporting (as defined in Rule 13a-
15(f) or 15d-15(f) under the Exchange Act) was effective as of 
December 31, 2013. In light of the findings of the Audit 
Committee investigation and a review made by the Company in 
connection with preparation of the restatement presented in this 
Form 10-K/A, current management performed a re-assessment of 
the Company’s internal control over financial reporting under the 
COSO Framework (excluding both CapLease, Inc. and ARCT IV, 
the latter of which the Company acquired on January 3, 2014 in a 
transaction accounted for on a carryover basis of accounting and 
recast in the Company’s historical financial statements) and 
concluded that the Company’s internal control over financial 
reporting was not effective as of December 31, 2013 . . . . 

    (Emphasis added to last sentence of each paragraph). 

126. ARCP then listed the material weaknesses that the audit committee had identified 

during its investigation.  The audit committee found that ARCP’s disclosure controls and 

procedures had material weaknesses that allowed the information in its SEC filings to differ from 

its accounting records, gave senior management insufficient time to review SEC filings, did not 

require that changes to numbers already approved by the audit committee be brought to the audit 

committee’s attention, and allowed AFFO to be improperly formulated.  These material 

weaknesses were described in detail in the Amended 2013 Annual Report as follows: 

Material Weaknesses in Disclosure Controls and Procedures – 
The Company’s disclosure controls and procedures were not 
properly designed or implemented to ensure that the information 
contained in the Company’s periodic reports and other SEC filings 
correctly reflected the information contained in the Company’s 
accounting records and other supporting information and that 
AFFO per share (a non-GAAP measure that is an important 
industry metric) was correctly calculated.  In addition, the 
Company did not have appropriate controls to ensure that its SEC 
filings were reviewed on a timely basis by senior management or 
that significant changes to amounts or other disclosures contained 
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in a document that had previously been reviewed and approved by 
the Audit Committee were brought to the attention of the Audit 
Committee or its Chair for review and approval before the 
document was filed with the SEC.  Finally, the Company did not 
have appropriate controls over the formulation of AFFO per share 
guidance or the periodic re-assessment of the Company’s ability to 
meet its guidance. 

127. The audit committee also found that ARCP’s internal controls over financial 

reporting had material weaknesses concerning related party transactions, conflicts of interest, and 

equity-based compensation.  Furthermore, the audit committee identified significant deficiencies 

in ARCP’s accounting close process and concerning critical accounting estimates and non-

routine transactions, which, when aggregated, constituted a material weakness in ARCP’s 

internal controls over financial reporting. 

128. These material weaknesses were described in detail in the Amended 2013 Annual 

Report as follows: 

Material Weaknesses in Internal Control Over Financial 
Reporting – A material weakness is defined as a deficiency, or a 
combination of deficiencies, in internal control over financial 
reporting such that there is a reasonable possibility that a material 
misstatement of our annual or interim financial statements will not 
be prevented or detected on a timely basis. 

During 2013, due in part to a number of large portfolio 
acquisitions, the Company experienced significant growth and 
increases in the complexity of its financial reporting and number of 
non-routine transactions. In late 2013, as a result of three 
impending transactions – the transition to self-management 
announced in August 2013 and effective on January 8, 2014, the 
acquisition of ARCT IV announced in July 2013 and completed on 
January 3, 2014 and the acquisition of Cole Real Estate 
Investments, Inc. announced in October 2013 and completed on 
February 7, 2014 – the complexity of the Company’s transactions 
and the need for accounting judgments and estimates became more 
prevalent and had a severe impact on the Company’s control 
environment.  These changes in business conditions, combined 
with the pressure of market expectations inherent in announcing 
AFFO per share guidance for 2014, demanded an enhanced control 
environment. 
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The control environment, as part of the internal control framework, 
sets the tone of an organization, influencing the control 
consciousness of its people and providing discipline and structure. 
Current management identified the following material weaknesses 
through its re-assessment of the Company’s internal control over 
financial reporting: 

Related Party Transactions and Conflicts of Interest – The 
Company did not maintain the appropriate controls to assess, 
authorize and monitor related party transactions, validate the 
appropriateness of such transactions or manage the risks arising 
from contractual relationships with affiliates. Without the 
appropriate controls, the Company made certain payments to the 
Former Manager and its affiliates that were not sufficiently 
documented or that otherwise warrant scrutiny. 

Equity-Based Compensation – The Company did not maintain 
appropriate controls over various grants of equity-based 
compensation. In the fourth quarter of 2013, in anticipation of the 
Company’s transition to self-management, the Company entered 
into employment agreements with the Company’s former 
Executive Chairman and Chief Executive Officer and its former 
Chief Financial Officer, and also approved the 2014 
Outperformance Plan pursuant to which awards were made to them 
on January 8, 2014. Without the appropriate controls, these 
documents contained terms that were inconsistent with the terms 
authorized by the Compensation Committee. Additionally, the 
Company did not obtain copies of or administer the equity awards 
made by means of block grants allocated by the Former Manager 
and its affiliates, nor did the Company review the awards for 
consistency with the Compensation Committee’s authorization. 

Aggregation of Significant Deficiencies Within Business 
Process-Level Control Activities and Financial Reporting 
Controls – The following significant deficiencies together 
constitute a material weakness: 

� Accounting Close Process – The Company did not have 
consistent policies and procedures throughout its offices 
relating to purchase accounting, accounting for gain or loss 
on disposition and testing for impairment. In addition, 
senior management did not establish clear reporting lines 
and job responsibilities or promote accountability over 
business process control activities.  

� Critical Accounting Estimates and Non-Routine 
Transactions – The Company did not maintain effective 
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controls or develop standardized policies and procedures 
for critical accounting estimates and non-routine 
transactions, including management review and approval of 
the accounting treatment of all critical and significant 
estimates on a periodic basis. 

129. Not only were the material weaknesses that existed in 2013 never remediated, but 

in 2014 ARCP developed additional material weaknesses.  The Amended 2014 First Quarter 

Report and the Amended 2014 Second Quarter Report revealed the following additional 

deficiencies in ARCP’s control environment for 2014: 

� Failure to emphasize the importance of adherence to the 
Company’s Code of Business Conduct and Ethics; 

� Failure to establish appropriate policies and procedures 
surrounding the accounting treatment and classification of 
merger-related expenses, goodwill, impairments and purchase 
accounting; 

� Failure to establish controls designed to prevent changes to the 
financial statements and supporting financial information by 
senior management without the proper levels of review, 
support and approval; and 

� Failure to establish controls designed to ensure that accounting 
employees would not be subject to pressure to make 
inappropriate decisions affecting the financial statements 
and/or the financial statement components of the calculation of 
AFFO, and that accounting concerns raised by employees 
would be timely and appropriately addressed by senior 
management. 

130. The audit committee also recognized three other material weaknesses in ARCP’s 

internal controls over financial reporting that it believes arose in 2014: 

Cash Reconciliations and Monitoring - The Company did not 
implement appropriate controls to record payments received and to 
reconcile its cash receipts and bank accounts on a timely basis. 

Information Technology General Controls - Access, 
Authentication and Information Technology Environment - 
The Company did not maintain effective information technology 
environmental and governance controls, including controls over 
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information systems security administration and management 
functions in the following areas: (a) granting and revoking user 
access rights; (b) timely notification of user departures; (c) 
periodic review of appropriateness of access rights; (d) physical 
access restrictions; and (e) segregation of duties. 

Information Technology General Controls Over Management 
of Third Party Service Providers - When the transition services 
agreement between the Company and [ARC Properties Advisors, 
LLC] was terminated on January 8, 2014, the Company did not 
enter into a follow-on formal agreement with the affiliate of [ARC 
Properties Advisors, LLC] that managed technology infrastructure 
and systems significant to the Company’s financial reporting 
process.  Without a formal agreement governing the delivery of 
services, the Company’s management cannot make any assertions 
about the operating effectiveness of the third party service 
provider’s controls over information systems, programs, data and 
processes financially significant to the Company or the security of 
the Company’s data under the control of the related third party 
service provider. 

131. According to the audit committee, by the first quarter of 2014 the significant 

deficiencies in ARCP’s accounting close process and concerning ARCP’s critical accounting 

estimates and non-routine transactions each had escalated into a material weakness in ARCP’s 

internal controls over financial reporting.  Thus, in the Amended 2014 First Quarter Report and 

the Amended 2014 Second Quarter Report, these items were worsened from significant 

deficiencies to material weaknesses. 

132. The “internal controls” created by Schorsch, Block, Kay and McAlister while 

they were running ARCP were vastly ineffective and severely flawed.  Indeed, ARCP’s auditor, 

Grant Thornton, provided an attestation report in the Amended 2013 Annual Report stating that 

ARCP had not maintained effective internal controls for the 2013 fiscal year: 

Management identified a material weakness related to the 
Company’s failure to maintain controls associated with related 
party transactions and risks arising from contractual arrangements 
with affiliates.  A material weakness was identified by 
management related to the Company’s failure to maintain controls 
related to stock based compensation, including the administration 
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of certain restricted stock awards.  Additionally, a material 
weakness was identified by management as a result of the 
Company not maintaining and applying adequate policies and 
procedures, including those related to the accounting close process, 
critical accounting estimates and non-routine transactions,. [sic] 

In our report dated February 27, 2014, we expressed an unqualified 
opinion on the Company’s internal control over financial reporting. 
The material weaknesses discussed above were subsequently 
identified in connection with the restatement of the Company’s 
previously issued financial statements.  Accordingly, management 
has revised its assessment about the effectiveness of the 
Company’s internal control over financial reporting, and our 
present opinion on the effectiveness of the Company’s internal 
control over financial reporting as of December 31, 2013, as 
presented herein, is different from that expressed in our previous 
report.  The material weaknesses were considered in connection 
with the aforementioned restatement, and this report does not 
affect our opinion on the Company’s 2013 financial statements. 

In our opinion, because of the effect of the material weaknesses 
described above on the achievement of the objectives of the control 
criteria, the Company has not maintained effective internal 
control over financial reporting as of December 31, 2013, based 
on criteria established in the 1992 Internal Control-Integrated 
Framework issued by COSO [the Committee of Sponsoring 
Organizations of the Treadway Commission]. 

(Emphasis added). 

133. Grant Thornton provided a similar attestation report in ARCP’s recently filed 

Form 10-K for the year ended December 31, 2014, which stated in pertinent part: 

The following material weaknesses have been identified and 
included in management’s assessment. 

� A material weakness related to the Company’s failure to 
implement and maintain an effective internal control 
environment. 

� A material weakness related to the Company’s failure to 
maintain controls associated with related party transactions 
and risks arising from contractual arrangements with 
affiliates. 
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� A material weakness related to the Company’s failure to 
maintain controls related to stock based compensation, 
including documentation of key terms of awards and the 
administration of certain restricted stock awards. 

� A material weakness related to the Company’s failure to 
establish appropriate policies, procedures and controls in 
the internal control environment, including those related to 
the accounting close process, critical accounting estimates 
and non-routine transactions. 

� A material weakness related to the Company’s failure to 
monitor and reconcile cash. 

� A material weakness related to the Company’s failure to 
maintain effective information technology environmental 
and governance controls, including management of system 
access and third party service providers. 

In our opinion, because of the effect of the material weakness 
described above on the achievement of the objectives of the control 
criteria, the Company has not maintained effective internal 
control over financial reporting as of December 31, 2014, based 
on criteria established in the 2013 Internal Control-Integrated 
Framework issued by COSO. 

(Emphasis added). 

DEFENDANTS’ FALSE AND MISLEADING STATEMENTS  

A. ARCP’s 2013 Annual Report 

134. ARCP filed its 2013 Annual Report on or about February 27, 2014.  It was signed 

by, among others, Schorsch, Kay, Block, and McAlister, and the requisite SOX certifications 

were made by Schorsch and Block.  The 2013 Annual Report contained materially false and 

misleading statements concerning ARCP’s financial results and the adequacy of its internal 

controls. 

1. False and Misleading Statements Concerning ARCP’s Financial Results 

135. In Management’s Discussion and Analysis of Financial Condition and Results of 

Operations (or the “MD&A” portion of the 2013 Annual Report) ARCP stated that its AFFO for 
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the year ended December 31, 2013, was $163.9 million.  This statement was materially false and 

misleading because, taking into account the recasting of ARCP’s financial statements to account 

for the ARCT IV merger, AFFO was overstated in the 2013 Annual Report by $44.0 million, or 

18.6%.  AFFO was overstated in the 2013 Annual Report for three reasons.  First, ARCP had 

presented AFFO on a net basis but calculated the adjustments to net loss on a gross basis.  

Second, ARCP had improperly included operating fees incurred to affiliates in calculating 

AFFO.  Finally, in addition to these methodological errors, ARCP had committed a host of 

GAAP errors in its 2013 financial statements.   

136. In the consolidated financial statements to the 2013 Annual Report, ARCP stated 

that its net loss attributable to shareholders for the year ended December 31, 2013, was $406.5 

million.  This statement was materially false and misleading because, taking into account the 

recasting of ARCP’s financial statements to account for the ARCT IV merger, net loss 

attributable to shareholders was understated in the 2013 Annual Report by $16.8 million, or 

3.5%.  Net loss was understated because ARCP had committed a host of GAAP errors in its 2013 

financial statements, as described above. 

137. In their respective certifications to the 2013 Annual Report, Schorsch and Block 

certified pursuant to Section 1350 of Chapter 63 of Title 18 of the United States Code that:  “The 

quarterly report on Form 10-Q of the Company, which accompanies this Certificate, fully 

complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, 

and all information contained in this quarterly report fairly presents, in all material respects, the 

financial condition and results of operations of the Company.”  The fact that Schorsch’s and 

Block’s certifications to the 2013 Annual Report incorrectly referred to a “quarterly report on 

Form 10-Q” instead of an “annual report on Form 10-K” further substantiates that neither 
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Schorsch nor Block carefully reviewed and considered their certifications before they signed 

them. 

138. These statements were materially false and misleading because, as explained 

above, ARCP had materially overstated its AFFO and understated its net loss for the year ended 

December 31, 2013. 

2. False and Misleading Statements Concerning the Effectiveness of ARCP’s 
Internal Controls 

139. In the MD&A, ARCP stated the following with respect to its internal controls and 

procedures: 

In accordance with Rules 13a-15(b) and 15d-15(b) of the 
Exchange Act, management, with the participation of our Chief 
Executive Officer and Chief Financial Officer, has evaluated the 
effectiveness of our disclosure controls and procedures (as defined 
in Rules 13a-15(e) and 15d-15(e) of the Exchange Act) as of the 
end of the period covered by this Annual Report on Form 10-K. 
Based on such evaluation, our Chief Executive Officer and Chief 
Financial Officer have concluded, as of the end of such period, that 
our disclosure controls and procedures are effective in recording, 
processing, summarizing and reporting, on a timely basis, 
information required to be disclosed by us in our reports that we 
file or submit under the Exchange Act. 

Management’s Annual Report on Internal Control over 
Financial Reporting 

Our management is responsible for establishing and 
maintaining adequate internal control over financial reporting. as 
defined in Rule 13a-15(f) and 15d-15(f) under the Securities 
Exchange Act of 1934, as amended. Our internal control over 
financial reporting is designed to provide reasonable assurance 
regarding the reliability of financial reporting and the preparation 
of financial statements in accordance with generally accepted 
accounting principles.   

. . .  

Our management assessed the effectiveness of our internal 
control over financial reporting as of December 31, 2013. In 
making this assessment, our management used the criteria set forth 
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by the Committee of Sponsoring Organizations of the Treadway 
Commission (“COSO”) in the 1992 Internal Control-Integrated 
Framework. 

. . . 

Based on our assessment, our management believes that, as 
of December 31, 2013, our internal control over financial reporting 
is effective. 

The effectiveness of our internal control over financial 
reporting as of December 31, 2013 has been audited by Grant 
Thornton LLP, an independent registered public accounting firm, 
as stated in their report included in this Annual Report on Form 10-
K. 

Changes in Internal Control Over Financial Reporting 

During the fourth quarter of fiscal year ended December 
31, 2013, there were no changes in our internal control over 
financial reporting (as defined in Rule 13a-15(f) and 15d-15(f) of 
the Exchange Act) that have materially affected, or are reasonably 
likely to materially affect, our internal control over financial 
reporting. 

140. Further, in their respective certifications to the 2013 Annual Report, Schorsch, 

and Block both stated as follows: 

The registrant’s other certifying officer and I are responsible for 
establishing and maintaining disclosure controls and procedures 
(as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and 
internal control over financial reporting (as defined in Exchange 
Rules 13a-15(f) and 15d-15(f)) for the registrant and have: 

(a) Designed such disclosure controls and procedures, or 
caused such disclosure controls and procedures to be 
designed under our supervision, to ensure that material 
information relating to the registrant, including its 
consolidated subsidiaries, is made known to us by others 
within those entities, particularly during the period in 
which this report is being prepared; 

(b) Designed such internal control over financial reporting, or 
caused such internal control over financial reporting to be 
designed under our supervision, to provide reasonable 
assurance regarding the reliability of financial reporting 
and the preparation of financial statements for external 
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purposes in accordance with generally accepted accounting 
principles; 

(c) Evaluated the effectiveness of the registrant’s disclosure 
controls and procedures and presented in this report our 
conclusions about the effectiveness of the disclosure 
controls and procedures, as of the end of the period covered 
by this report based on such evaluation; and 

(d) Disclosed in this report any change in the registrant’s 
internal control over financial reporting that occurred 
during the registrant’s most recent fiscal quarter (the 
registrant’s fourth fiscal quarter in the case of an annual 
report) that has materially affected, or is reasonably likely 
to materially affect, the registrant’s internal control over 
financial reporting; and 

The registrant’s other certifying officer and I have disclosed, based 
on our most recent evaluation of internal control over financial 
reporting, to the registrant’s auditors and the audit committee of 
the registrant’s board of directors (or persons performing the 
equivalent functions): 

(a)  All significant deficiencies and material weaknesses in the 
design or operation of internal control over financial 
reporting which are reasonably likely to adversely affect 
the registrant’s ability to record, process, summarize and 
report financial information; and 

(b)  Any fraud, whether or not material, that involves 
management or other employees who have a significant 
role in the registrant’s internal control over financial 
reporting. 

141. These statements were materially false and misleading.  Whatever internal 

controls ARCP had in place as of December 31, 2013, were inadequate and ineffective.  If ARCP 

had had effective internal controls, the material misstatement of ARCP’s AFFO and net loss in 

the 2013 Annual Report would not have occurred. 

142. Indeed, ARCP subsequently admitted in the Amended 2013 Annual Report that 

these statements were materially false and misleading when made: 
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Evaluation of Disclosure Controls and Procedures 

The Company’s Annual Report on Form 10-K for the fiscal 
year ended December 31, 2013 filed with the SEC on February 27, 
2014 disclosed that the Company’s former management, with the 
participation of its former Chief Executive Officer and former 
Chief Financial Officer, had evaluated the Company’s disclosure 
controls and procedures (as defined in Rule 13a-15(e) or 15d-15(e) 
under the Exchange Act) and, based on that evaluation, had 
concluded that the Company’s disclosure controls and procedures 
were effective as of December 31, 2013.  In light of the findings of 
the Audit Committee investigation and a review made by the 
Company in connection with the preparation of the restatement 
presented in this Form 10-K/A, current management, under the 
supervision of our current Interim Chief Executive Officer and our 
current Chief Financial Officer, re-evaluated the Company’s 
disclosure controls and procedures and, based on that evaluation, 
concluded that the Company’s disclosure controls and procedures 
were not effective at December 31, 2013 . . . . 

Management’s Report on Internal Control over Financial 
Reporting 

The Company’s Annual Report on Form 10-K for the fiscal 
year ended December 31, 2013 filed with the SEC on February 27, 
2014 disclosed that the Company’s former management had 
assessed the Company’s internal control over financial reporting 
(excluding that relating to CapLease, Inc., which the Company 
acquired on November 5, 2013) under the criteria set forth by the 
Committee of Sponsoring Organizations of the Treadway 
Commission in the 1992 Internal Control-Integrated Framework 
(the “COSO Framework”), and believed that the Company’s 
internal control over financial reporting (as defined in Rule 13a-
15(f) or 15d-15(f) under the Exchange Act) was effective as of 
December 31, 2013. In light of the findings of the Audit 
Committee investigation and a review made by the Company in 
connection with preparation of the restatement presented in this 
Form 10-K/A, current management performed a re-assessment of 
the Company’s internal control over financial reporting under the 
COSO Framework (excluding both CapLease, Inc. and ARCT IV, 
the latter of which the Company acquired on January 3, 2014 in a 
transaction accounted for on a carryover basis of accounting and 
recast in the Company’s historical financial statements) and 
concluded that the Company’s internal control over financial 
reporting was not effective as of December 31, 2013 . . . . 

 (Emphasis added to last sentence of each paragraph). 
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B.  ARCP’s 2014 First Quarter Report

143. ARCP filed its 2014 First Quarter Report on or about May 8, 2014.  The report 

and the requisite SOX certifications were signed by Schorsch and Block.  Like the 2013 Annual 

Report, the 2014 First Quarter Report contained materially false and misleading statements 

concerning ARCP’s financial results and the adequacy of its internal controls. 

1. False and Misleading Statements Concerning ARCP’s Financial Results 

144. In Management’s Discussion and Analysis of Financial Condition and Results of 

Operations (or the “MD&A” portion of the 2014 First Quarter Report) ARCP stated that its 

AFFO for the quarter ended March 31, 2014, was $147.4 million.  This statement was materially 

false and misleading because ARCP overstated AFFO in the 2014 First Quarter Report by $38.5 

million, or 26.1%.  AFFO was overstated in the 2014 First Quarter Report for two reasons.  First, 

ARCP had presented AFFO on a net basis but calculated the adjustments to net loss on a gross 

basis.  Second, ARCP had committed a host of GAAP errors in its financial statements. 

145. In their respective certifications to the 2014 First Quarter Report, Schorsch and 

Block both stated as follows: 

Based on my knowledge, this report does not contain any untrue 
statement of a material fact or omit to state a material fact 
necessary to make the statements made, in light of the 
circumstances under which such statements were made, not 
misleading with respect to the period covered by this report; 

Based on my knowledge, the financial statements, and other 
financial information included in this report, fairly present in all 
material respects the financial condition, results of operations and 
cash flows of the registrant as of, and for, the periods presented in 
this report . . . . 

146. Schorsch and Block further certified pursuant to Section 1350 of Chapter 63 of 

Title 18 of the United States Code that:  “The quarterly report on Form 10-Q of the Company, 

which accompanies this Certificate, fully complies with the requirements of Section 13(a) or 
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15(d) of the Securities Exchange Act of 1934, and all information contained in this quarterly 

report fairly presents, in all material respects, the financial condition and results of operations of 

the Company.” 

147. These statements were materially false and misleading because, as explained 

above, ARCP had overstated its AFFO for the quarter ended March 31, 2014. 

2. False and Misleading Statements Concerning the Effectiveness of ARCP’s 
Internal Controls 

148. In the MD&A, ARCP stated the following with respect to its internal controls and 

procedures: 

In accordance with Rules 13a-15(b) and 15d-15(b) of the 
Securities Exchange Act, as amended (the “Exchange Act”), we, 
under the supervision and with the participation of our Chief 
Executive Officer and Chief Financial Officer, carried out an 
evaluation of the effectiveness of our disclosure controls and 
procedures (as defined in Rules 13a-15(e) and 15d-15(e) of the 
Exchange Act) as of the end of the period covered by this 
Quarterly Report on Form 10-Q and determined that the disclosure 
controls and procedures are effective. 

No change occurred in our internal controls over financial 
reporting (as defined in Rule 13a-15(f) and 15d-15(f) of the 
Exchange Act) during the three months ended March 31, 2014 that 
has materially affected, or is reasonably likely to materially affect, 
our internal controls over financial reporting. 

149. Further, in their respective certifications to the 2014 First Quarter Report, 

Schorsch and Block both stated as follows: 

The registrant’s other certifying officer and I are responsible for 
establishing and maintaining disclosure controls and procedures 
(as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and 
internal control over financial reporting (as defined in Exchange 
Rules 13a-15(f) and 15d-15(f)) for the registrant and have: 

(a) Designed such disclosure controls and procedures, or 
caused such disclosure controls and procedures to be 
designed under our supervision, to ensure that material 
information relating to the registrant, including its 

Case 1:15-cv-00307-AKH   Document 15   Filed 04/17/15   Page 50 of 86

Case: 3:19-cv-00347-jdp   Document #: 64-20   Filed: 01/15/21   Page 51 of 87



-51- 

consolidated subsidiaries, is made known to us by others 
within those entities, particularly during the period in 
which this report is being prepared; 

(b) Designed such internal control over financial reporting, or 
caused such internal control over financial reporting to be 
designed under our supervision, to provide reasonable 
assurance regarding the reliability of financial reporting 
and the preparation of financial statements for external 
purposes in accordance with generally accepted accounting 
principles; 

(c) Evaluated the effectiveness of the registrant’s disclosure 
controls and procedures and presented in this report our 
conclusions about the effectiveness of the disclosure 
controls and procedures, as of the end of the period covered 
by this report based on such evaluation; and 

(d) Disclosed in this report any change in the registrant’s 
internal control over financial reporting that occurred 
during the registrant’s most recent fiscal quarter (the 
registrant’s fourth fiscal quarter in the case of an annual 
report) that has materially affected, or is reasonably likely 
to materially affect, the registrant’s internal control over 
financial reporting; and 

The registrant’s other certifying officer and I have disclosed, based 
on our most recent evaluation of internal control over financial 
reporting, to the registrant’s auditors and the audit committee of 
the registrant’s board of directors (or persons performing the 
equivalent functions): 

(a)  All significant deficiencies and material weaknesses in the 
design or operation of internal control over financial 
reporting which are reasonably likely to adversely affect 
the registrant’s ability to record, process, summarize and 
report financial information; and 

(b)  Any fraud, whether or not material, that involves 
management or other employees who have a significant 
role in the registrant’s internal control over financial 
reporting. 

150. These statements were materially false and misleading.  Whatever internal 

controls ARCP had in place as of March 31, 2014, were inadequate and ineffective.  Among 
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other things, Kay and Schorsch specifically directed that the improper accounting with respect to 

AFFO contained in the 2013 Annual Report be continued in the 2014 First Quarter Report.  

ARCP did not have the internal controls necessary to prevent Kay and Schorsch – ARCP’s 

highest-ranking executive officers – from directing that the AFFO be materially misstated in the 

2014 First Quarter Report.  Moreover, they knew the internal controls were ineffective because 

they had directed the misstatements to be made. 

151. Indeed, ARCP subsequently admitted in the Amended 2014 First Quarter Report 

that these statements were materially false and misleading when made: 

The Company’s Quarterly Report on Form 10-Q for the 
fiscal quarter ended March 31, 2014 filed with the SEC on May 8, 
2014 disclosed that, in accordance with Rules 13a-15(b) and 15d-
15(b) of the Securities Exchange Act of 1934, as amended (the 
“Exchange Act”), the Company’s former management, under the 
supervision and with the participation of its former Chief 
Executive Officer and former Chief Financial Officer, had carried 
out an evaluation of the effectiveness of our disclosure controls 
and procedures (as defined in Rules 13a-15(e) and 15d-15(e) of the 
Exchange Act) and, based on that evaluation, had concluded that 
the Company’s disclosure controls and procedures were effective 
at March 31, 2014.  In light of the findings of the Audit Committee 
investigation and a review made by the Company in connection 
with the preparation of the restatement presented in this Form 10-
Q/A, current management, under the supervision of our current 
Interim Chief Executive Officer and our current Chief Financial 
Officer, re-evaluated the Company’s disclosure controls and 
procedures and, based on that evaluation, concluded that the 
Company’s disclosure controls and procedures were not effective 
at March 31, 2014. 

The Company’s current management based its conclusion 
on the following:  The controls and procedures and internal 
control over financial reporting that had existed at December 31, 
2013, as disclosed in the Amended 10-K, had not been remediated 
at March 31, 2014. Moreover, current management identified 
additional weaknesses in internal control over financial 
reporting at March 31, 2014. 

 (Emphasis added). 
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C.  ARCP’s 2014 Second Quarter Report 

152. ARCP filed its 2014 Second Quarter Report on or about July 29, 2014.  The 

report was signed by Schorsch, Block and McAlister, and the requisite SOX certifications were 

made by Schorsch and Block.  Like the 2013 Annual Report and the 2014 First Quarter Report, 

the 2014 Second Quarter Report contained materially false and misleading statements 

concerning ARCP’s financial results and the adequacy of its internal controls. 

1. False and Misleading Statements Concerning ARCP’s Financial Results 

153. In its 2014 Second Quarter Report, ARCP changed its calculation of its AFFO 

from the net method to the gross method.  In Management’s Discussion and Analysis of 

Financial Condition and Results of Operations (or the “MD&A” portion of the 2014 Second 

Quarter Report) ARCP stated that its AFFO for the quarter ended June 30, 2014, was $205.3 

million.  This statement was materially false and misleading because ARCP overstated AFFO by 

$19.3 million, or 9.4%, for the second quarter.  Moreover, ARCP stated that its AFFO for the six 

months ended June 30, 2014 was $353.1 million.  This statement was materially false and 

misleading because ARCP overstated AFFO by $52.4 million, or 14.8%, for the first half of 

2014.  The figures provided by ARCP were falsely inflated due to Defendants’ cooking of the 

books in an attempt to conceal prior errors in calculating AFFO.  This fraudulent accounting also 

had the effect of materially understating the net loss reported by the Company under GAAP for 

the three months ended June 30, 2014.  ARCP reported that its net loss for the three months 

ended June 30, 2014 was $43.3 million.  ARCP understated net loss by $13.3 million, or 30.8%, 

for the second quarter.   

154. In their respective certifications to the 2014 Second Quarter Report, Schorsch and 

Block both stated as follows: 
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Based on my knowledge, this report does not contain any untrue 
statement of a material fact or omit to state a material fact 
necessary to make the statements made, in light of the 
circumstances under which such statements were made, not 
misleading with respect to the period covered by this report; 

Based on my knowledge, the financial statements, and other 
financial information included in this report, fairly present in all 
material respects the financial condition, results of operations and 
cash flows of the registrant as of, and for, the periods presented in 
this report . . . . 

155. Schorsch and Block further certified pursuant to Section 1350 of Chapter 63 of 

Title 18 of the United States Code that:  “The quarterly report on Form 10-Q of the Company, 

which accompanies this Certificate, fully complies with the requirements of Section 13(a) or 

15(d) of the Securities Exchange Act of 1934, and all information contained in this quarterly 

report fairly presents, in all material respects, the financial condition and results of operations of 

the Company.” 

156. These statements were materially false and misleading because, as explained 

above, ARCP had overstated its AFFO and understated its net loss for the quarter ended June 30, 

2014. 

2. False and Misleading Statements Concerning the Effectiveness of ARCP’s 
Internal Controls 

157. In the MD&A, ARCP stated the following with respect to its internal controls and 

procedures: 

In accordance with Rules 13a-15(b) and 15d-15(b) of the 
Securities Exchange Act, as amended (the “Exchange Act”), we, 
under the supervision and with the participation of our Chief 
Executive Officer and Chief Financial Officer, carried out an 
evaluation of the effectiveness of our disclosure controls and 
procedures (as defined in Rules 13a-15(e) and 15d-15(e) of the 
Exchange Act) as of the end of the period covered by this 
Quarterly Report on Form 10-Q and determined that the disclosure 
controls and procedures are effective. 
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No change occurred in our internal controls over financial 
reporting (as defined in Rule 13a-15(f) and 15d-15(f) of the 
Exchange Act) during the three months ended March 31, 2014 that 
has materially affected, or is reasonably likely to materially affect, 
our internal controls over financial reporting. 

158. Further, in their respective certifications to the 2014 Second Quarter Report, 

Schorsch and Block both stated as follows: 

The registrant’s other certifying officer and I are responsible for 
establishing and maintaining disclosure controls and procedures 
(as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and 
internal control over financial reporting (as defined in Exchange 
Rules 13a-15(f) and 15d-15(f)) for the registrant and have: 

(a) Designed such disclosure controls and procedures, or 
caused such disclosure controls and procedures to be 
designed under our supervision, to ensure that material 
information relating to the registrant, including its 
consolidated subsidiaries, is made known to us by others 
within those entities, particularly during the period in 
which this report is being prepared; 

(b) Designed such internal control over financial reporting, or 
caused such internal control over financial reporting to be 
designed under our supervision, to provide reasonable 
assurance regarding the reliability of financial reporting 
and the preparation of financial statements for external 
purposes in accordance with generally accepted accounting 
principles; 

(c) Evaluated the effectiveness of the registrant’s disclosure 
controls and procedures and presented in this report our 
conclusions about the effectiveness of the disclosure 
controls and procedures, as of the end of the period covered 
by this report based on such evaluation; and 

(d) Disclosed in this report any change in the registrant’s 
internal control over financial reporting that occurred 
during the registrant’s most recent fiscal quarter (the 
registrant’s fourth fiscal quarter in the case of an annual 
report) that has materially affected, or is reasonably likely 
to materially affect, the registrant’s internal control over 
financial reporting; and 
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The registrant’s other certifying officer and I have disclosed, based 
on our most recent evaluation of internal control over financial 
reporting, to the registrant’s auditors and the audit committee of 
the registrant’s board of directors (or persons performing the 
equivalent functions): 

(a)  All significant deficiencies and material weaknesses in the 
design or operation of internal control over financial 
reporting which are reasonably likely to adversely affect 
the registrant’s ability to record, process, summarize and 
report financial information; and 

(b)  Any fraud, whether or not material, that involves 
management or other employees who have a significant 
role in the registrant’s internal control over financial 
reporting. 

159. These statements were materially false and misleading.  Whatever internal 

controls ARCP had in place as of June 30, 2014 were inadequate and ineffective.  Schorsch knew 

the internal controls were inadequate because he directed Block and McAlister to cover up the 

improper accounting from the 2013 Annual Report and the 2014 First Quarter Report by cooking 

the books in the second quarter.  Indeed, ARCP admitted in its October 29, 2014 Form 8-K and 

in the Amended Reports that the Company’s improper accounting in its public filings had been 

intentionally concealed, and fired the Company’s CFO and CAO as a result.  ARCP’s internal 

controls with respect to financial reporting were utterly ineffective to prevent the fraudulent 

concealment of improper accounting by ARCP’s highest ranking officials. 

160. Indeed, ARCP subsequently admitted in the Amended 2014 Second Quarter 

Report that these statements were materially false and misleading when made: 

The Company’s Quarterly Report on Form 10-Q for the 
fiscal quarter ended June 30, 2014 filed with the SEC on July 29, 
2014 disclosed that, in accordance with Rules 13a-15(b) and 15d-
15(b) of the Securities Exchange Act of 1934, as amended (the 
“Exchange Act”), the Company’s former management, under the 
supervision and with the participation of its former Chief 
Executive Officer and former Chief Financial Officer, had carried 
out an evaluation of the effectiveness of our disclosure controls 
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and procedures (as defined in Rules 13a-15(e) and 15d-15(e) of the 
Exchange Act) and, based on that evaluation, had concluded that 
the Company’s disclosure controls and procedures were effective 
at June 30, 2014.  In light of the findings of the Audit Committee 
investigation and a review made by the Company in connection 
with the preparation of the restatement presented in this Form 10-
Q/A, current management, under the supervision of our current 
Interim Chief Executive Officer and our current Chief Financial 
Officer, re-evaluated the Company’s disclosure controls and 
procedures and, based on that evaluation, concluded that the 
Company’s disclosure controls and procedures were not effective 
at June 30, 2014. 

The Company’s current management based its conclusion 
on the following:  The material weaknesses in disclosure controls 
and procedures and internal control over financial reporting that 
had existed at December 31, 2013, as disclosed in the Amended 
10-K, had not been remediated at June 30, 2014.  Moreover, 
current management identified additional weaknesses in internal 
control over financial reporting at June 30, 2014. 

(Emphasis added). 

D. ARCP’s Earnings Call Concerning the Second Quarter Results 

161. On or about July 29, 2014, ARCP held an earnings call in connection with the 

release of its financial results for the second quarter of 2014.  During that call, Kay touted the 

strength of ARCP’s operations over the prior quarters and the “transparency” of its second 

quarter results:  “As with any large company there will [be] challenges as well as opportunities 

but the foundation laid over the past several quarters position [sic] the company for the future 

success. . . .   We hope you can appreciate the transparency provided this quarter and we 

continue to focus on supplying the most meaningful information to you about the Company and 

our guidance.” 

162. Kay’s statements were materially false and misleading.  Kay learned in or around 

February 2014 that the AFFO in the 2013 Annual Report was overstated due to improper 

accounting, and he directed ARCP’s CFO and CAO not to correct or disclose the improper 
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accounting.  He, along with Schorsch, directed ARCP to continue the improper accounting in the 

2014 First Quarter Report.  Thus, Kay’s assertion on July 29, 2014 that the Company had built a 

solid foundation over the prior quarters and that the Company was being transparent in its 

financial reporting were not true. 

E. The Wells Fargo Securities 3rd Annual Net Lease REIT Forum in September 
2014 

163. On or about September 9, 2014, Plaintiffs, through Jet Capital, attended the Wells 

Fargo Securities 3rd Annual Net Lease REIT Forum in New York City.  During this meeting, 

Kay stated that he had high conviction in the integrity of ARCP’s financial statements. 

164. These assurances from ARCP’s President and soon-to-be CEO were important to 

Plaintiffs in making investment decisions.  The blunders in ARCP’s May 2014 public filings had 

led to a lack of investor confidence in the Company’s public reporting.  Kay’s expressed 

conviction in the integrity of ARCP’s financial statements provided reassurance to Plaintiffs that 

ARCP had turned the corner and also that the Company’s historical results could be relied upon.   

165. However, Kay’s statements were materially false and misleading.  Kay learned in 

or around February 2014 that the AFFO in the 2013 Annual Report was overstated due to 

improper accounting, and he directed ARCP’s CFO and CAO not to correct or disclose the 

improper accounting.  He, along with Schorsch, directed ARCP to continue the improper 

accounting in the 2014 First Quarter Report.  Thus, Kay was fully aware that ARCP’s financial 

statements were false, and his expressed conviction in the “integrity” of ARCP’s numbers was a 

lie. 
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F.  ARCP’s Investor Day in September 2014 

166. On or about September 17, 2014, ARCP held its Investor Day, which was 

attended by Plaintiffs.  Schorsch, Kay, Block, and McAlister were all present and spoke at length 

during the Investor Day. 

167. When asked about whether the May 2014 reporting blunders were a thing of the 

past, Block insinuated that they were, and stated:  “The proof is in the results in terms of . . . the 

accuracy and transparency of the numbers.” 

168. This statement was materially false and misleading because as of September 17, 

2014, ARCP’s financial results were not accurate.  At that time, Block knew that the 2013 

Annual Report and the 2014 First Quarter Report contained inflated AFFO figures due to 

improper accounting, and he knew that Schorsch had ordered him to conceal that improper 

accounting in the 2014 Second Quarter Report by cooking the books. 

G. ARCP’s October 29, 2014 Form 8-K and Kay’s Statements on the Investor 
Conference Call Concerning that Form 8-K 

169. On or about October 29, 2014, ARCP issued a Form 8-K stating that: 

the Audit Committee believes that the Company incorrectly 
included certain amounts related to its non-controlling interests in 
the calculation of adjusted funds from operations (“AFFO”), a non-
U.S. GAAP financial measure, for the three months ended March 
31, 2014 and, as a result, overstated AFFO for this period. The 
Audit Committee believes that this error was identified but 
intentionally not corrected, and other AFFO and financial 
statement errors were intentionally made, resulting in an 
overstatement of AFFO and an understatement of the Company’s 
net loss for the three and six months ended June 30, 2014. 

As discussed in Item 5.02 of this Current Report on Form 8-K, at 
the request of the Audit Committee, the Company’s Chief 
Financial Officer and Chief Accounting Officer have resigned. 

Nothing has come to the attention of the Audit Committee that 
leads it to believe that there are any errors in the Company’s 
previously issued audited consolidated financial statements 
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contained in the Company’s Annual Report on Form 10-K for the 
fiscal year ended December 31, 2013. However, the Audit 
Committee has expanded its investigation to encompass the 
Company’s audited consolidated financial statements for the fiscal 
year ended December 31, 2013 in light of the fact that the 
Company’s former Chief Financial Officer and former Chief 
Accounting Officer had key roles in the preparation of those 
financial statements. 

170. Later that day, Kay held a conference call with investors in which he stated the 

following: 

“[W]e had two employees [Block and McAlister] which [sic] have 
resigned as a result of the effects of that calculation and the 
nondisclosure of the error in the first quarter.  None of the 
executives that are currently at the Company have been implicated 
during the investigation related to the concealment of the error.”   

171. Kay also told investors that he did not personally learn of the accounting fraud 

until October 24, 2014. 

172. These statements were materially false and misleading because they did not reveal 

the extent of the fraud that had been committed and all of the individuals who were involved in 

perpetrating the fraud.  In or around February 2014, Kay, Block, and McAlister all knew of the 

improper accounting with respect to AFFO in the 2013 Annual Report, and Kay directed Block 

and McAlister not to disclose or correct the improper accounting.  Schorsch and Kay specifically 

directed ARCP to continue that improper accounting and materially overstate AFFO in the 2014 

First Quarter Report.  Schorsch then directed Block to cover up the prior improper accounting in 

the 2014 Second Quarter Report.  Thus, ARCP’s and Kay’s statements that the improper 

accounting was limited to the 2014 First Quarter Report and the 2014 Second Quarter Report, 

and that Block and McAlister were the only executives involved in the improper accounting and 

fraudulent concealment, were materially false and misleading.   
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DEFENDANTS’ SCIENTER 

173. Plaintiffs repeat and reallege each and every paragraph contained above as if set 

forth herein. 

174. Except for the materially false and misleading statements in the 2013 Annual 

Report concerning ARCP’s AFFO and net loss, Defendants acted with scienter with respect to 

the materially false and misleading statements discussed above. 

175. As the President of ARCP, Kay took control of the day-to-day operations of 

ARCP.  According to McAlister’s verified complaint, Kay learned of the improper accounting in 

the 2013 Annual Report with respect to AFFO in early 2014.  However, Kay directed ARCP to 

continue to use the improper accounting with respect to AFFO in the 2014 First Quarter Report.  

Moreover, due to his day-to-day control over ARCP, Kay knew, or was reckless in not knowing, 

that Schorsch directed Block and McAlister to conceal the improper accounting in the 2013 

Annual Report and the 2014 First Quarter Report by converting to the gross method of reporting 

AFFO and cooking the books in the 2014 Second Quarter Report.  Kay knew that ARCP’s 

financial reporting was not accurate when he made false and misleading statements to Plaintiffs 

in September 2014.  Kay also knew that the accounting fraud at ARCP extended beyond Block 

and McAlister when he stated otherwise on or about October 29, 2014.   

176. Kay also knew or was reckless in not knowing that ARCP’s internal controls over 

financial reporting and its disclosure controls and procedures contained material weaknesses.  

The material weaknesses identified by the audit committee are so pervasive that Kay, as 

President of the Company, must have known about the systematic ineffectiveness of ARCP’s 

internal controls.  Indeed, many of the internal control material weaknesses that the audit 

committee identified were the responsibility of senior management, including, among other 

things:  failing to design and implement controls and procedures to ensure that information 

Case 1:15-cv-00307-AKH   Document 15   Filed 04/17/15   Page 61 of 86

Case: 3:19-cv-00347-jdp   Document #: 64-20   Filed: 01/15/21   Page 62 of 87



-62- 

contained in ARCP’s public filings correctly reflected the information contained in ARCP’s 

accounting records and supporting documents; failing to ensure that ARCP’s public filings were 

reviewed on a timely basis by senior management; failing to emphasize to employees the 

importance of adherence to ARCP’s code of business conduct and ethics; failing to establish 

controls designed to prevent changes to the financial statements and supporting financial 

information by senior management without the proper level of review, support and approval; 

failing to establish controls designed to ensure that accounting employees would not be subject 

to pressure to make inappropriate decisions affecting the financial statements and/or the financial 

statement components of calculation of AFFO; failing to establish controls designed to ensure 

that accounting concerns raised by employees would be timely and appropriately addressed by 

senior management; failing to maintain appropriate controls to assess, authorize and monitor 

related party transactions, validate the appropriateness of such transactions and manage the risks 

arising from contractual relationships with affiliates; failing to maintain appropriate controls over 

the grants of equity-based compensation; failing to maintain and develop standardized 

procedures for management review and approval of the accounting treatment of all critical and 

significant estimates on a periodic basis; and failing to establish clear reporting lines and job 

responsibilities. 

177. Kay’s scienter is further demonstrated by the fact that he was asked to step down 

from his position with ARCP on or about December 15, 2014.   

178. As the CFO of ARCP, Block bore the ultimate responsibility for ARCP’s 

finances.  According to McAlister’s verified complaint, Block learned of the improper 

accounting in the 2013 Annual Report with respect to AFFO in early 2014, yet Block did nothing 

to correct the accounting error or to prevent the improper accounting being repeated in the 2014 
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First Quarter Report.  In fact, Block certified the accuracy of the 2014 First Quarter Report, as 

well as the adequacy of ARCP’s internal controls, when he knew that the 2014 First Quarter 

Report contained improper accounting.  At Schorsch’s behest, Block then attempted to conceal 

the improper accounting by converting to the gross method of reporting AFFO and cooking the 

books in the 2014 Second Quarter Report, which he again certified to be accurate.  Block was 

thus fully aware of the inaccuracy of ARCP’s financial reports when he vouched for their 

accuracy during ARCP’s Investor Day on or about September 17, 2014.   

179. Block also knew or was reckless in not knowing that ARCP’s internal controls 

over financial reporting and its disclosure controls and procedures contained material 

weaknesses.  The material weaknesses identified by the audit committee are so pervasive that 

Block, as CFO, must have known about the systematic ineffectiveness of ARCP’s internal 

controls.  Indeed, many of the internal control material weaknesses that the audit committee 

identified were the responsibility of senior management, including, among other things:  failing 

to design and implement controls and procedures to ensure that information contained in 

ARCP’s public filings correctly reflected the information contained in ARCP’s accounting 

records and supporting documents; failing to ensure that ARCP’s public filings were reviewed 

on a timely basis by senior management; failing to emphasize to employees the importance of 

adherence to ARCP’s code of business conduct and ethics; failing to establish controls designed 

to prevent changes to the financial statements and supporting financial information by senior 

management without the proper level of review, support and approval; failing to establish 

controls designed to ensure that accounting employees would not be subject to pressure to make 

inappropriate decisions affecting the financial statements and/or the financial statement 

components of calculation of AFFO; failing to establish controls designed to ensure that 
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accounting concerns raised by employees would be timely and appropriately addressed by senior 

management; failing to maintain appropriate controls to assess, authorize and monitor related 

party transactions, validate the appropriateness of such transactions and manage the risks arising 

from contractual relationships with affiliates; failing to maintain appropriate controls over the 

grants of equity-based compensation; failing to maintain and develop standardized procedures 

for management review and approval of the accounting treatment of all critical and significant 

estimates on a periodic basis; and failing to establish clear reporting lines and job 

responsibilities.  Moreover, one of the material weaknesses that the audit committee identified 

was ARCP’s failure to implement appropriate controls over the equity awards granted to Block 

himself.  Thus, Block not only knew about the ineffectiveness of ARCP’s internal controls, he 

took advantage of them to the detriment of ARCP’s shareholders. 

180. Block’s scienter is further demonstrated by the audit committee’s request that he 

leave ARCP following the audit committee’s preliminary investigation into the accounting fraud 

in September and October of 2014.   

181. As the CAO of ARCP, McAlister was in charge of ARCP’s accounting.  By her 

own judicial admission, McAlister learned of the improper accounting with respect to AFFO in 

the 2013 Annual Report in early 2014, yet she did nothing to correct the accounting error or to 

prevent the improper accounting from being repeated in the 2014 First Quarter Report.  

McAlister also was fully aware of Schorsch’s direction to Block to conceal the improper 

accounting in the 2013 Annual Report and the 2014 First Quarter Report by converting to the 

gross method of reporting AFFO and cooking the books in the 2014 Second Quarter Report.  

McAlister willfully signed the 2014 Second Quarter Report despite knowing of the fraudulent 

accounting contained in such report.   
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182. McAlister also knew or was reckless in not knowing that ARCP’s internal 

controls over financial reporting and its disclosure controls and procedures contained material 

weaknesses.  The material weaknesses identified by the audit committee are so pervasive that 

McAlister, as CAO, must have known about the systematic ineffectiveness of ARCP’s internal 

controls.  Indeed, many of the internal control material weaknesses that the audit committee 

identified were the responsibility of senior management, including, among other things:  failing 

to design and implement controls and procedures to ensure that information contained in 

ARCP’s public filings correctly reflected the information contained in ARCP’s accounting 

records and supporting documents; failing to ensure that ARCP’s public filings were reviewed 

on a timely basis by senior management; failing to emphasize to employees the importance of 

adherence to ARCP’s code of business conduct and ethics; failing to establish controls designed 

to prevent changes to the financial statements and supporting financial information by senior 

management without the proper level of review, support and approval; failing to establish 

controls designed to ensure that accounting employees would not be subject to pressure to make 

inappropriate decisions affecting the financial statements and/or the financial statement 

components of calculation of AFFO; failing to establish controls designed to ensure that 

accounting concerns raised by employees would be timely and appropriately addressed by senior 

management; failing to maintain appropriate controls to assess, authorize and monitor related 

party transactions, validate the appropriateness of such transactions and manage the risks arising 

from contractual relationships with affiliates; failing to maintain appropriate controls over the 

grants of equity-based compensation; failing to maintain and develop standardized procedures 

for management review and approval of the accounting treatment of all critical and significant 
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estimates on a periodic basis; and failing to establish clear reporting lines and job 

responsibilities. 

183. McAlister’s scienter is further demonstrated by the audit committee’s request that 

she leave ARCP following the audit committee’s preliminary investigation into the accounting 

fraud in September and October of 2014.   

184. As the founder, CEO, and Chairman of ARCP, Schorsch was intimately familiar 

with, and exercised substantial control over, every aspect of ARCP’s business.  Indeed, Block, 

Schorsch’s longtime friend and colleague, described Schorsch at the September 2014 Investor 

Day as a “micromanager.”  Schorsch directed ARCP to commit improper accounting with 

respect to AFFO in ARCP’s 2014 First Quarter Report.  Despite directing this improper 

accounting, Schorsch certified the accuracy of ARCP’s financial reporting and the adequacy of 

its internal controls in the 2014 First Quarter Report.  Moreover, according to McAlister’s 

verified complaint, on or about July 28, 2014, Schorsch willfully directed Block to conceal the 

improper accounting in the 2013 Annual Report and the 2014 First Quarter Report by converting 

to the gross method of reporting AFFO and cooking the books in the 2014 Second Quarter 

Report.  Even though he instructed his CFO to commit financial fraud, Schorsch still signed a 

certification verifying the accuracy of the 2014 Second Quarter Report and the adequacy of 

ARCP’s internal controls.   

185. Schorsch also knew or was reckless in not knowing that ARCP’s internal controls 

over financial reporting and its disclosure controls and procedures contained material 

weaknesses.  The material weaknesses identified by the audit committee are so pervasive that 

Schorsch, as CEO and Chairman of the Company, must have known about the systematic 

ineffectiveness of ARCP’s internal controls.  Indeed, many of the internal control material 
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weaknesses that the audit committee identified were the responsibility of senior management, 

including, among other things:  failing to design and implement controls and procedures to 

ensure that information contained in ARCP’s public filings correctly reflected the information 

contained in ARCP’s accounting records and supporting documents; failing to ensure that 

ARCP’s public filings were reviewed on a timely basis by senior management; failing to 

emphasize to employees the importance of adherence to ARCP’s code of business conduct and 

ethics; failing to establish controls designed to prevent changes to the financial statements and 

supporting financial information by senior management without the proper level of review, 

support and approval; failing to establish controls designed to ensure that accounting employees 

would not be subject to pressure to make inappropriate decisions affecting the financial 

statements and/or the financial statement components of calculation of AFFO; failing to establish 

controls designed to ensure that accounting concerns raised by employees would be timely and 

appropriately addressed by senior management; failing to maintain appropriate controls to assess, 

authorize and monitor related party transactions, validate the appropriateness of such transactions 

and manage the risks arising from contractual relationships with affiliates; failing to maintain 

appropriate controls over the grants of equity-based compensation; failing to maintain and 

develop standardized procedures for management review and approval of the accounting 

treatment of all critical and significant estimates on a periodic basis; and failing to establish clear 

reporting lines and job responsibilities.  Moreover, one of the material weaknesses that the audit 

committee identified was ARCP’s failure to implement appropriate controls over the equity 

awards granted to Schorsch himself.  Another material weakness identified by the audit 

committee was the improper payments that Schorsch had ARCP make to finance the renovations 

in the Audrain Building, a clear instance of self-dealing by a senior executive.  Thus, Schorsch 
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not only knew about the ineffectiveness of ARCP’s internal controls, he took advantage of them 

to the detriment of ARCP’s shareholders. 

186. Schorsch’s scienter is further demonstrated by ARCP’s independent directors’ 

decision to sever all ties between ARCP and Schorsch on or about December 12, 2014. 

187. ARCP acted with scienter because Schorsch’s, Kay’s, Block’s, and McAlister’s 

scienter is imputed to ARCP.  ARCP has also admitted that its senior management learned of, 

but intentionally failed to correct, the incorrectly reported AFFO in the 2013 Annual Report, that 

its senior management intentionally failed to prevent AFFO from being overstated again in the 

2014 First Quarter Report, and that its senior management intentionally cooked ARCP’s books in 

the 2014 Second Quarter Report in order to cover up the prior AFFO misrepresentations.  

DEFENDANTS’ NEGLIGENCE WITH RESPECT TO THE REPORTED AFFO AND 
NET LOSS IN THE 2013 ANNUAL REPORT 

188. Plaintiffs do not allege that Defendants acted with scienter with respect to the 

materially false and misleading statements in the 2013 Annual Report concerning ARCP’s AFFO 

and net loss. 

189. However, for purposes of Plaintiffs’ claims under Section 18 of the Exchange 

Act, ARCP, Schorsch, Kay, Block, and McAlister were at least negligent in making statements 

in the 2013 Annual Report concerning the accuracy of the financial information presented 

therein. 

190. Had Schorsch acted with the standard of care required of a CEO and Chairman of 

a public company, he would have been aware that AFFO in the 2013 Annual Report was 

materially overstated and that net loss was materially understated due to improper accounting. 
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191. Had Kay acted with the standard of care required of a President of a public 

company, he would have been aware that AFFO in the 2013 Annual Report was materially 

overstated and that net loss was materially understated due to improper accounting. 

192. Had Block acted with the standard of care required of a CFO of a public 

company, he would have been aware that AFFO in the 2013 Annual Report was materially 

overstated and that net loss was materially understated due to improper accounting. 

193. Had McAlister acted with the standard of care required of a CAO of a public 

company, she would have been aware that AFFO in the 2013 Annual Report was materially 

overstated and that net loss was materially understated due to improper accounting. 

194. Schorsch’s, Kay’s, Block’s and McAlister’s knowledge concerning the pervasive 

material weaknesses in ARCP’s internal controls over financial reporting and in ARCP’s 

disclosure controls and procedures meant that they should have exercised particular diligence 

before making statements about the accuracy of the financial information presented in the 2013 

Annual Report.  Schorsch, Kay, Block and McAlister, however, utterly failed to exercise the 

required diligence.  All of these ARCP executives acted in bad faith.  Their failings are 

imputable to ARCP. 

PLAINTIFFS’ ACTUAL RELIANCE 

195. On July 30, 2014, the day after ARCP released its 2014 Second Quarter Report, 

Plaintiffs began purchasing ARCP common stock through Jet Capital. 

196. Prior to making the decision to purchase, a senior analyst at Jet Capital actually 

read, reviewed and relied upon the 2013 Annual Report, the 2014 First Quarter Report, and the 

2014 Second Quarter Report, including the reported AFFO and net loss figures in those reports, 

as well as ARCP’s statements about the adequacy and effectiveness of ARCP’s internal controls. 
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197. The senior analyst at Jet Capital also read and relied upon the statements made by 

Kay and Block during the ARCP earnings call on or about July 29, 2014.   

198. The senior analyst at Jet Capital listened to and relied upon statements made by 

Kay at Wells Fargo Securities 3rd Annual Net Lease REIT Forum on or about September 9, 

2014.  Following that conference, Jet Capital caused Plaintiffs to purchase more ARCP common 

stock. 

199. The senior analyst at Jet Capital listened to and relied upon statements made by 

Kay and Block at ARCP’s Investor Day on or about September 17, 2014.  Following the Investor 

Day, Jet Capital caused Plaintiffs to purchase more ARCP common stock. 

200. Plaintiffs continued to purchase ARCP common stock, in reliance on the 

aforementioned statements, through October 27, 2014. 

LOSS CAUSATION 

201. During the period when ARCP filed its 2013 Annual Report, its 2014 First 

Quarter Report, its 2014 Second Quarter Report, and up until October 29, 2014, the Company’s 

shares traded in the $11-to-$14 per share range.   

202. On October 28, 2014, ARCP’s common stock closed at a price of $12.38 per 

share.   

203. On October 29, 2014, ARCP filed a Form 8-K and Kay held an investor 

conference call in which the improper accounting with respect to the 2014 First Quarter Report 

and the fraudulent concealment of that improper accounting in the 2014 Second Quarter Report 

were revealed.  The October 29 disclosure blamed Block and McAlister for the financial 

misstatements.  Prior to the October 29 disclosure, Plaintiffs had not sold any of the ARCP stock 

that they purchased between July 30, 2014 and October 27, 2014. 
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204. The October 29 partial corrective disclosure caused the following drops in 

ARCP’s stock price:  on October 29, 2014, ARCP’s common stock dropped as low as $7.85 per 

share, and closed at a price of $10.00 per share; on October 30, 2014, ARCP’s common stock 

closed at a price of $9.42 per share; on October 31, 2014, ARCP’s common stock closed at a 

price of $8.87 per share; and on November 3, 2014, ARCP’s common stock closed at a price of 

$7.85 per share. 

205. By December 12, 2014, ARCP’s common stock had risen back to close at $8.99 

per share.  However, on December 15, 2014, ARCP issued another partial corrective disclosure 

concerning the resignations of Schorsch, Kay and Beeson. 

206. The December 15, 2014 partial corrective disclosure caused the following drops 

in ARCP’s stock price:  on December 15, 2014, ARCP’s common stock closed at a price of 

$8.23 per share; and on December 16, 2014, ARCP’s common stock closed at a price of $7.70 

per share. 

207. On December 17, 2014, ARCP’s common stock closed at a price of $8.41 per 

share.  The following day, McAlister filed her verified complaint in New York State Supreme 

Court, disclosing the full extent of the improper accounting and fraudulent concealment, as well 

as Kay’s and Schorsch’s involvement.   

208. The December 18, 2014 corrective disclosure caused ARCP’s common stock to 

drop to $8.07 per share at closing on December 18, 2014, and $8.02 per share at closing on 

December 19, 2014. 

209. Moreover, the aforementioned drops in stock price reflected the gradual 

materialization of the risk that ARCP did not have adequate internal controls to ensure the 

integrity and accuracy of its financial reporting.   
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210. In light of general investor concerns about the quality of the Company’s 

accounting functions, internal controls and corporate governance (as highlighted by several 

embarrassing reporting mishaps), ARCP desperately sought to reassure investors that it had 

righted the ship and that its internal control systems were above reproach.  In doing so, the 

Company concealed the foreseeable risk that its utter lack of meaningful controls would enable 

corrupt members of senior management to mislead investors by doctoring ARCP’s financial 

results. Beginning with the October 29, 2014 Form 8-K, that foreseeable risk gradually 

materialized, culminating in the resignations of senior management and the revelation of their 

complicity in deliberate accounting fraud, and causing the Company’s stock price to decline by 

$4.53 per share between October 29 and November 3, 2014, by $1.29 per share between 

December 15 and December 16, 2014, and by $0.39 per share between December 18 and 

December 19, 2014. 

NO SAFE HARBOR 

211. The statutory safe harbor provided for forward-looking statements under certain 

circumstances does not apply to any of the allegedly false statements pleaded in this Complaint.   

The specific statements pleaded herein were not “forward-looking statements” nor were they 

identified as “forward-looking statements” when made.  Nor was it stated with respect to any of 

the statements forming the basis of this Complaint that actual results “could differ materially 

from those projected.”  To the extent there were any forward-looking statements, there were no 

meaningful cautionary statements identifying important factors that could cause actual results to 

differ materially from those in the purportedly forward-looking statements.  Alternatively, to the 

extent that the statutory safe harbor does apply to any forward-looking statements pleaded 

herein, Defendants are liable for those false forward-looking statements because at the time each 

of those forward-looking statements was made, the particular speaker knew that the particular 
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forward-looking statement was false, and/or the forward-looking statement was authorized 

and/or approved by an executive officer of ARCP who knew that those statements were false 

when made. 

FIRST CAUSE OF ACTION  

Violations of Section 18 of the Exchange Act  
Misstatements and Omissions in 2013 Annual Report Concerning AFFO and Net Loss 

Against All Defendants  

212. Plaintiffs repeat and reallege each and every paragraph contained above as if set 

forth herein.   

213. As alleged herein, Defendants ARCP, Schorsch, Kay, Block, and McAlister 

caused (at least negligently) statements to be made in the Company’s 2013 Annual Report (filed 

with the SEC pursuant to the rules or regulations of the Exchange Act) concerning ARCP’s 

AFFO and net loss, which statements were, at the time and in light of the circumstances under 

which made, false or misleading with respect to material facts. 

214. In purchasing ARCP stock, Plaintiffs’ investment team actually read, and had 

direct eyeball reliance on, the statements in the 2013 Annual Report concerning ARCP’s AFFO 

and net loss. 

215. Specifically, on or about July 29, 2014, a senior analyst at Jet Capital read 

ARCP’s statement that AFFO for the year ended December 31, 2013 was $163.9 million and that 

net loss for the year ended December 31, 2013 was $406.5 million.  In accordance with ARCP’s 

advice to its investors, the senior analyst at Jet Capital actually relied on AFFO as a useful metric 

to analyze the sustainability of ARCP’s long-term operating performance and to compare 

ARCP’s operating performance to other companies. 
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216. In ignorance of the falsity of Defendants ARCP’s, Schorsch’s, Kay’s, Block’s, 

and McAlister’s statements or of the true facts, Plaintiffs purchased ARCP’s securities in actual, 

eyeball reliance upon Defendants’ representations.   

217. Defendants ARCP’s, Schorsch’s, Kay’s, Block’s, and McAlister’s materially false 

or misleading statements artificially inflated the price of ARCP securities.   

218. Had they known the true facts, Plaintiffs would not have purchased the ARCP 

securities and/or would not have purchased them at the inflated price they paid.   

219. Upon disclosure of the true facts and/or the materialization of the concealed risks, 

the price of ARCP common stock dropped, and Plaintiffs suffered damages in an amount to be 

proven at trial. 

220. By reason of the foregoing, Defendants ARCP, Schorsch, Kay, Block, and 

McAlister are liable to Plaintiffs for violations of Section 18 of the Exchange Act, 15 U.S.C. 

§78r.  

221. Plaintiffs have brought this claim within one year of discovery of the violations 

alleged herein, and within three years of the accrual of this cause of action. 

SECOND CAUSE OF ACTION  

Violations of Section 10(b) of the Exchange Act and Rule 10b-5 
Misstatements and Omissions in 2013 Annual Report 
Concerning Adequacy of ARCP’s Internal Controls 

Against All Defendants  

222. The Plaintiffs repeat and reallege each and every paragraph contained above as if 

set forth herein.   
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223. Defendants ARCP, Schorsch, Kay, Block, and McAlister knew, or were reckless 

in failing to know, of the material misrepresentations contained in, and the material omissions 

from, the 2013 Annual Report concerning the adequacy of ARCP’s internal controls. 

224. Defendants Schorsch, Kay, Block, and McAlister, with knowledge of or reckless 

disregard for the truth, made, disseminated, and approved the filing with the SEC of ARCP’s 

2013 Annual Report, as set forth above, which was false and misleading in that it contained 

misrepresentations of material facts concerning the adequacy of ARCP’s internal controls and 

failed to disclose material facts necessary in order to make the statements made, in light of the 

circumstances under which they were made concerning the adequacy of ARCP’s internal 

controls, not misleading.  Plaintiffs specifically read, reviewed, and relied on the 2013 Annual 

Report, and the false and misleading statements therein, in purchasing ARCP’s securities. 

225. By reason of the conduct alleged herein, Defendants ARCP, Schorsch, Kay, 

Block, and McAlister knowingly or recklessly, directly, and indirectly, violated Section 10(b), 15 

U.S.C. § 78j, of the Exchange Act and Rule 10b-5 promulgated thereunder, 17 C.F.R. § 240.10b-

5, in that they made untrue statements of material facts concerning the adequacy of ARCP’s 

internal controls or omitted to state material facts necessary in order to make statements made 

concerning the adequacy of ARCP’s internal controls, in light of the circumstances under which 

they were made, not misleading, on which Plaintiffs relied in connection with their purchases of 

ARCP securities. 

226. As a result of the publication of the materially false and misleading information 

and failure to disclose material facts as set forth above, the market price of ARCP’s common 

stock was artificially inflated at all relevant times alleged herein.  In particular, the market price 

of ARCP common stock was artificially inflated due to the materially false and misleading 
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representations and omissions alleged herein at all times when Plaintiffs purchased ARCP 

common stock prior to October 29, 2014.   

227. Ignorant of the fact that the market price of ARCP’s publicly traded common 

stock was artificially inflated, and relying directly upon the false and misleading statements 

alleged herein, as well as on the integrity of the market in which the common stock traded, and 

thus indirectly on the false and misleading statements made by Defendants ARCP, Schorsch, 

Kay, Block, and McAlister and/or on the absence of material adverse information, Plaintiffs 

acquired ARCP common stock at artificially high prices and were damaged thereby when the 

truth was revealed. 

228. In purchasing ARCP stock, Plaintiffs’ investment team actually read, and had 

direct eyeball reliance on, on the false and misleading statements made by Defendants ARCP, 

Schorsch, Kay, Block, and McAlister and/or on the absence of material adverse information. 

229. Had Plaintiffs known of the materially adverse information not disclosed by 

Defendants ARCP, Schorsch, Kay, Block, and McAlister, and known that ARCP’s stock price 

was artificially inflated due to fraud, Plaintiffs would not have purchased ARCP common stock 

at all or not at the inflated prices paid. 

230. Upon disclosure of the true facts that had still been withheld from the market at 

the time of Plaintiffs’ purchases and/or the materialization of the concealed risks, the price of 

ARCP’s common stock declined, and Plaintiffs suffered damages as a result of Defendants 

ARCP’s, Schorsch’s, Kay’s, Block’s and McAlister’s violation of Section 10(b) and Rule 10b-5 

in an amount to be proven at trial.  Plaintiffs’ damages were the direct and proximate result of 

Defendants ARCP’s, Schorsch’s, Kay’s, Block’s, and McAlister’s unlawful conduct as alleged 

herein.     
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231. Plaintiffs have suffered substantial damages in that, in direct reliance on 

Defendants ARCP’s, Schorsch’s, Kay’s, Block’s, and McAlister’s false and misleading 

statements and omissions, they paid artificially inflated prices for ARCP securities as a result of 

Defendants ARCP’s, Schorsch’s, Kay’s, Block’s, and McAlister’s violations of Section 10(b) of 

the Exchange Act and Rule 10b-5.  At the time of purchase by the Plaintiffs of ARCP’s 

securities, the fair and true market value of said securities was substantially less than the prices 

paid by them. 

232. By virtue of the foregoing, Defendants ARCP, Schorsch, Kay, Block, and 

McAlister violated Section 10(b) of the Exchange Act and Rule 10b-5 promulgated thereunder. 

233. Plaintiffs have brought this claim within two years of discovery of the violations 

alleged herein, and within five years of the violations alleged herein.  Consequently, this action is 

timely. 

THIRD CAUSE OF ACTION  

Violations of Section 10(b) of the Exchange Act and Rule 10b-5 Promulgated Thereunder 
Misstatements and Omissions Subsequent to 2013 Annual Report 

Against All Defendants 

234. The Plaintiffs repeat and reallege each and every paragraph contained above as if 

set forth herein.   

235. Defendants knew, or were reckless in failing to know, of the material 

misrepresentations contained in or made during, and the material omissions from, the 2014 First 

Quarter Report, the 2014 Second Quarter Report, Kay’s meeting with Plaintiffs on or about 

September 9, 2014, and ARCP’s Investor Day on or about September 17, 2014. 

236. Defendants Schorsch, Kay and Block, with knowledge of or reckless disregard for 

the truth, made, disseminated and approved the filing with the SEC of ARCP’s 2014 First 
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Quarter Report, as set forth above, which was false and misleading in that it contained 

misrepresentations of material facts and failed to disclose material facts necessary in order to 

make the statements made, in light of the circumstances under which they were made, not 

misleading.  Plaintiffs specifically read, reviewed, and relied on the 2014 First Quarter Report, 

and the false and misleading statements therein, in purchasing ARCP’s securities. 

237. Defendants Schorsch, Kay, Block and McAlister, with knowledge of or reckless 

disregard for the truth, made, disseminated and approved the filing with the SEC of ARCP’s 

2014 Second Quarter Report, as set forth above, which was false and misleading in that it 

contained misrepresentations of material facts and failed to disclose material facts necessary in 

order to make the statements made, in light of the circumstances under which they were made, 

not misleading.  Plaintiffs specifically read, reviewed, and relied on the 2014 Second Quarter 

Report, and the false and misleading statements therein, in purchasing ARCP’s securities. 

238. Defendants Kay, with knowledge of or reckless disregard for the truth, made 

statements during ARCP’s earnings call on or about July 29, 2014, as set forth above, which 

were false and misleading in that they contained misrepresentations of material facts and failed 

to disclose material facts necessary in order to make the statements made, in light of the 

circumstances under which they were made, not misleading.  Plaintiffs specifically reviewed and 

relied on these false and misleading statements in purchasing ARCP’s securities. 

239. Defendant Kay, with knowledge of or reckless disregard for the truth, made 

statements at the Wells Fargo Securities 3rd Annual Net Lease REIT Forum on or about 

September 9, 2014, as set forth above, which were false and misleading in that they contained 

misrepresentations of material facts and failed to disclose material facts necessary in order to 

make the statements made, in light of the circumstances under which they were made, not 
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misleading.  Plaintiffs specifically reviewed and relied on these false and misleading statements 

in purchasing ARCP’s securities. 

240. Defendant Block, with knowledge of or reckless disregard for the truth, made 

public statements on or about September 17, 2014, during ARCP’s Investor Day, as set forth 

above, which were false and misleading in that they contained misrepresentations of material 

facts and failed to disclose material facts necessary in order to make the statements made, in light 

of the circumstances under which they were made, not misleading.  Plaintiffs specifically 

reviewed and relied on these false and misleading statements in purchasing ARCP’s securities. 

241. By reason of the conduct alleged herein, Defendants ARCP, Schorsch, Kay, 

Block and McAlister knowingly or recklessly, directly and indirectly, violated Section 10(b) of 

the Exchange Act, 15 U.S.C. § 78j, and Rule 10b-5 promulgated thereunder, 17 C.F.R. § 

240.10b-5, in that it made untrue statements of material facts or omitted to state material facts 

necessary in order to make statements made, in light of the circumstances under which they were 

made, not misleading, on which Plaintiffs relied in connection with their purchases of ARCP 

securities. 

242. As a result of the publication of the materially false and misleading information 

and failure to disclose material facts as set forth above, the market price of ARCP’s common 

stock was artificially inflated at all relevant times alleged herein.  In particular, the market price 

of ARCP common stock was artificially inflated due to the materially false and misleading 

representations and omissions alleged herein at all times Plaintiffs purchased ARCP common 

stock prior to October 29, 2014. 
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243. In purchasing ARCP stock, Plaintiffs’ investment team actually read, and had 

direct eyeball reliance on, on the false and misleading statements made by Defendants ARCP, 

Schorsch, Kay, Block and McAlister and/or on the absence of material adverse information.   

244. Ignorant of the fact that the market price of ARCP’s publicly traded common 

stock was artificially inflated, and relying directly upon the false and misleading statements 

alleged herein, as well as on the integrity of the market in which the common stock traded, and 

thus indirectly on the false and misleading statements made by Defendants and/or on the absence 

of material adverse information, Plaintiffs acquired ARCP common stock at artificially high 

prices and were damaged thereby when the truth was revealed. 

245. Had Plaintiffs known of the materially adverse information not disclosed by 

Defendants, and known that ARCP’s stock price was artificially inflated due to fraud, Plaintiffs 

would not have purchased ARCP common stock at all or not at the inflated prices paid. 

246. Upon disclosure of the true facts that had still been withheld from the market at 

the time of Plaintiffs’ purchases and/or the materialization of the concealed risks, the price of 

ARCP’s common stock declined, and Plaintiffs suffered damages as a result of Defendants’ 

violation of Section 10(b) and Rule 10b-5 in an amount to be proven at trial.  Plaintiffs’ damages 

were the direct and proximate result of Defendants’ unlawful conduct as alleged herein.     

247. Plaintiffs have suffered substantial damages in that, in direct reliance on 

Defendants’ false and misleading statements and omissions, they paid artificially inflated prices 

for ARCP securities as a result of Defendants’ violations of Section 10(b) of the Exchange Act 

and Rule 10b-5.  At the time of purchase by the Plaintiffs of ARCP’s securities, the fair and true 

market value of said securities was substantially less than the prices paid by them. 
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248. By virtue of the foregoing, Defendants ARCP, Schorsch, Kay, Block and 

McAlister violated Section 10(b) of the Exchange Act and Rule 10b-5 promulgated thereunder.   

249. Plaintiffs have brought this claim within two years of discovery of the violations 

alleged herein, and within five years of the violations alleged herein.  Consequently, this action is 

timely.       

FOURTH CAUSE OF ACTION 

Violations of Section 20(a) of the Exchange Act  
Against Defendants Schorsch, Kay, Block and McAlister  

250. Plaintiffs repeat and reallege each and every allegation contained in each of the 

foregoing paragraphs as if set forth fully herein.   

251. To the extent that any of Defendants Schorsch, Kay, Block and/or McAlister are 

not found to be liable for any of the statements in the Second Cause of Action or the Third Cause 

of Action above, this Count is asserted in the alternative against Defendants Schorsch, Kay, 

Block, and McAlister and is based upon Section 20(a) of the Exchange Act, 15 U.S.C. § 78t(a). 

252. Defendants Schorsch, Kay, Block, and McAlister were at the time of the wrongs 

alleged herein each a controlling person of ARCP within the meaning of Section 20(a) of the 

Exchange Act. 

253. Defendants Schorsch, Kay, Block, and McAlister had the power and influence, 

and did in fact exercise that power and influence, to cause ARCP to issue the statements set forth 

above. 

254. As the founder, CEO, and Chairman of ARCP, Schorsch was intimately familiar 

with, and exercised substantial control over, every aspect of ARCP’s business.  Schorsch 

specifically directed ARCP to commit improper accounting with respect to AFFO in ARCP’s 
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2014 First Quarter Report.  Moreover, on or about July 28, 2014, Schorsch willfully directed 

Block to conceal the improper accounting in the 2013 Annual Report and the 2014 First Quarter 

Report by converting to reporting AFFO on a gross basis and fraudulently deferring the accrual 

of second quarter expenses in the 2014 Second Quarter Report.  

255. As the President of ARCP, Kay took control of the day-to-day operations of 

ARCP.  Kay directed Block and McAlister not to correct or disclose the improper accounting in 

the 2013 Annual Report.  Kay then directed ARCP to continue to use the improper accounting 

with respect to AFFO in the 2014 First Quarter Report.   

256. As the CFO of ARCP, Block bore the ultimate responsibility for ARCP’s 

finances.  Block was responsible for concealing in the 2014 Second Quarter Report the improper 

accounting in the 2013 Annual Report and the 2014 First Quarter Report.   

257. As the CAO of ARCP, McAlister was in charge of ARCP’s accounting.  

McAlister willfully signed the 2014 Second Quarter Report despite knowing of the fraudulent 

accounting contained in such report.   

258. By reason of the conduct alleged in Counts II and III of the Complaint, Defendant 

ARCP is liable for violations of Section 10(b) and Rule 10b-5 promulgated thereunder, and 

Defendants Schorsch, Kay, Block and McAlister are liable based on their control of ARCP. 

259. Defendant Schorsch culpably participated in ARCP’s violation of Section 10(b) 

and Rule 10b-5 with respect to Counts II and III because he specifically directed ARCP to use 

improper accounting with respect to AFFO in the 2014 First Quarter Report, and willfully 

directed Block to conceal the improper accounting in the 2013 Annual Report and the 2014 First 

Quarter Report by converting to reporting AFFO on a gross basis and cooking the books in the 

2014 Second Quarter Report. 
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260. Defendant Kay culpably participated in ARCP’s violation of Section 10(b) and 

Rule 10b-5 with respect to Counts II and III because Kay directed Block and McAlister not to 

correct or disclose the improper accounting in the 2013 Annual Report and directed ARCP to 

continue to use the improper accounting with respect to AFFO in the 2014 First Quarter Report.   

261. Defendant Block culpably participated in ARCP’s violation of Section 10(b) and 

Rule 10b-5 with respect to Counts II and III because Block learned of the improper accounting in 

the 2013 Annual Report with respect to AFFO in or around February 2014, yet did nothing to 

correct the accounting error in the 2013 Annual Report or to prevent the improper accounting 

being repeated in the 2014 First Quarter Report.  At Schorsch’s behest, Block then attempted to 

conceal the improper accounting by converting to reporting AFFO on a gross basis and cooking 

the books in the 2014 Second Quarter Report.   

262. Defendant McAlister culpably participated in ARCP’s violation of Section 10(b) 

and Rule 10b-5 with respect to Counts II and III because she became aware of the improper 

accounting with respect to AFFO in the 2013 Annual Report in or around February 2014, yet she 

did nothing to correct the accounting error or to prevent the improper accounting from being 

repeated in the 2014 First Quarter Report.  McAlister also was fully aware of Schorsch’s 

direction to Block to conceal the improper accounting in the 2013 Annual Report and the 2014 

First Quarter Report by converting to reporting AFFO on a gross basis and cooking the books in 

the 2014 Second Quarter Report.  McAlister willfully signed the 2014 Second Quarter Report 

despite knowing of the fraudulent accounting contained in such report.   

263. Defendants Schorsch, Kay, Block and McAlister are liable for the aforesaid 

wrongful conduct, and are liable to Plaintiffs for the substantial damages which they suffered in 

connection with their purchases of ARCP common stock.  
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264. Plaintiffs have brought this claim within two years of discovery of the violations 

alleged herein, and within five years of the violations alleged herein.  Consequently, this action is 

timely. 

FIFTH CAUSE OF ACTION  

Common Law Fraud Under New York Law  
Misstatements and Omissions in 2013 Annual Report  
Concerning Adequacy of ARCP’s Internal Controls 

Against All Defendants  

265. Plaintiffs repeat and reallege each and every paragraph contained above as if set 

forth herein.   

266. As alleged above, Defendants ARCP, Schorsch Kay, Block and McAlister made 

material misrepresentations and omitted to disclose material facts in the 2013 Annual Report 

concerning the adequacy of ARCP’s internal controls. 

267. These misrepresentations and omissions concerning the adequacy of ARCP’s 

internal controls were made intentionally, or at a minimum, recklessly, to induce reliance thereon 

by Plaintiffs when making decisions to invest in ARCP stock. 

268. These misrepresentations and omissions concerning the adequacy of ARCP’s 

internal controls constitute fraud and deceit under New York law. 

269. Plaintiffs actually and reasonably relied upon the representations when making 

decisions to purchase ARCP’s shares and did not know of any of the misrepresentations or 

omissions.   

270. As a direct and proximate result of the fraud and deceit by Defendants ARCP, 

Kay, Block and McAlister, Plaintiffs suffered damages in connection with their investment in 

ARCP’s common stock. 
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271. Defendants ARCP, Kay, Block and McAlister’s wrongful conduct, as described 

above, was malicious, reckless, willful, and was directed at the general investing 

public.  Accordingly, punitive damages, in addition to compensatory damages, are appropriate to 

deter fraudulent conduct of this kind. 

SIXTH CAUSE OF ACTION  

Common Law Fraud Under New York Law 
Misstatements and Omissions Subsequent to 2013 Annual Report  

Against All Defendants  

272. Plaintiffs repeat and reallege each and every paragraph contained above as if set 

forth herein.   

273. As alleged above, Defendants made material misrepresentations and omitted to 

disclose material facts in and about the 2014 First Quarter Report, the 2014 Second Quarter 

Report, the earnings call on or about July 29, 2014, the Wells Fargo Securities 3rd Annual Net 

Lease REIT Forum on or about September 9, 2014, and ARCP’s Investor Day on or about 

September 17, 2014. 

274. These misrepresentations and omissions were made intentionally, or at a 

minimum, recklessly, to induce reliance thereon by Plaintiffs when making decisions to invest in 

ARCP stock. 

275. These misrepresentations and omissions constitute fraud and deceit under New 

York law. 

276. Plaintiffs actually and reasonably relied upon the representations when making 

decisions to purchase ARCP’s shares and did not know of any of the misrepresentations or 

omissions.   

Case 1:15-cv-00307-AKH   Document 15   Filed 04/17/15   Page 85 of 86

Case: 3:19-cv-00347-jdp   Document #: 64-20   Filed: 01/15/21   Page 86 of 87



-86- 

277. As a direct and proximate result of the fraud and deceit by Defendants, Plaintiffs 

suffered damages in connection with their investment in ARCP’s common stock. 

278. Defendants’ wrongful conduct, as described above, was malicious, reckless, 

willful, and was directed at the general investing public.  Accordingly, punitive damages, in 

addition to compensatory damages, are appropriate to deter fraudulent conduct of this kind.    

PRAYER FOR RELIEF 

WHEREFORE, Plaintiffs respectfully request relief and judgment, as follows: 

(a) Awarding compensatory damages against Defendants for all damages sustained as a 

result of Defendants’ wrongdoing, in an amount to be proven at trial, including pre-judgment and 

post-judgment interest thereon; 

(b)  Awarding punitive damages against Defendants; 

(c) Awarding Plaintiffs their reasonable costs and expenses incurred in this action; and 

(d)  Such other and further relief as the Court may deem just and proper. 

JURY DEMAND 

The Plaintiffs hereby demand a trial by jury as to all issues so triable. 

Dated: April 17, 2015 
New York, New York 

    LOWENSTEIN SANDLER LLP 

By:___/s/ Lawrence M. Rolnick__________ 
 Lawrence M. Rolnick 

Marc B. Kramer 
Thomas E. Redburn, Jr. (pro hac vice) 
Michael J. Hampson 

 1251 Avenue of the Americas 
New York, NY  10020 
Tel. 212.262.6700
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UNITED STATES DISTRICT COURT 
CENTRAL DISTRICT OF CALIFORNIA 

WESTERN DIVISION 

IN RE AMERICAN APPAREL, INC. 
SHAREHOLDER LITIGATION 

This Document Relates To: All Actions 

Case No. CV-10-6352 MMM (JCG) 

(Consolidated) 

NOTICE OF PENDENCY AND PROPOSED SETTLEMENT OF CLASS ACTION, MOTION FOR 
2EE@C?6JDc 766D 2?5 =:E:82E:@? 6IA6?D6D% 2?5 D6EE=6>6?E 72:C?6DD 962C:?8

A Federal Court authorized this Notice. 
This is not a solicitation from a lawyer.

NOTICE OF PENDENCY OF CLASS ACTION:  Please be advised that your rights may be affected by a class action 
lawsuit 'g[X q;Vg\bar( pending in the United States District Court for the Central District of California (the 
qCourtr( if you purchased or otherwise acquired the publicly traded common stock of American Apparel, Inc. 
'q;`Xe\VTa ;ccTeX_r be g[X q=b`cTalr( between November 28, 2007 and August 17, 2010, inclusive (the 
q=_Tff JXe\bWr(+

NOTICE OF SETTLEMENT:  Please also be advised that the Court-appointed Lead Plaintiff Charles Rendelman, 
on behalf of himself and the Class (as defined in ¶1 below), has reached a proposed settlement of the Action 
with defendants American Apparel, Dov Charney 'q=[TeaXlr(, Adrian Kowalewski 'qEbjT_Xjf^\r TaW
Vb__XVg\iX_l j\g[ ;`Xe\VTa ;ccTeX_ TaW =[TeaXl) g[X q;`Xe\VTa ;ccTeX_ >XYXaWTagfr(, Lion Capital LLP and 
Lion Capital (Americas) Inc. 'Vb__XVg\iX_l qF\ba =Tc\gT_r( (collectively with the American Apparel Defendants, the 
q>XYXaWTagfr( for a total of $4.8 million in cash that will resolve all V_T\`f \a g[X ;Vg\ba 'g[X qMXgg_X`Xagr(+1

PLEASE READ THIS NOTICE CAREFULLY AND IN ITS ENTIRETY.  This Notice explains important 
rights you may have, including your possible receipt of cash from the Settlement.  If you are a Class 
Member, your legal rights will be affected whether or not you act. 

1. Description of the Action and the Class:  This Notice relates to a proposed Settlement of 
claims in a pending class action lawsuit brought by investors alleging that the price of American Apparel 
common stock was artificially inflated during the Class Period as a result of alleged false and misleading 
statements and omissions by the American Apparel Defendants during the Class Period concerning, inter alia, 
g[X =b`cTalsf Vb`c_\TaVX j\g[ \``\ZeTg\ba _Tjf and certain financials in the Cb`cTalsf /--6 ;aahT_
Statement.  The proposed Settlement, if approved by the Court, will settle claims of all persons and entities 
who purchased or otherwise acquired the publicly traded common stock of American Apparel between 
HbiX`UXe /5) /--4 TaW ;hZhfg .4) /-.-) \aV_hf\iX 'g[X q=_Tffr() except for certain persons and entities who 
are excluded from the Class by definition (see ¶22 below) or who validly elect to exclude themselves from the 
Class (see ¶¶39-42 below). 

2. D]L]PWPX] YQ ]SP 4VL\\c CPNY_P[b:  Subject to Court approval and, as described more fully 
below, Lead Plaintiff, on behalf of himself and the Class, has agreed to settle all Settled Claims (as defined in 
¶31 below) against Defendants and the other Released Parties in exchange for a settlement payment of $4.8 
`\__\ba 'g[X qMXgg_X`Xag ;`bhagr( gb UX WXcbf\gXW \agb Ta XfVebj TVVbhag 'g[X MXgg_X`Xag ;`bhag) c_hf any 
interest earned thereon, \f eXYXeeXW gb \a g[\f Hbg\VX Tf g[X qMXgg_X`Xag @haWr(+ N[X HXg MXgg_X`Xag @haW 'g[X
Settlement Fund less Taxes, Notice anW ;W`\a\fgeTg\ba =bfgf) TaW TggbeaXlfs YXXf TaW F\g\ZTg\ba ?kcXafXf
awarded by the Court) will be allocated among members of the Class in accordance with a plan of allocation 
that is approved by the Court+ N[X cebcbfXW c_Ta bY T__bVTg\ba 'g[X qJ_Ta bY ;__bVTg\bar( \f attached hereto as 
Appendix A.  The proposed Plan of Allocation may be modified by the Court without further notice. 

3. Statement of Average Amount of Recovery Per Security:  FXTW J_T\ag\YYsf WT`TZXf
consultant estimates that approximately 30.6 million shares of American Apparel common stock purchased or 
otherwise acquired during the Class Period may have been affected by the conduct at issue in the Action.  If all 
Class Members elect to participate in the Settlement, the estimated average recovery per damaged share of 

1
 All capitalized terms used in this Notice that are not otherwise defined herein shall have the meanings provided in the 

Stipulation and Agreement of Settlement dated January 17, 2014 'g[X qMg\ch_Tg\bar() j[\V[ \f TiT\_TU_X ba g[X jXUf\gX
www.americanapparelshareholdersettlement.com. 
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American Apparel common stock would be approximately $0.16 before deduction of Court-TjTeWXW TggbeaXlfs
fees and Litigation Expenses, as described below, and the costs of providing notice and administering the 
Settlement.  Class Members should note, however, that this is only an estimate based on the overall number of 
potentially damaged shares.  Some Class Members may recover more or less than the estimated amount per 
share.  Class Member recoveries will depend on, among other things, the number of claims filed, the amount of 
American Apparel common stock purchased and/or acquired by the Class Member and the timing of such 
cheV[TfXf TaW,be TVdh\f\g\baf) TaW g[X g\`\aZ bY g[X =_Tff GX`UXesf fT_Xf) \Y Tal) bY fhV[ ;`Xe\VTa ;ccTeX_
common stock.

4. D]L]PWPX] YQ ]SP AL[]TP\c AY\T]TYX YX 5LWLRP\:  Defendants deny all claims of wrongdoing, 
that they are liable to Lead Plaintiff and/or the Class or that Lead Plaintiff or other members of the Class 
suffered any injury.  Moreover, the Parties do not agree on the amount of recoverable damages or on the 
average amount of damages per share of American Apparel common stock that would be recoverable if Lead 
Plaintiff was to prevail on each of his claims.  The issues on which the Parties disagree include, but are not 
limited to:  (1) whether the statements made or facts allegedly omitted were material, false or misleading; and 
(2) whether Defendants are otherwise liable under the securities laws for those statements or omissions. 

5. Statement of A]]Y[XPb\c 7PP\ LXO 6aZPX\P\ DY^RS]:  Court-appointed Lead Counsel, 
Kessler Topaz Meltzer & Check, LLP, has litigated this Action on a wholly contingent basis since its inception 
and has conducted this litigation and advanced the expenses of litigation with the expectation that if it was 
successful in recovering money for the Class, it would receive fees and be reimbursed for its expenses from 
the Settlement Fund, as is customary in this type of litigation.  Lead Counsel will apply to the Court for an 
award bY TggbeaXlfs YXXf Yeb` g[X MXgg_X`Xag @haW \a Ta T`bhag abg gb XkVXXW 25% of the Settlement Amount, 
plus interest earned at the same rate as the Settlement Fund.  Lead Counsel also will apply for the 
reimbursement of certain Litigation Expenses paid or incurred in connection with the prosecution and 
resolution of the Action in an amount not to exceed $300,000, plus interest earned at the same rate as the 
Settlement Fund.  In addition, Lead Plaintiff may seek reimbursement from the Settlement Fund in an amount 
not to exceed $6,600 for reasonable costs and expenses (including lost wages) in connection with his 
representation of the Class in accordance with 15 U.S.C. § 78u-4(a)(4).  Assuming that all of the investors who 
purchased or otherwise acquired American Apparel common stock during the Class Period and were damaged 
as a result of the alleged conduct participate in the Settlement, and if the Court approves Lead CouafX_sf
Tcc_\VTg\ba Ybe TggbeaXlfs fees and Litigation Expenses, Lead Counsel estimates that the average cost will be 
approximately $0.05 per damaged share of American Apparel common stock. 

6. Identification of Attorney Representative:  Lead Plaintiff and the Class are being represented 
by Kessler Topaz Meltzer & Check, LLP, the Court-appointed Lead Counsel.  Any questions regarding the 
Settlement should be directed to the following representatives of Lead Counsel:  Eli R. Greenstein, Esq. and 
Stacey M. Kaplan, Esq. of Kessler Topaz Meltzer & Check, LLP, One Sansome Street, Suite 1850, San 
Francisco, CA 94104, (415) 400-3000, info@ktmc.com, and Jennifer L. Enck, Esq. of Kessler Topaz Meltzer & 
Check, LLP, 280 King of Prussia Road, Radnor, PA 19087, (610) 667-7706, info@ktmc.com. 

7. Reasons for the Settlement: FXTW J_T\ag\YYsf ce\aV\cT_ eXTfba Ybe XagXe\aZ \agb g[X MXgg_X`Xag
is the substantial cash benefit payable to the Class now, without further risk or the delays inherent in further 
litigation.  The significant cash benefit under the Settlement must be considered against the significant risk that 
a smaller recovery p or, indeed, no recovery at all p might be achieved after contested motions, trial and likely 
appeals, a process that could last several years into the future.  For Defendants, who deny all allegations of 
wrongdoing or liability whatsoever, the principal reason for entering into the Settlement is to eliminate the 
expense, risks, and uncertainty of further litigation.
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YOUR LEGAL RIGHTS AND OPTIONS IN THE SETTLEMENT:

SUBMIT A CLAIM FORM BY 
SEPTEMBER 2, 2014. 

This is the only way to be eligible to receive a payment from the 
Settlement.  If you are a Class Member and you remain in the Class, 
you will be bound by the Settlement as approved by the Court and you 
will give up any Settled Claims (as defined in ¶31 below) that you have 
against Defendants and the other Released Parties (defined in ¶32 
below), so, if you remain in the Class, it is in your interest to submit a 
Claim Form. 

EXCLUDE YOURSELF FROM THE 
CLASS BY SUBMITTING A 
WRITTEN REQUEST FOR 
EXCLUSION SO THAT IT IS 
RECEIVED NO LATER THAN 
JULY 7, 2014. 

If you exclude yourself from the Class, you will not be eligible to 
receive any payment from the Settlement Fund. This is the only option 
that potentially allows you to ever bring or maintain your own lawsuit 
against the Defendants or the other Released Parties, or to be part of 
another lawsuit, concerning the Settled Claims.  See ¶¶40-41 below. 

OBJECT TO THE SETTLEMENT 
BY SUBMITTING A WRITTEN 
OBJECTION SO THAT IT IS 
RECEIVED NO LATER THAN 
JULY 7, 2014. 

If you do not like the proposed Settlement, the proposed Plan of 
Allocation, FXTW =bhafX_sf eXdhXfg Ybe TggbeaXlfs YXXf TaW XkcXafXf)
TaW,be FXTW J_T\ag\YYsf eXdhXfg Ybe eX\`UhefX`Xag bY XkcXafXf, you may 
write to the Court and explain why you do not like them.  You cannot 
object to the Settlement, the Plan of Allocation or the fee and expense 
requests unless you are a Class Member and do not exclude yourself. 

GO TO THE HEARING ON 
JULY 28, 2014 AT 10:00 A.M., 
AND FILE A NOTICE OF 
INTENTION TO APPEAR SO 
THAT IT IS RECEIVED NO LATER 
THAN JULY 7, 2014. 

Filing a written objection and notice of intention to appear by 
July 7, 2014 allows you to speak in Court about the fairness of the 
proposed Settlement, the Plan of Allocation, FXTW =bhafX_sf eXdhXfg
Ybe TggbeaXlfs YXXf TaW XkcXafXf) TaW,be FXTW J_T\ag\YYsf eXdhXfg Ybe
reimbursement of expenses.  If you submit a written objection, you 
may (but do not have to) attend the hearing and speak to the Court 
about your objection. 

DO NOTHING. If you are a member of the Class and you do not submit a Claim Form 
by September 2, 2014, you will not be eligible to receive any payment 
from the Settlement Fund.  You will, however, remain a member of the 
Class, which means that you give up your right to sue about the claims 
that are resolved by the Settlement and you will be bound by any 
judgments or orders entered by the Court in the Action. 

WHAT THIS NOTICE CONTAINS 

Why Did I Get This Notice? .......................................................................................................... Page 4 
What Is This Case About?  ........................................................................................................... Page 5 
How Do I Know If I Am Affected By The Settlement? .................................................................... Page 6 
Q[Tg ;eX FXTW J_T\ag\YYss Reasons For The Settlement? .............................................................. Page 6 
What Might Happen If There Were No Settlement? ...................................................................... Page 7 
How Much Will My Payment Be? .................................................................................................. Page 7 
What Rights Am I Giving Up By Remaining In The Class? ........................................................... Page 7 
What Payment Are The Attorneys For The Class Seeking?   

How Will The Lawyers Be Paid? ....................................................................................... Page 8 
How Do I Participate In The Settlement?  What Do I Need To Do? .............................................. Page 8 
What If I Do Not Want To Participate In The Settlement?   

How Do I Exclude Myself?  ............................................................................................... Page 8 
When And Where Will The Court Decide Whether To Approve  

The Settlement?  Do I Have To Come To The Hearing?   
May I Speak At The Hearing If I Doasg F\^X N[X MXgg_X`Xag9 ............................................. Page 9 

What If I Bought Sharef Ia Mb`XbaX ?_fXsf Behalf? ................................................................ Page 11 
Can I See The Court File?   

Whom Should I Contact If I Have Questions? ................................................................. Page 11 
Plan of Allocation  ..................................................................................................................  Appendix A 
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WHY DID I GET THIS NOTICE? 

8. This Notice is being sent to you pursuant to an Order of the United States District Court for the 
Central District of California because you or someone in your family or an investment account for which you 
serve as custodian may have purchased or otherwise acquired American Apparel common stock during the 
Class Period.  The Court has directed us to send you this Notice because, as a potential Class Member, you 
have a right to know about your options before the Court rules on the proposed Settlement of this case.  
Additionally, you have the right to understand how a class action lawsuit may generally affect your legal rights.  
If the Court approves the Settlement, the claims administrator selected by Lead Plaintiff and approved by the 
Court will make payments pursuant to the Settlement after any objections and appeals are resolved.

9. In a class action lawsuit, the Court selects one or more people, known as class representatives, 
to sue on behalf of all people with similar claims, commonly known as the class or the class members.  In this 
Action, the Court has appointed Charles Rendelman gb fXeiX Tf qFXTW J_T\ag\YYr haWXe T YXWXeT_ _Tj ZbiXea\aZ
lawsuits such as this one, and has appointed the law firm Kessler Topaz Meltzer & Check, LLP as Lead 
Counsel in the Action.  A class action is a type of lawsuit in which the claims of a number of individuals are 
resolved together, thus providing the class members with both consistency and efficiency.  Once the class is 
certified, the Court must resolve all issues on behalf of the class members, except for any persons who choose 
to exclude themselves from the class.  (For more information on excluding yourself from the Class, please read 
qQ[Tg CY C >b Hbg QTag To JTeg\V\cTgX Ca g[X MXgg_X`Xag9 Bbj >b C ?kV_hWX GlfX_Y9)r ba cTZX 8 below.)

10. The Court in charge of this case is the United States District Court for the Central District of 
California, and the case is known as In re American Apparel, Inc. Shareholder Litigation, Case No. CV-10-6352 
MMM (JCG).  The Judge presiding over this case is the Honorable Margaret M. Morrow, United States District 
Judge.  The people who are suing are called plaintiffs, and those who are being sued are called defendants.  In 
this case, the named plaintiff is referred to as the Lead Plaintiff and he is suing on behalf of himself and the 
Class, and the Defendants are American Apparel, Dov Charney, Adrian Kowalewski, Lion Capital LLP and Lion 
Capital (Americas) Inc.  If the Settlement is approved, it will resolve all claims in the Action by Class Members 
against Defendants and will bring the Action to an end.

11. This Notice explains the lawsuit, the Settlement, your legal rights, what benefits are available, 
who is eligible for them, and how to get them.  The purpose of this Notice is to inform you of this case, that it is 
a class action, how you might be affected, and how to exclude yourself from the Class if you wish to do so.  It 
also is being sent to inform you of the terms of the proposed Settlement, and of a hearing to be held by the 
Court to consider the fairness, reasonableness, and adequacy of the proposed Settlement, the proposed Plan 
oY ;__bVTg\ba) TaW g[X `bg\ba Ul FXTW =bhafX_ Ybe Ta TjTeW bY TggbeaXlfs YXXf TaW eX\`UhefX`Xag bY F\g\ZTg\ba
?kcXafXf 'g[X qSettlement Fairness BXTe\aZr(+

12. The Settlement Fairness Hearing will be held on July 28, 2014 at 10:00 a.m., before the 
Honorable Margaret M. Morrow, at the United States District Court for the Central District of California, U.S. 
Courthouse, 255 East Temple Street, Los Angeles, California  90012, to determine:

(a) whether the proposed Settlement is fair, reasonable, and adequate and should be approved by 
the Court; 

(b) whether the Settled Claims against the Defendants and the other Released Parties should be 
dismissed with prejudice as set forth in the Stipulation; 

(c) whether the proposed Plan of Allocation is fair and reasonable and should be approved by the 
Court;  

(d) whether FXTW =bhafX_sf eXdhXfg Ybe Ta TjTeW bY TggbeaXlfs YXXf TaW eX\`UhefX`Xag bY F\g\ZTg\ba
Expenses should be approved by the Court; and 

(e) whether FXTW J_T\ag\YYsf Tcc_\VTg\ba Ybe eX\`UhefX`Xag bY eXTfbaTU_X Vbfgf TaW XkcXafXf
(including lost wages) in connection with representing the Class should be approved by the 
Court. 

13. This Notice does not express any opinion by the Court concerning the merits of any claim in the 
Action, and the Court still has to decide whether to approve the Settlement.  If the Court approves the 
Settlement, payments to Authorized Claimants will be made after any appeals are resolved, and after the 
completion of all claims processing.  Please be patient.
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WHAT IS THIS CASE ABOUT? 

14. The case concerns claims brought by investors alleging that the price of American Apparel 
common stock was artificially inflated during the Class Period as a result of alleged false and misleading 
statements and omissions by the American Apparel Defendants during the Class Period concerning, inter alia, 
g[X =b`cTalsf Vb`c_\TaVX j\g[ \``\ZeTg\ba _Tjf TaW certain financials in the Cb`cTalsf /--6 ;aahT_
Statement.  

15. Beginning on August 25, 2010, the following putative class action complaints were filed in the 
Court against American Apparel and certain of the other Defendants: Anthony Andrade v. American Apparel, 
Inc., et al., No. 2:10-cv-06352-MMM-JCG; Douglas Ormsby v. American Apparel, Inc., et al., No. 2:10-cv-
06513-MMM; James Costa v. American Apparel, Inc., et al., No. 2:10-cv-06516-MMM; and Wesley Childs v. 
American Apparel, Inc., et al., No. 2:10-cv-06680-GW-JCG.   On December 3, 2010, the Court consolidated 
the foregoing cases under the caption In re American Apparel, Inc. Shareholder Litigation, Case No. CV-10-
6352 MMM (RCx).  On March 15, 2011, the Court issued an order appointing Charles Rendelman as Lead 
Plaintiff and approving his selection of Kessler Topaz Meltzer & Check, LLP as Lead Counsel.

16. On April 29, 2011, Lead Plaintiff filed his Consolidated Class Action Complaint for Violation of 
Federal Securities FTjf 'q=bafb_\WTgXW =b`c_T\agr(+ FXTW J_T\ag\YY TffXegXW V_T\`f TZT\afg g[X >XYXaWTagf
chefhTag gb nn.-'U( TaW /-'T( bY g[X MXVhe\g\Xf ?kV[TaZX ;Vg bY .601 'g[X q?kV[TaZX ;Vgr() TaW Lh_X .-U-5 
promulgated thereunder.  On May 31, 2011, Defendants moved to dismiss the Consolidated Complaint.  On 
MXcgX`UXe ./) /-..) g[X =bheg [X_W T [XTe\aZ ba >XYXaWTagfs `bg\baf gb W\f`\ff TaW \ffhXW T gXagTg\iX beWXe
ZeTag\aZ >XYXaWTagfs `bg\baf+ Ia DTahTel .0) /-./) g[X =bheg \ffhXW \gs final order largely adopting its 
tentative ruling, but granting Lead Plaintiff leave to amend.

17. On February 27, 2012, Lead Plaintiff filed his First Amended Complaint for Violation of Federal 
Securities Laws 'q@;=r(.  On March 30, 2012, Defendants moved to dismiss the FAC.  On May 21, 2012, the 
=bheg \ffhXW \gf gXagTg\iX bc\a\ba TaW [XTeW beT_ TeZh`Xag ba >XYXaWTagfs `bg\baf+ Ia DTahTel .3) /-.0) g[X
=bheg \ffhXW T Y\aT_ beWXe ZeTag\aZ \a cTeg TaW WXal\aZ \a cTeg >XYXaWTagfs `bg\baf gb W\f`\ff+ <l \gf beder, the 
=bheg '\( hc[X_W FXTW J_T\ag\YYsf T__XZTg\baf eXZTeW\aZ ;`Xe\VTa ;ccTeX_ >XYXaWTagfs \``\ZeTg\ba Vb`c_\TaVX
fgTgX`Xagf Tf gb g[X =b`cTal ba_l8 '\\( W\f`\ffXW FXTW J_T\ag\YYsf T__XZTg\baf eXZTeW\aZ g[X XYYXVgf bY g[X
gXe`\aTg\baf TaW g[X =b`cTalsf 2009 Annual Report; and (iii) granted Lead Plaintiff one final opportunity to 
amend.  

18. On February 15, 2013, Lead Plaintiff filed his Second Amended Class Action Complaint for 
P\b_Tg\ba bY @XWXeT_ MXVhe\g\Xf FTjf 'qM;=r be q=b`c_T\agr).  On March 15, 2013, Defendants moved to 
W\f`\ff g[X M;=+ Ia DhaX 0) /-.0) g[X =bheg \ffhXW T gXagTg\iX beWXe TaW [X_W beT_ TeZh`Xag ba >XYXaWTagfs
`bg\baf+ Ia ;hZhfg 5) /-.0) g[X =bheg \ffhXW \gf Y\aT_ beWXe ba >XYXaWTagfs `bg\baf gb W\f`\ff+ <l \gf beWXe)
the Court (i) uc[X_W g[X M;=sf T__XZTg\baf eXZTeW\aZ \``\ZeTg\ba Vb`c_\TaVX fgTgX`Xagf Tf gb g[X =b`cTay 
and the Individual Defendants TaW g[X M;=sf T__XZTg\baf eXZTeW\aZ the 2009 Annual Report statements as to 
the Company only; (ii) upheld control person allegations against Lion Capital (for the 2009 Annual Report 
statements only) and the Individual Defendants (for both sets of statements); and (iii) dismissed with prejudice 
g[X M;=sf T__XZTg\baf eXZTeW\aZ g[X XYYXVgf bY g[X gXe`\aTg\baf TaW g[X =b`cTalsf Vb`c_\TaVX j\g[ its debt 
covenants.2

19. The Parties thereafter engaged in mediation efforts with the assistance of an experienced 
mediator, including a formal mediation session and the submission of detailed mediation briefs.  The Parties 
reached a tentative agreement to settle the Action on October 24, 2013.

20. Lead Counsel has conducted an extensive investigation into the claims and the underlying 
events and transactions alleged in the Action.  Lead Counsel has also researched the applicable law with 
respect to the claims of Lead Plaintiff and the Class against Defendants, as well as the potential defenses 
thereto.  In addition, Lead Counsel has conducted informal discovery in connection with the proposed 
Settlement.  Based upon the foregoing, Lead Counsel has concluded that the terms and conditions of the 

2 N[X cebcbfXW J_Ta bY ;__bVTg\ba TggTV[XW Tf ;ccXaW\k ; [XeXgb gT^Xf \agb TVVbhag g[X =bhegsf August 8, 2013 Order on 
>XYXaWTagfs Gotions to Dismiss the Complaint, which dismissed with prejudice claims relating to the American Apparel 
>XYXaWTagfs fgTgX`Xagf UXgjXXa DhaX 0-) /--6 TaW GTeV[ 0-) /-.-+  Because of the dismissal of these claims, it is far 
less likely that Lead Plaintiff could prevail on those claims.  Accordingly, as set forth in Table 1, 10% of the total estimated 
artificial inflation for the period July 1, 2009 through March 30, 2010 has been used to reflect the lesser likelihood of 
success on the dismissed claims. 
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Stipulation are fair, reasonable and adequate to Lead Plaintiff and the Class, and in their best interests, and, 
accordingly, Lead Plaintiff has agreed to settle the claims raised in the Action pursuant to the terms and 
provisions of the Stipulation, after considering (i) the substantial benefits that Lead Plaintiff and the members of 
the Class will receive from resolution of the Action as against the Defendants, (ii) the attendant risks of 
litigation, and (iii) the desirability of permitting the Settlement to be consummated as provided by the terms of 
the Stipulation.  Defendants have denied and continue to deny that they have committed any act or omission 
giving rise to any liability and/or violation of law.  Nonetheless, Defendants are entering into this Settlement to 
eliminate the burden and expense of further litigation and the risk of not prevailing at trial and, therefore, have 
determined that it is desirable that the Action fully and finally be settled in the manner and upon the terms and 
conditions set forth in the Stipulation.  

21. On April 16, 2014, the Court preliminarily approved the Settlement, authorized this Notice to be 
sent to potential Class Members, and scheduled the Settlement Fairness Hearing to consider whether to grant 
final approval to the Settlement.

HOW DO I KNOW IF I AM AFFECTED BY THE SETTLEMENT? 

22. If you are a member of the Class, you are subject to the Settlement unless you timely request to 
be excluded from the Class.  The Class consists of:

All persons and entities who purchased or otherwise acquired the publicly traded common stock 
of American Apparel between November 28, 2007 and August 17, 2010, inclusive.   

Excluded from the Class are Defendants, the directors and officers of American Apparel and 
their families and affiliates.  The Class also does not include those persons and entities who 
timely request exclusion from the Class pursuant to this Notice (see qQ[Tg CY C >b Hbg QTag Nb
JTeg\V\cTgX Ca N[X MXgg_X`Xag9 Bbj >b C ?kV_hWX GlfX_Y9)r ba cTZX 8 below).   

PLEASE NOTE:  RECEIPT OF THIS NOTICE DOES NOT MEAN THAT YOU ARE A CLASS MEMBER OR 
THAT YOU WILL BE ENTITLED TO RECEIVE PROCEEDS FROM THE SETTLEMENT.  IF YOU ARE A 
CLASS MEMBER AND YOU WISH TO BE ELIGIBLE TO PARTICIPATE IN THE DISTRIBUTION OF 
PROCEEDS FROM THE SETTLEMENT, YOU ARE REQUIRED TO SUBMIT THE PROOF OF CLAIM AND 
RELEASE FORM THAT IS BEING DISTRIBUTED WITH THIS NOTICE AND THE REQUIRED 
SUPPORTING DOCUMENTATION AS SET FORTH THEREIN POSTMARKED NO LATER THAN 
SEPTEMBER 2,  2014. 

H92E 2C6 =625 A=2:?E:77cD C62D@?D 7@C E96 D6EE=6>6?E1

23. The principal eXTfba Ybe FXTW J_T\ag\YYsf VbafXag gb g[X MXgg_X`Xag \f g[Tg \g cebi\WXf Ta
immediate and substantial benefit to the Class.  The benefit of the present Settlement must be compared to the 
risk that no recovery might be achieved after contested motions, a contested trial and likely appeals, possibly 
years into the future.  In addition to the $4.8 million monetary recovery, the Parties have also agreed that, 
Yb__bj\aZ g[X =bhegsf Xagel bY Ta beWXe ZeTag\aZ Y\aT_ TccebiT_ gb g[X MXgg_X`Xag) g[X =b`cTalsf AXaXral 
=bhafX_ TaW =[\XY @\aTaV\T_ IYY\VXe 'q=@Ir( j\__ `XXg j\g[ FXTW J_T\ag\YY gb \a ZbbW YT\g[ W\fVhff [\f i\Xjf ba
g[X =b`cTalsf eXgT\_ bcXeTg\baf+ N[X AXaXeT_ =bhafX_ TaW =@I f[T__ fhUfXdhXag_l eXcbeg FXTW J_T\ag\YYsf
cbf\g\baf gb g[X =b`cTalsf =[\XY ?kecutive Officer and Head of Retail Operations for their review and, in their 
sole discretion, possible \`c_X`XagTg\ba+

24. The claims advanced by the Class in this Action involve numerous complex legal and factual 
issues, which would require discovery, including extensive expert discovery and testimony, adding 
considerably to the expense and duration of the litigation.  If the Action were to proceed, Lead Plaintiff would 
have to overcome significant defenses.  Among other things, the Parties disagree about (i) whether Lead 
Plaintiff or the Class have suffered any damages, (ii) whether the price of American Apparel common stock 
was artificially inflated by reason of the alleged misrepresentations, omissions, or otherwise, and (iii) whether 
Lead Plaintiff or the Class were harmed by the conduct alleged in the Complaint.  Even after an extensive 
\aiXfg\ZTg\ba) dhXfg\baf eX`T\a eXZTeW\aZ g[X XkgXag bY >XYXaWTagfs _\TU\_\gl TaW g[X XkgXag gb j[\V[ T ]hel `\Z[g
find them liable, if at all.  This Settlement enables the Class to recover without incurring any additional risk or 
costs.

25. Defendants have expressly denied and continue to deny all assertions of wrongdoing or liability 
against them arising out of any of the conduct, statements, acts, or omissions alleged, or that could have been 
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alleged, in the Action.  Defendants also continue to believe that the claims asserted against them in the Action 
are without merit.  Defendants have agreed to enter into the Settlement, as embodied in the Stipulation, solely 
to avoid the expense, distraction, time, and uncertainty associated with continuing the litigation.

26. In light of the risks associated with a trial of this Action, the amount of the Settlement and the 
immediacy of recovery to the Class, Lead Plaintiff and Lead Counsel believe that the proposed Settlement is 
fair, reasonable, and adequate, and in the best interests of the Class.  Lead Plaintiff and Lead Counsel believe 
that the Settlement provides a substantial benefit to the Class, namely $4,800,000 in cash (less the various 
deductions described in this Notice), as compared to the risk that the claims in the Action would produce a 
smaller, or no, recovery after summary judgment, trial and appeals, possibly years in the future. 

WHAT MIGHT HAPPEN IF THERE WERE NO SETTLEMENT? 

27. If there were no Settlement and Lead Plaintiff failed to establish any essential legal or factual 
element of his claims, neither Lead Plaintiff nor the other members of the Class would recover anything from 
Defendants.  Also, if Defendants were successful in proving any of their defenses, the Class likely would 
recover substantially less than the amount provided in the Settlement, or nothing at all.

HOW MUCH WILL MY PAYMENT BE? 

28. At this time, it is not possible to make any determination as to how much any individual Class 
Member may receive from the Settlement.

29. Appendix A to this Notice explains the plan for allocation of the Net Settlement Fund among 
;hg[be\mXW =_T\`Tagf 'qJ_Ta bY ;__bVTg\bar() Tf cebcbfXW Ul FXTW Plaintiff.  The Court may modify the Plan of 
Allocation, or approve a different plan of allocation, without further notice to the Class.

WHAT RIGHTS AM I GIVING UP BY REMAINING IN THE CLASS? 

30. If you remain in the Class, you will be bound by any orders issued by the Court.  If the 
MXgg_X`Xag \f TccebiXW) g[X =bheg j\__ XagXe T ]hWZ`Xag 'g[X qDhWZ`Xagr(+ N[X DhWZ`Xag j\__ W\f`\ff j\g[
prejudice the claims against Defendants and will provide that, upon the Effective Date of the Settlement, Lead 
Plaintiff and all other Class Members, will fully and finally release, to the fullest extent that the law permits their 
release in this Action, as against Defendants and the other Released Parties (as defined in ¶32 below) all 
Settled Claims (as defined in ¶31 below).

31. qMXgg_XW =_T\`fr means, to the extent allowed by law, all claims and causes of action of every 
nature and description, whether known or unknown, whether arising under federal, state, common or foreign 
law, that Lead Plaintiff or any other member of the Class (a) asserted in the Complaint, or (b) could have 
asserted in any forum that arise out of or are based upon the allegations, transactions, facts, matters or 
occurrences, representations or omission involved, set forth, or referred to in the Complaint and that relate to 
the purchase or other acquisition of the publicly-traded common stock of American Apparel during the Class 
Period.  Nogj\g[fgTaW\aZ g[X YbeXZb\aZ) qMXgg_XW =_T\`fr WbXf abg \aV_hWX V_T\`f TffXegXW \a Tal WXe\iTg\iX
action or ERISA action based on similar allegations or any claims relating to the enforcement of the 
Settlement.

32. qLX_XTfXW JTeg\Xfr `XTaf g[X >XYXaWTagf TaW g[X\e eXfcXVg\iX cTfg be ceXfXag bYY\VXef)
directors, partners, members, parents, subsidiaries, controlling persons, affiliates, employees, agents, 
attorneys, auditors, underwriters, insurers, representatives, spouses, immediate family members, heirs, 
predecessors, successors in interest and assigns of the Defendants.

33. qOa^abja =_T\`fr `XTaf Tal TaW T__ MXgg_XW =_T\`f g[Tg FXTW J_T\ag\YY TaW,be Tal =_Tff
Member does not know or suspect to exist in his, her or its favor as of the Effective Date and any Released 
JTeg\Xfs =_T\`f g[Tg >XYXaWTagf be Tal LX_XTfXW JTegl WbXf abg ^abj be fhfcXVg gb Xk\fg \a [\f) [Xe be \gf YTibe
as of the Effective Date, which if known by him, her or it might have affected his, her or its decision(s) with 
eXfcXVg gb g[X MXgg_X`Xag+ Q\g[ eXfcXVg gb Tal TaW T__ MXgg_XW =_T\`f TaW LX_XTfXW JTeg\Xfs =_T\`f) g[X
Parties stipulate and agree that upon the Effective Date, Lead Plaintiff and Defendants shall expressly waive, 
and each Class Member and Released Party shall be deemed to have waived, and by operation of the 
Judgment shall expressly have waived, any and all provisions, rights and benefits conferred by any law of any 
state of the United States, or principle of common law or otherwise, which is similar, comparable, or equivalent 
to California Civil Code §1542, which provides:
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A general release does not extend to claims which the creditor does not know or suspect to 
exist in his or her favor at the time of executing the release, which if known by him or her must 
have materially affected his or her settlement with the debtor. 

The Parties acknowledge, and Class Members and Released Parties by operation of law shall be deemed to 
[TiX TV^abj_XWZXW) g[Tg g[X \aV_hf\ba bY qOa^abja =_T\`fr \a g[X definition of Settled Claims and Released 
JTeg\Xfs =_T\`f jTf fXcTeTgX_l UTeZT\aXW Ybe TaW jTf T ^Xl X_X`Xag bY g[X MXgg_X`Xag+

WHAT PAYMENT ARE THE ATTORNEYS FOR THE CLASS SEEKING?   
HOW WILL THE LAWYERS BE PAID? 

34. Lead Counsel has not received any payment for its services in pursuing claims against the 
Defendants on behalf of the Class, nor has Lead Counsel been reimbursed for its out-of-pocket expenses.  
Before final approval of the Settlement, Lead Counsel will apply to the Court for an award of TggbeaXlfs YXXf
from the Settlement Fund in an amount not to exceed 25% of the Settlement Fund.  At the same time, Lead 
Counsel also intends to apply for reimbursement of Litigation Expenses not to exceed $300,000, plus interest 
earned on this amount at the same rate as the Settlement Fund.  In addition, Lead Plaintiff may seek 
reimbursement from the Settlement Fund in an amount not to exceed $6,600 for reasonable costs and 
expenses (including lost wages) in connection with his representation of the Class in accordance with 15 
U.S.C. § 78u-4(a)(4).  N[X =bheg j\__ WXgXe`\aX g[X T`bhag bY Tal TjTeW bY TggbeaXlfs YXXf be eX\`UhefX`Xag
of Litigation Expenses.  Such sums as may be approved by the Court will be paid from the Settlement Amount.  
Class Members are not personally liable for any such fees or expenses.

HOW DO I PARTICIPATE IN THE SETTLEMENT?   
WHAT DO I NEED TO DO? 

35. To be eligible for a payment from the proceeds of the Settlement, you must be a member of the 
Class and you must timely complete and return the Claim Form with adequate supporting documentation 
postmarked no later than September 2, 2014.  A Claim Form is included with this Notice, or you may obtain 
one from the website maintained by the Claims Administrator, www.americanapparelshareholdersettlement.com, 
or you may request that a Claim Form be mailed to you by calling the Claims Administrator toll free at 1-877-263-
8642.  If you request exclusion from the Class or do not submit a timely and valid Claim Form, you will not be 
eligible to share in the Net Settlement Fund.  Please retain all records of your ownership of and transactions in 
American Apparel common stock, as they may be needed to document your Claim.

36.  As a Class Member, you are represented by Lead Plaintiff and Lead Counsel, unless you enter 
an appearance through counsel of your own choice at your own expense.  You are not required to retain your 
own counsel, but if you choose to do so, such counsel must file a notice of appearance on your behalf and 
must serve copies of his or her notice of appXTeTaVX ba g[X TggbeaXlf _\fgXW \a g[X fXVg\ba Xag\g_XW) qQ[Xa TaW
Q[XeX Q\__ g[X =bheg >XV\WX Q[Xg[Xe gb ;ccebiX g[X MXgg_X`Xag9)r UX_bj+

37. If you are a Class Member and do not wish to remain a Class Member, you may exclude 
yourself from the Class by follow\aZ g[X \afgehVg\baf \a g[X fXVg\ba Xag\g_XW) qQ[Tg CY C >b Hbg QTag Nb
JTeg\V\cTgX \a g[X MXgg_X`Xag9 Bbj >b C ?kV_hWX GlfX_Y9)r UX_bj+

38. If you are a Class Member and you wish to object to the Settlement, the proposed Plan of 
Allocation, FXTW =bhafX_sf eXdhXfg Ybe TggbeaXlfs YXXf TaW F\g\ZTg\ba ?kcXafXf) TaW,be Lead J_T\ag\YYsf eXdhXfg
for reimbursement of expenses, and if you do not exclude yourself from the Class, you may present your 
objections by following the instructions in the sectiba Xag\g_XW) qQ[Xa TaW Q[XeX Q\__ g[X =bheg >XV\WX Q[Xg[Xe
gb ;ccebiX g[X MXgg_X`Xag9)r UX_bj+

WHAT IF I DO NOT WANT TO PARTICIPATE IN THE SETTLEMENT? 
HOW DO I EXCLUDE MYSELF? 

39. Each Class Member will be bound by all determinations and judgments in this lawsuit, including 
those concerning the Settlement, whether favorable or unfavorable, unless such person or entity mails or 
delivers a written request for exclusion from the Class, addressed to: American Apparel, Inc. Shareholder 
Litigation - EXCLUSIONS, c/o Gilardi & Co, LLC, P.O. Box 8040, San Rafael, CA  94912-8040.  The request 
for exclusion must be received no later than July 7, 2014.  You will not be able to exclude yourself from the 
Class after that date.  Each request for exclusion must (a) state the name, address, and telephone number of 
g[X cXefba be Xag\gl eXdhXfg\aZ XkV_hf\ba8 'U( fgTgX g[Tg fhV[ cXefba be Xag\gl qeXdhXfgf XkV_usion from the 
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Class in American Apparel, Inc. Shareholder Litigation, Case No. CV-10-6352 MMM (JCG); (c) state the 
number of shares of American Apparel common stock that the person or entity requesting exclusion 
purchased, acquired and/or sold during the Class Period, as well as the date(s) and price(s) of each such 
purchase, acquisition and sale; and (d) be signed by the person or entity requesting exclusion or an authorized 
representative.  A request for exclusion shall not be effective unless it provides all the information called for in 
this paragraph and is received within the time stated above, or is otherwise accepted by the Court.

40. Even if you have pending, or later file, another lawsuit, arbitration, or other proceeding relating 
to any Settled Claim against any of the Released Parties, you must follow these instructions for exclusion if you 
do not want to be part of the Class.  If you have a pending lawsuit, arbitration, or other proceeding against any 
of the Defendants or any of the other Released Parties, speak to your lawyer in that action immediately.

41. Should you elect to exclude yourself from the Class, you should understand that Defendants will 
have the right to assert any and all defenses they may have to any claims that you may seek to assert, 
including without limitation the defense that any such claims are untimely under applicable statutes of 
limitations and statutes of repose.  Although Defendants have decided to settle the Action in its entirety in order 
to eliminate the burden and expense of continued litigation, Defendants will retain and are not waiving in any 
way the right to assert that any subsequent claims asserted by any individual Class Members who exclude 
themselves from this Settlement are time-barred, are otherwise subject to dismissal, or otherwise lack merit.  
You should discuss these issues with a lawyer.

42. If you ask to be excluded from the Class, you will not be eligible to receive any payment out of 
the Net Settlement Fund or any other benefit provided for in the Stipulation.

WHEN AND WHERE WILL THE COURT DECIDE WHETHER TO APPROVE THE SETTLEMENT?  
DO I HAVE TO COME TO THE HEARING?   

>2J : DA62< 2E E96 962C:?8 :7 : 5@?cE =:<6 E96 D6EE=6>6?E1

43. Class Members do not need to attend the Settlement Fairness Hearing.  The Court will consider 
any submission made in accordance with the provisions below even if a Class Member does not attend the 
hearing.  You can participate in the Settlement without attending the Settlement Fairness Hearing. 

44. The Settlement Fairness Hearing will be held on July 28, 2014 at 10:00 a.m. before the 
Honorable Margaret M. Morrow, at the United States District Court for the Central District of California, U.S. 
Courthouse, 255 East Temple Street, Los Angeles, California 90012, Courtroom 780.  The Court reserves the 
e\Z[g gb TccebiX g[X MXgg_X`Xag) g[X J_Ta bY ;__bVTg\ba TaW,be g[X `bg\ba Ybe Ta TjTeW bY TggbeaXlfs YXXf TaW
reimbursement of Litigation Expenses at or after the Settlement Fairness Hearing without further notice to the 
members of the Class.

45. Any Class Member who does not request exclusion from the Class may object to the proposed 
Settlement, the proposed Plan of Allocation, FXTW =bhafX_sf eXdhXfg Ybe TggbeaXlfs YXXf TaW XkcXafXf) TaW,be
FXTW J_T\ag\YYsf eXdhXst for reimbursement of expenses.  Objections must be in writing.  You must file any 
je\ggXa bU]XVg\ba) gbZXg[Xe j\g[ Vbc\Xf bY T__ bg[Xe cTcXef TaW Ue\XYf fhccbeg\aZ g[X bU]XVg\ba) j\g[ g[X =_Xe^sf
Office at the United States District Court for the Central District of California at the address set forth below on 
or before July 7, 2014+ Sbh `hfg T_fb fXeiX g[X cTcXef ba FXTW =bhafX_ Ybe g[X =_Tff TaW >XYXaWTagfs
Counsel at the addresses set forth below so that the papers are received on or before July 7, 2014. 

Case: 3:19-cv-00347-jdp   Document #: 64-21   Filed: 01/15/21   Page 10 of 17



- 10 - 

Clerk of the Court Lead Counsel 5PQPXOLX]\c 4Y^X\PV

United States District Court  
Central District of California 
U.S. Courthouse 
255 East Temple Street 
Los Angeles, CA 90012 

Eli R. Greenstein 
Stacey M. Kaplan 
Kessler Topaz Meltzer  
& Check, LLP 
One Sansome Street,  
Suite 1850 
San Francisco, CA  94104 

Jennifer L. Enck 
Kessler Topaz Meltzer  
& Check, LLP 
280 King of Prussia Road 
Radnor, PA 19087 

Harriet S. Posner 
Peter B. Morrison 
Allison B. Holcombe 
Skadden, Arps, Slate, Meagher  
   & Flom LLP 
300 South Grand Avenue, Suite 3400 
Los Angeles, CA  90071-3144 

Seth Aronson 
IsGX_iXal & GlXef FFJ
400 South Hope Street 
Los Angeles, CA  90071-2899 

Chet A. Kronenberg 
Simpson Thacher & Bartlett LLP  
1999 Avenue of the Stars, 29th Floor 
Los Angeles, CA  90067 

46. Any objection to the Settlement (a) must state the name, address, and telephone number of the 
person or entity objecting and must be signed by the objector; (b) must contain a statement of the Class 
MX`UXesf bU]XVg\ba be bU]XVg\baf) TaW g[X fcXV\Y\V eXTfbaf Ybe XTV[ bU]XVg\ba) \aV_hW\aZ Tal _XZT_ TaW
Xi\WXag\Tel fhccbeg g[X =_Tff GX`UXe j\f[Xf gb Ue\aZ gb g[X =bhegsf TggXag\ba TaW,be j[Xg[Xe g[X =_Tff
Member intends to present any witnesses; and (c) must include documents sufficient to prove the number of 
shares of American Apparel common stock that the objecting Class Member purchased, acquired and sold 
during the Class Period, as well as the date(s) and price(s) of each such purchase, acquisition  and sale.  You 
may not object to the Settlement, the Plan of Allocation, FXTW =bhafX_sf eXdhXfg Ybe TggbeaXlfs YXXf TaW
XkcXafXf) TaW,be FXTW J_T\ag\YYsf eXdhXfg Ybe eX\`UhefX`Xag bY XkcXafXf if you exclude yourself from the Class 
or if you are not a member of the Class. 

47. You may file a written objection without having to appear at the Settlement Fairness Hearing.  
You may not, however, appear at the Settlement Fairness Hearing to present your objection unless you first 
filed and served a written objection in accordance with the procedures described above, unless the Court 
orders otherwise. 

48. If you wish to be heard orally at the hearing in opposition to the approval of the Settlement, the 
Plan of Allocation, FXTW =bhafX_sf eXdhXfg Ybe TggbeaXlfs YXXf TaW XkcXafXf) TaW,be FXTW J_T\ag\YYsf eXdhXfg Ybe
reimbursement of expenses, and if you file and serve a timely written objection as described above, you must 
T_fb Y\_X T abg\VX bY TccXTeTaVX j\g[ g[X =_Xe^sf IYY\VX TaW fXeiX \g ba FXTW =bhafX_ TaW >XYXaWTagfs =bhafX_
at the addresses set forth above so that it is received on or before July 7, 2014.  Persons who intend to 
object and desire to present evidence at the Settlement Fairness Hearing must include in their written objection 
or notice of appearance the identity of any witnesses they may call to testify and exhibits they intend to 
introduce into evidence at the hearing. 

49. You are not required to hire an attorney to represent you in making written objections or in 
appearing at the Settlement Fairness Hearing.  However, if you decide to hire an attorney, it will be at your own 
expense, and that attorney must file a notice of appearance with the Court and serve it on Lead Counsel and 
>XYXaWTagfs =bhafX_ fb g[Tg g[X abg\VX \f received on or before July 7, 2014. 

50. The Settlement Fairness Hearing may be adjourned by the Court without further written notice 
to the Class.  If you intend to attend the Settlement Fairness Hearing, you should confirm the date and time 
with Lead Counsel. 

51. Unless the Court orders otherwise, any Class Member who does not object in the manner 
described above will be deemed to have waived any objection and shall be forever foreclosed from making any 
objection to the proposed Settlement, the proposed Plan of Allocation, FXTW =bhafX_sf eXdhXfg Ybe TggbeaXlfs
YXXf TaW XkcXafXf) TaW,be FXTW J_T\ag\YYsf eXdhXfg Ybe eX\`UhefX`Xag bY XkcXafXf.  Class Members do not 
need to appear at the hearing or take any other action to indicate their approval.   
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WHAT IF I BOUGHT D92C6D @? D@>6@?6 6=D6cD 3692=71

52. If you purchased American Apparel common stock during the Class Period for the beneficial 
interest of a person or entity other than yourself, you must either (a) within ten (10) calendar days of receipt of 
this Notice, requXfg Yeb` g[X =_T\`f ;W`\a\fgeTgbe fhYY\V\Xag Vbc\Xf bY g[X Hbg\VX TaW =_T\` @be` 'g[X qHbg\VX
JTV^Xgr( gb YbejTeW gb T__ fhV[ UXaXY\V\T_ bjaXef TaW j\g[\a gXa '.-( VT_XaWTe WTlf bY eXVX\cg bY g[bfX Hbg\VX
Packets forward them to all such beneficial owners; or (b) within ten (10) calendar days of receipt of this Notice, 
provide a list of the names and addresses of all such beneficial owners to American Apparel, Inc. Shareholder 
Litigation, c/o Gilardi & Co, LLC, P.O. Box 8040, San Rafael, CA  94912-8040.  If you choose the second option, 
the Claims Administrator will send a copy of the Notice and Claim Form to the beneficial owners.  Upon full 
compliance with these directions, such nominees may seek reimbursement of their reasonable expenses actually 
incurred, by providing the Claims Administrator with proper documentation supporting the expenses for which 
reimbursement is sought.  Copies of this Notice and Claim Form may also be obtained from the website 
maintained by the Claims Administrator, www.americanapparelshareholdersettlement.com, or by calling the 
Claims Administrator toll-free at 1-877-263-8642. 

CAN I SEE THE COURT FILE?   
WHOM SHOULD I CONTACT IF I HAVE QUESTIONS? 

53. This Notice contains only a summary of the terms of the proposed Settlement.  For more detailed 
information about the matters involved in this Action, you are referred to the papers on file in the Action, including 
the Stipulation, which may be inspected during regular office hours at the Office of the Clerk, United States 
District Court for the Central District of California, U.S. Courthouse, 255 East Temple Street, Los Angeles, CA 
90012.  Additionally, copies of the Stipulation and any related orders entered by the Court will be posted on the 
website maintained by the Claims Administrator, www.americanapparelshareholdersettlement.com.  All inquiries 
concerning this Notice or Claim Form should be directed to the Claims Administrator or Lead Counsel at: 

American Apparel, Inc.  
Shareholder Litigation 
c/o Gilardi & Co, LLC 

P.O. Box 8040 
San Rafael, CA  94912-8040 

1-877-263-8642 
www.americanapparelshareholdersettlement.com 

Eli R. Greenstein, Esq. 
Stacey M. Kaplan, Esq. 

KESSLER TOPAZ MELTZER  
& CHECK, LLP 

One Sansome Street, Suite 1850 
San Francisco, CA  94104 

(415) 400-3000 
info@ktmc.com 

Jennifer L. Enck, Esq. 
KESSLER TOPAZ MELTZER  

& CHECK, LLP 
280 King of Prussia Road 

Radnor, PA 19087 
(610) 667-7706 
info@ktmc.com 

DO NOT CALL OR WRITE THE COURT OR THE OFFICE OF THE CLERK OF COURT  
REGARDING THIS NOTICE. 

Dated:  April 16, 2014 By Order of the Court 
United States District Court 
for the Central District of California 
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APPENDIX A 

PROPOSED PLAN OF ALLOCATION OF THE NET SETTLEMENT FUND 

The Plan of Allocation is a matter separate and apart from the proposed Settlement, and any decision 
by the Court concerning the Plan of Allocation shall not affect the validity or finality of the proposed 
Settlement.  The Court may approve the Plan of Allocation with or without modifications agreed to among the 
Parties, or another plan of allocation, without further notice to Class Members.  Any orders regarding a 
modification of the Plan of Allocation will be posted to the website maintained by the Claims Administrator, 
www.americanapparelshareholdersettlement.com. 

N[X =_T\`f ;W`\a\fgeTgbe f[T__ WXgXe`\aX XTV[ ;hg[be\mXW =_T\`Tagsf pro rata share of the Net 
MXgg_X`Xag @haW UTfXW hcba XTV[ ;hg[be\mXW =_T\`Tagsf LXVbZa\mXW =_T\`+ Please Note:  The Recognized 
Claim formula, set forth below, is not intended to be an estimate of the amount of what a Class Member might 
have been able to recover after a trial, nor is it an estimate of the amount that will be paid to Authorized 
Claimants pursuant to the Settlement.  The Recognized Claim formula is the basis upon which the Net 
Settlement Fund will be proportionately allocated to the Authorized Claimants.  To the extent there are 
sufficient funds in the Net Settlement Fund, each Authorized Claimant will receive an amount equal to the 
;hg[be\mXW =_T\`Tagsf LXVbZa\mXW =_T\`+ CY) [bjXiXe) g[X T`bhag \a g[X HXg MXgg_X`Xag @haW \f abg fhYY\V\Xag
to permit payment of the total Recognized Claim of each Authorized Claimant, then each Authorized Claimant 
s[T__ UX cT\W g[X cXeVXagTZX bY g[X HXg MXgg_X`Xag @haW g[Tg XTV[ ;hg[be\mXW =_T\`Tagsf LXVbZa\mXW =_T\`
bears to the total Recognized Claims of all Authorized Claimants (i.e.) qpro rata f[TeXr(+ JTl`Xag \a g[\f
manner shall be deemed conclusive against all Authorized Claimants.  No distribution will be made on a Claim 
where the potential distribution amount is less than ten dollars ($10.00) in cash. 

If any funds remain in the Net Settlement Fund by reason of uncashed checks, or otherwise, after the 
Claims Administrator has made reasonable and diligent efforts to have Authorized Claimants who are entitled 
to participate in the distribution of the Net Settlement Fund cash their distribution checks, then any balance 
remaining in the Net Settlement Fund six (6) months after the initial distribution of such funds shall be used: (i) 
first, to pay any amounts mistakenly omitted from the initial distribution to Authorized Claimants or to pay any 
late but otherwise valid and fully documented Claims received after the cut-off date used to make the initial 
distribution, which were not previously authorized by the Court to be paid, provided that such distributions to 
any late post-distribution Claimants meet all of the other criteria for inclusion in the initial distribution, including 
the $10.00 minimum check amount set forth in the Notice; (ii) second, to pay any additional Notice and 
Administration Costs incurred in administering the Settlement; and (iii) finally, to make a second distribution to 
Authorized Claimants who cashed their checks from the initial distribution and who would receive at least 
$10.00 from such second distribution, after payment of the estimated costs or fees to be incurred in 
administering the Net Settlement Fund and in making this second distribution, if such second distribution is 
economically feasible.  If six (6) months after such second distribution, if undertaken, or if such second 
distribution is not undertaken, any funds shall remain in the Net Settlement Fund after the Claims Administrator 
has made reasonable and diligent efforts to have Authorized Claimants who are entitled to participate in this 
Settlement cash their checks, any funds remaining in the Net Settlement Fund shall be donated to a non-profit 
charitable organization(s) selected by Lead Counsel and approved by the Court. 

THE BASIS FOR CALCULATING YOUR RECOGNIZED CLAIM 

1. The objective of the Plan of Allocation is to equitably distribute the Net Settlement Fund among 
Authorized Claimants based on their respective alleged economic losses as a result of the alleged fraud, as 
opposed to losses caused by market-wide or industry-wide factors, or company-specific factors unrelated to 
the alleged fraud.  The calculations made pursuant to the Plan of Allocation are generally based upon the 
measure of damages set forth in Section 10(b) of the Securities Exchange Act of 1934 and Rule 10b-5 
promulgated thereunder by the Securities and Exchange Commission. 

2. ; qLXVbZa\mXW Fbff ;`bhagr be qLXVbZa\mXW AT\a ;`bhagr j\__ UX VT_Vh_TgXW Tf fXg Ybeg[ \a
paragraph 5 below for each share of American Apparel common stock purchased or otherwise acquired during 
the Class Period (i.e., November 28, 2007 through August 17, 2010, inclusive), and for which adequate 
WbVh`XagTg\ba \f cebi\WXW 'g[X q?_\Z\U_X =_Tff M[TeXfr(+ N[X VT_Vh_Tg\ba bY LXVbZa\mXW Fbff be AT\a ;`bhagf
will depend upon several factors, including when the shares of American Apparel common stock were 
purchased or otherwise acquired during the Class Period, and in what amounts, and whether those shares 
jXeX fb_W) TaW \Y fb_W) j[Xa g[Xl jXeX fb_W) TaW Ybe j[Tg T`bhagf+ ;a ;hg[be\mXW =_T\`Tagsf qLXVbZa\mXW
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=_T\`r f[T__ UX VT_Vh_TgXW Ul gbgT_\aZ T__ bY g[X ;hg[be\mXW =_T\`Tagsf LXVbZa\mXW Fbff ;`bhagf TaW
fhUgeTVg\aZ Yeb` g[Tg gbgT_ g[X fh` bY T__ bY g[X ;hg[be\mXW =_T\`Tagsf LXVbZa\mXW AT\a ;`bhagf+ CY g[\f
VT_Vh_Tg\ba eXfh_gf \a T cbf\g\iX ah`UXe) g[Tg Y\ZheX j\__ UX g[X ;hg[be\mXW =_T\`Tagsf LXVbZa\mXW =_T\`8 if this 
VT_Vh_Tg\ba eXfh_gf \a T aXZTg\iX ah`UXe be mXeb) g[X ;hg[be\mXW =_T\`Tagsf LXVbZa\mXW =_T\` f[T__ UX mXeb+

Artificial Inflation in American Apparel Common Stock 

3. The estimated alleged artificial inflation in the price of American Apparel common stock during 
the Class Period is reflected in Table 1 below.  The computation of the estimated alleged artificial inflation in 
the price of American Apparel common stock during the Class Period is based on certain misrepresentations 
alleged by Lead Plaintiff in the Complaint and the price change of American Apparel common stock, net of 
market-wide and industry-wide factors, in reaction to the public announcements that allegedly corrected the 
misrepresentations g[Tg fhei\iXW >XYXaWTagfs Gbg\baf gb >\f`\ff.  The computation of the estimated alleged 
artificial inflation in the price of American Apparel common stock during the Class Period takes into account the 
=bhegsf ;hZhfg 5) /-.0 IeWXe ba >XYXaWTagfs Motions to Dismiss the Complaint, which dismissed with 
prejuW\VX V_T\`f eX_Tg\aZ gb >XYXaWTagfs fgTgX`Xagf UXgjXXa DhaX 0-) /--6 TaW GTeV[ 0-) /-.-+  Because of 
the dismissal of these claims, it is far less likely that Lead Plaintiff could prevail on those claims.  Accordingly, 
10% of the total estimated artificial inflation for the period July 1, 2009 through March 30, 2010 is used in Table 
1 below to reflect the lesser likelihood of success on the dismissed claims.3

Table 1 
Artificial Inflation in American Apparel Common Stock 

From To Per-Share Price Inflation
November 28, 2007 June 30, 2009 $0.38 

July 1, 2009 March 25, 2010 $0.24 
March 26, 2010 March 30, 2010 $0.17 
March 31, 2010 May 18, 2010 $1.69 
May 19, 2010 July 28, 2010 $0.62 
July 29, 2010 August 16, 2010 $0.37 

August 17, 2010 and thereafter $0.00 

90-Day Look Back Provision 

4. N[X q6--WTl _bb^ UTV^r cebi\f\ba bY g[X Je\iTgX MXVhe\g\Xf F\g\ZTg\ba LXYbe` ;Vg bY .662
'qJMFL;r( \f \aVbecbeTgXW \agb g[X VT_Vh_Tg\ba bY g[X LXVbZa\mXW Fbff ;`bhag+ N[X _\`\gTg\baf ba g[X
calculation of the Recognized Loss Amount imposed by the PSLRA are applied such that losses on shares 
purchased/acquired during the Class Period and held as of the close of the 90-day period subsequent to the 
=_Tff JXe\bW 'g[X q6--WTl _bb^ UTV^ cXe\bWr( VTaabg XkVXXW g[X W\YYXeXaVX UXgjXXa g[X purchase price paid for 
the American Apparel common stock and the average price of American Apparel common stock during the 90-
day look back period.  Losses on American Apparel common stock purchased/acquired during the Class 
Period and sold during the 90-day look back period cannot exceed the difference between the purchase price 
paid for the American Apparel common stock and the rolling average price of American Apparel common stock 
during the portion of the 90-day look back period elapsed as of the date of sale.   Losses on American Apparel 
common stock purchased/acquired during the Class Period and sold during the Class Period cannot exceed 
the difference between the purchase price paid for the American Apparel common stock and the average price 
of American Apparel common stock during the 90-day look back period. 

CALCULATION OF RECOGNIZED LOSS OR GAIN AMOUNTS 

5. ;a ;hg[be\mXW =_T\`Tagsf LXVbZa\mXW Fbff be AT\a ;`bhag cXe ?_\Z\U_X =_Tff M[TeX j\__ UX
calculated as follows: 

i. For each share of American Apparel common stock purchased/acquired during the Class Period 
and subsequently sold during the Class Period, the Recognized Loss Amount shall be 
calculated as the lesser of: 

3
  The total estimated price inflation (which is based on the company-specific price change of American Apparel common 

stock in reaction to the public announcements that allegedly corrected the misrepresentations) for the period July 1, 2009 
through March 25, 2010, inclusive, is $2.35 (10% of which is $0.24).  The total estimated price inflation for the period 
March 26, 2010 through March 30, 2010, inclusive, is $1.69 (10% of which is $0.17).  
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a. the amount of per-share price inflation on the date of purchase or acquisition as appears 
in Table 1 above, minus the amount of per-share price inflation on the date of sale or 
disposition as appears in Table 1 above.  If this calculation results in a negative number, 
then the Recognized Loss Amount shall be $0, and a Recognized Gain Amount shall be 
calculated, which shall be the amount of per-share price inflation on the date of sale or 
disposition as appears in Table 1 above, minus the amount of per-share price inflation 
on the date of purchase or acquisition as appears in Table 1 above; and 

b. the purchase/acquisition price (excluding all fees, taxes and commissions) minus the 
average closing price for American Apparel common stock during the 90-day period 
following the Class Period (i.e., August 18, 2010 through November 15, 2010, inclusive), 
which is $1.12.  If this calculation results in a negative number, then the Recognized 
Loss Amount shall be $0.  

ii. For each share of American Apparel common stock purchased/acquired during the Class Period 
and subsequently sold during the period August 18, 2010, through November 15, 2010, 
inclusive, the Recognized Loss Amount shall be calculated as the lesser of: 

a. the amount of per-share price inflation on the date of purchase or acquisition as appears 
in Table 1 above; and 

b. the purchase/acquisition price (excluding all fees, taxes and commissions) minus the 
q6--WTl _bb^ UTV^ iT_hXr ba g[X WTgX bY fT_X,W\fcbf\g\ba cebi\WXW \a NTU_X / UX_bj+ CY
this calculation results in a negative number, then the Recognized Loss Amount shall be 
$0.  

iii. For each share of American Apparel common stock purchased/acquired during the Class Period 
and still held as of the opening of trading on November 16, 2010, the Recognized Loss Amount 
shall be calculated as the lesser of: 

a. the amount of per-share price inflation on the date of purchase or acquisition as appears 
in Table 1 above; and 

b. the purchase/acquisition price (excluding all fees, taxes and commissions) minus the 
average closing price for American Apparel common stock during the 90-day period 
following the Class Period, which is $1.12.  If this calculation results in a negative 
number, then the Recognized Loss Amount shall be $0.  

Table 2 
PSLRA Loss Limitation for 90-day Lookback Period

Sale / Disposition 
Date 

Rolling Average Price 
during 90-day 

Lookback Period as 
of the Date of 

Sale/Disposition
Sale / Disposition 

Date 

Rolling Average Price 
during 90-day 

Lookback Period as 
of the Date of 

Sale/Disposition

08/18/10 $0.81 10/04/10 $1.09 

08/19/10 $0.78 10/05/10 $1.10 

08/20/10 $0.77 10/06/10 $1.10 

08/23/10 $0.76 10/07/10 $1.10 

08/24/10 $0.75 10/08/10 $1.11 

08/25/10 $0.75 10/11/10 $1.11 

08/26/10 $0.76 10/12/10 $1.11 

08/27/10 $0.77 10/13/10 $1.12 

08/30/10 $0.77 10/14/10 $1.12 

08/31/10 $0.77 10/15/10 $1.12 

09/01/10 $0.78 10/18/10 $1.12 

09/02/10 $0.81 10/19/10 $1.13 

09/03/10 $0.83 10/20/10 $1.13 
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Table 2 
PSLRA Loss Limitation for 90-day Lookback Period

Sale / Disposition 
Date 

Rolling Average Price 
during 90-day 

Lookback Period as 
of the Date of 

Sale/Disposition
Sale / Disposition 

Date 

Rolling Average Price 
during 90-day 

Lookback Period as 
of the Date of 

Sale/Disposition

09/07/10 $0.85 10/21/10 $1.13 

09/08/10 $0.87 10/22/10 $1.13 

09/09/10 $0.89 10/25/10 $1.13 

09/10/10 $0.90 10/26/10 $1.13 

09/13/10 $0.92 10/27/10 $1.13 

09/14/10 $0.94 10/28/10 $1.13 

09/15/10 $0.95 10/29/10 $1.13 

09/16/10 $0.97 11/01/10 $1.12 

09/17/10 $0.99 11/02/10 $1.12 

09/20/10 $1.01 11/03/10 $1.12 

09/21/10 $1.02 11/04/10 $1.12 

09/22/10 $1.04 11/05/10 $1.12 

09/23/10 $1.04 11/08/10 $1.12 

09/24/10 $1.05 11/09/10 $1.12 

09/27/10 $1.06 11/10/10 $1.12 

09/28/10 $1.06 11/11/10 $1.12 

09/29/10 $1.07 11/12/10 $1.12 

09/30/10 $1.07 11/15/10 $1.12 

10/01/10 $1.08 
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ADDITIONAL PLAN OF ALLOCATION PROVISIONS 

6. For purposes of calculating your Recognized Loss or Gain Amounts, the date of purchase, 
TVdh\f\g\ba be fT_X \f g[X qVbageTVgr be qgeTWXr WTgX TaW abg g[X qfXgg_X`Xagr be qcTl`Xagr WTgX+ N[X eXVX\cg be
grant by gift, inheritance or operation of law of shares of American Apparel common stock during the Class 
Period shall not be deemed a purchase, acquisition or sale of those shares of American Apparel common 
fgbV^ Ybe g[X VT_Vh_Tg\ba bY Ta ;hg[be\mXW =_T\`Tagsf LXVbZa\mXW Fbff be AT\a ;`bhagf) abe f[T__ fhV[ receipt 
or grant be deemed an assignment of any claim relating to the purchase/acquisition of such shares of 
American Apparel common stock during the Class Period unless (a) the donor or decedent purchased or 
otherwise acquired such American Apparel common stock during the Class Period; (b) no Claim Form was 
submitted by or on behalf of the donor, on behalf of the decedent, or by anyone else with respect to such 
American Apparel common stock; and (c) it is specifically so provided in the instrument of gift or assignment.  

7. All purchases, acquisitions and sales of American Apparel common stock shall be accounted for 
TaW `TgV[XW hf\aZ g[X @\efg Ca) @\efg Ihg 'q@C@Ir( `Xg[bW bY TVVbhag\aZ+ Ca g[X XiXag g[Tg T V_T\`Tag [Tf `beX
than one purchase/acquisition or sale of American Apparel common stock during the Class Period, all 
purchases/acquisitions and sales shall be matched on a FIFO basis, such that sales will be matched first 
TZT\afg g[X V_T\`Tagsf bcXa\aZ [b_W\aZf bY ;`Xe\VTa ;ccTeX_ Vb``ba fgbV^ ba g[X Yirst day of the Class 
Period, if any, and then will be matched against purchases/acquisitions in chronological order, beginning with 
the earliest purchase/acquisition made during the Class Period.  

8. N[X WTgX bY VbiXe\aZ T qf[beg fT_Xr \f WXX`XW gb UX g[X date of purchase or acquisition of 
;`Xe\VTa ;ccTeX_ Vb``ba fgbV^+ N[X WTgX bY T qf[beg fT_Xr \f WXX`XW gb UX g[X WTgX bY fT_X bY ;`Xe\VTa
Apparel common stock.  In accordance with the Plan of Allocation, however, the Recognized Loss and Gain 
;`bhagf ba qf[beg fT_Xfr \f mXeb+ Ca g[X XiXag g[Tg Ta ;hg[be\mXW =_T\`Tag [Tf Ta bcXa\aZ f[beg cbf\g\ba \a
American Apparel common stock, the earliest Class Period purchases or acquisitions shall be matched against 
such opening short position, and not be entitled to a recovery, until that short position is fully covered. 

9. American Apparel common stock is the only security eligible for recovery under the Plan of 
Allocation.  American Apparel warrants4 and option contracts with American Apparel common stock as the 
underlying security are not securities eligible to participate in the Settlement.  With respect to American 
Apparel common stock purchased or sold through the exercise of a warrant or an option, the purchase/sale 
date of the American Apparel common stock is the exercise date of the warrant or option and the 
purchase/sale price is the exercise price of the warrant or option.  For American Apparel common stock 
purchased or sold through the purchase/sale of an American Apparel unit, the purchase/sale date of the 
American Apparel common stock is the purchase/sale date of the unit and the purchase/sale price of the 
American Apparel common stock is the closing price of American Apparel common stock on the purchase/sale 
date of the unit. 

10. Payment pursuant to the plan of allocation approved by the Court shall be conclusive against all 
Authorized Claimants.  No person shall have any claim against Lead Plaintiff, Lead Counsel, Defendants, 
>XYXaWTagfs =bunsel, the Claims Administrator or any other agent designated by Lead Counsel based on the 
distributions made substantially in accordance with the Stipulation and the Settlement contained therein, the 
Plan of Allocation, or further orders of the Court.  Each Claimant shall be deemed to have submitted to the 
]he\fW\Vg\ba bY g[X =bheg j\g[ eXfcXVg gb g[X =_T\`Tagsf =_T\` @be`+ ;__ cXefbaf \aib_iXW \a g[X eXi\Xj)
verification, calculation, tabulation, or any other aspect of the processing of the claims submitted in connection 
with the Settlement, or otherwise involved in the administration or taxation of the Settlement Fund or the Net 
Settlement Fund shall be released and discharged from any and all claims arising out of such involvement, and 
all Class Members, whether or not they are to receive payment from the Net Settlement Fund, will be barred 
from making any further claim against the Net Settlement Fund beyond the amount allocated to them as 
provided in any distribution orders entered by the Court. 

4
  American Apparel warrants traded on the American Stock Exchange under the symbol APP.WS, and traded on the 

;`Xe\VTa MgbV^ ?kV[TaZX Tf cTeg bY ;`Xe\VTa ;ccTeX_sf ha\gf haWXe g[X fl`Ub_ ;JJ+O+ American Apparel units 
consisted of one share of American Apparel common stock and one American Apparel warrant.  The exercise price of the 
American Apparel warrants was $6.00.  All outstanding American Apparel warrants were redeemed by the Company in 
March of 2008.   
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UNITED STATES DISTRICT COURT 

SOUTHERN DISTRICT OF NEW YORK 

IN RE TOWER GROUP INTERNATIONAL, LTD. 
SECURITIES LITIGATION 

Master File No. 1:13-cv-5852-AT 

NOTICE OF (I) PENDENCY OF CLASS ACTION, CERTIFICATION OF SETTLEMENT CLASSES, AND PROPOSED 

SETTLEMENT; (II) SETTLEMENT HEARING; AND (III) MOTION FOR AN AWARD OF ATTORNEYS’ FEES AND 

REIMBURSEMENT OF LITIGATION EXPENSES

A Federal Court authorized this Notice.  This is not a solicitation from a lawyer.

NOTICE OF PENDENCY OF CLASS ACTION:  Please be advised that your rights may be affected by the above-captioned securities class 
action (the “Action”) pending in the United States District Court for the Southern District of New York (the “Court”), if either:  (i) you 
purchased or otherwise acquired the common stock of Tower Group International, Ltd., or its predecessor, Tower Group, Inc. 
(collectively, “Tower”), between March 1, 2010 and December 17, 2013, inclusive (the “Settlement Class Period”), and were damaged 
thereby; or (ii) you acquired Canopius Holdings Bermuda Limited (“Canopius”) stock in the March 7, 2013 private placement in 

conjunction to the merger between Canopius and Tower Group, Inc., and were damaged thereby. 1

NOTICE OF PROPOSED SETTLEMENT WITH TOWER DEFENDANTS:  Please also be advised that the Court-appointed Lead Plaintiffs the 
Kansas City, Missouri Employees’ Retirement System, Jacksonville Police and Fire Pension Fund, the Oklahoma Firefighters Pension & 
Retirement System, ADAR Enhanced Investment Fund, Ltd. and ADAR Investment Fund, Ltd. (“Lead Plaintiffs”), on behalf of 
themselves and the Settlement Classes (as defined in ¶6 below), have reached a proposed settlement in the Action with defendants Tower 
Group, Inc. and Tower Group International, Ltd. (collectively, “Tower”), ACP Re, Ltd. (“ACP”), and Michael H. Lee, and William E. 
Hitselberger (the “Officer Defendants” and, together with Tower and ACP, the “Settling Defendants” or “Tower Defendants”) for 
$20,500,000.00 in cash that, if approved, will resolve all claims in the Action against the Tower Defendants (the “Settlement”).  Claims 

against PricewaterhouseCoopers LLP (“PwC”) are not included in the proposed Settlement and continue to be litigated by Lead Plaintiffs.

PLEASE READ THIS NOTICE CAREFULLY. This Notice explains important rights you may have, including the possible 

receipt of cash from the Settlement.  If you are a member of the Settlement Classes, your legal rights will be affected whether or 

not you act. 

If you have any questions about this Notice, the proposed Settlement, or your eligibility to participate in the Settlement, please DO 

NOT contact the Tower Defendants or the Tower Defendants’ counsel.  All questions should be directed to Lead Counsel or the 

Claims Administrator (see ¶6 below). 

1. Description of the Action and the Settlement Classes:  This Notice relates to a proposed Settlement of claims in a pending 
securities class action brought by investors alleging, among other things, that the Tower Defendants materially misrepresented Tower’s 
financial health, including, among other things, by understating its loss reserves and masking related internal control deficiencies, through 
the Settlement Class Period.  The proposed Settlement, if approved by the Court, will settle claims of the Settlement Classes, as defined 

below, against the Tower Defendants. 

2. Statement of the Settlement Classes’ Recovery:  Subject to Court approval, Lead Plaintiffs, on behalf of themselves and the 
Settlement Classes, have agreed to settle the Action against the Tower Defendants in exchange for a settlement payment of $20,500,000.00 
in cash (the “Settlement Amount”) to be deposited into an escrow account.  The Net Settlement Fund (i.e., the Settlement Amount plus any 
and all interest earned thereon (the “Settlement Fund”) less (a) any Taxes, (b) any Notice and Administration Costs, (c) any Litigation 
Expenses awarded by the Court, and (d) any attorneys’ fees awarded by the Court) will be distributed in accordance with a plan of 
allocation that is approved by the Court, which will determine how the Net Settlement Fund shall be allocated among members of the 

Settlement Classes.  The proposed plan of allocation (the “Plan of Allocation”) is set forth below in paragraphs 52-71. 

3. Estimate of Average Amount of Recovery Per Share:  Based on Lead Plaintiffs’ damages expert’s estimates of the number of 
shares of Tower common stock purchased in the open market during the Settlement Class Period and the number of shares of Canopius 
stock acquired in the March 7, 2013 private placement that may have been affected by the conduct at issue in the Action, and, assuming 
that all members of the Settlement Classes elect to participate in the Settlement, the estimated average recovery (before the deduction of 
any Court-approved fees, expenses and costs as described herein) per affected share of Tower common stock is $0.24, and per affected 
share of Canopius stock is $0.37.  Members of the Settlement Classes should note, however, that the foregoing average recoveries per 
share are only estimates.  Some members of the Settlement Classes may recover more or less than this estimated amount depending on, 
among other factors, when and at what prices they purchased/acquired or sold their shares, and the total number of valid Claim Forms 
submitted.  Distributions to members of the Settlement Classes will be made based on the Plan of Allocation set forth herein or such other 

plan of allocation as may be ordered by the Court. 

1
 Any capitalized terms used in this Notice that are not otherwise defined herein shall have the meanings ascribed to them in the 

Stipulation And Agreement Of Settlement With Tower Defendants (the “Stipulation”), which is available at 
www.TowerSecuritiesSettlement.com. 
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4. Average Amount of Damages Per Share:  The Parties do not agree on the average amount of damages per share that would be 
recoverable if Lead Plaintiffs were to prevail in the Action.  Among other things, the Tower Defendants do not agree with the assertion 
that they violated the federal securities laws, made any misstatements, or breached any contracts and warranties, or that any damages were 

suffered by any members of the Settlement Classes as a result of their conduct. 

5. Attorneys’ Fees and Expenses Sought:  Court-appointed Co-Lead Counsel, Bernstein Litowitz Berger & Grossmann LLP, Saxena 
White P.A., and Bernstein Liebhard LLP (“Lead Counsel”), which have been prosecuting the Action on a wholly contingent basis since its 
inception, have not received any payment of attorneys’ fees for their representation of the Settlement Classes and have advanced the funds 
to pay expenses necessarily incurred to prosecute this Action.  Lead Counsel will apply to the Court for an award of attorneys’ fees in an 
amount not to exceed 25% of the Settlement Amount, plus interest.  In addition, Lead Counsel will apply for reimbursement of Litigation 
Expenses paid or incurred in connection with the institution, prosecution and resolution of the claims against the Tower Defendants, in an 
amount not to exceed $600,000, which may include an application for reimbursement of the reasonable costs and expenses incurred by 
Lead Plaintiffs directly related to their representation of the Settlement Classes.  Any fees and expenses awarded by the Court will be paid 
from the Settlement Fund.  Members of the Settlement Classes are not personally liable for any such fees or expenses.  If the Court 
approves Lead Counsel’s fee and expense application, the average cost per affected share of Tower common stock will be approximately 

$0.07, and the average cost per affected share of Canopius stock will be approximately $0.10. 

6. Identification of Attorneys’ Representatives:  The Court has preliminarily certified for purposes of the proposed Settlement the 

following classes: 

(i) All persons and entities who or which purchased or otherwise acquired the common stock of Tower during the Settlement Class 

Period and were damaged thereby (the “Settlement Class”); and 

(ii) All persons and entities who or which acquired Canopius stock in the March 7, 2013 private placement, and were damaged 

thereby (the “Settlement PPC”). 

The Settlement Class and/or the Settlement PPC are referred to herein as the “Settlement Classes”; for example, when this Notice refers to 
“a member of the Settlement Classes,” that reference is to any person or entity that is a member of either the Settlement Class or the 

Settlement PPC, or both. 

The Court has appointed Lead Plaintiffs as Class Representatives for the Settlement Class, and Lead Counsel Bernstein Litowitz Berger & 
Grossmann LLP, Saxena White P.A., and Bernstein Liebhard LLP as Class Counsel for the Settlement Class.  The Court has appointed 
Lead Plaintiff the ADAR Funds as the Class Representative for the Settlement PPC, and Co-Lead Counsel Bernstein Liebhard LLP as 

Class Counsel for the Settlement PPC.     

Lead Counsel’s contact information is set forth below: 

BERNSTEIN LITOWITZ BERGER & GROSSMANN LLP 
James A. Harrod, Esq. 
Niki L. Mendoza, Esq. 

1285 Avenue of the Americas 
New York, New York 10019 

(866) 648-2524 
blbg@blbglaw.com 

-and- 
SAXENA WHITE P.A. 
Joseph E. White III, Esq. 

5200 Town Center Circle, Ste 601 
Boca Raton, FL 33486 

(561) 394-3399 
-and- 

BERNSTEIN LIEBHARD LLP 
U. Seth Ottensoser, Esq. 
Laurence J. Hasson, Esq. 

10 East 40th Street 
New York, New York 10016 

(212) 779-1414 
Ottensoser@bernlieb.com 

Hasson@bernlieb.com 

7. Reasons for the Settlement:  Lead Plaintiffs’ principal reason for entering into the Settlement is the substantial immediate cash 
benefit for the Settlement Classes without the risk or the delays inherent in further litigation.  Moreover, the substantial cash benefit 
provided under the Settlement must be considered against the significant risk that a smaller recovery – or indeed no recovery at all – might 
be achieved from the Tower Defendants after contested motions, including the Tower Defendants’ motion to dismiss that was pending 
when the Settlement was reached; a trial of the Action against the Tower Defendants; and likely appeals that would follow a trial, a 
process that could be expected to last several years.  The Tower Defendants, who deny all allegations of wrongdoing or liability 
whatsoever, are entering into the Settlement solely to eliminate the uncertainty, burden and expense of further protracted litigation.   
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YOUR LEGAL RIGHTS AND OPTIONS IN THE SETTLEMENT: 

SUBMIT A CLAIM FORM POSTMARKED NO 
LATER THAN DECEMBER 28, 2015. 

This is the only way to be potentially eligible to receive a payment from the 
Settlement Fund.  If you are a member of the Settlement Classes and you 
remain in the Settlement Classes, you will be bound by the Settlement as 
approved by the Court and you will give up any Released Plaintiffs’ Claims 
(defined below) that you have against the Tower Defendants and the other 
Defendants’ Releasees (defined below), so it is in your interest to submit a 
Claim Form. 

EXCLUDE YOURSELF FROM THE 

SETTLEMENT CLASSES BY SUBMITTING A 

WRITTEN REQUEST FOR EXCLUSION SO 

THAT IT IS RECEIVED NO LATER THAN 

OCTOBER 28, 2015. 

If you exclude yourself from the Settlement Classes, you will not be eligible to 
receive any payment from the Settlement Fund.  This is the only option that 
allows you ever to be part of any other lawsuit against any of the Tower 
Defendants or the other Defendants’ Releasees concerning the Released 
Plaintiffs’ Claims.   

OBJECT TO THE SETTLEMENT BY 

SUBMITTING A WRITTEN OBJECTION SO 

THAT IT IS RECEIVED NO LATER THAN 

OCTOBER 28, 2015. 

If you do not like the proposed Settlement, the proposed Plan of Allocation, or 
the request for attorneys’ fees and reimbursement of Litigation Expenses, you 
may write to the Court and explain why you do not like them.  You cannot 
object to the Settlement, the Plan of Allocation or the fee and expense request 
unless you are a member of the Settlement Classes and do not exclude yourself 
from the Settlement Classes.   

GO TO A HEARING ON NOVEMBER 23, 2015 

AT 4:15 P.M., AND FILE A NOTICE OF 

INTENTION TO APPEAR SO THAT IT IS 

RECEIVED NO LATER THAN OCTOBER 28, 

2015.

Filing a written objection and notice of intention to appear by October 28, 
2015, allows you to speak in Court, at the discretion of the Court, about the 
fairness of the proposed Settlement, the Plan of Allocation, and/or the request 
for attorneys’ fees and reimbursement of Litigation Expenses.  If you submit a 
written objection, you may (but you do not have to) attend the hearing and, at 
the discretion of the Court, speak to the Court about your objection. 

DO NOTHING.

If you are a member of the Settlement Classes and you do not submit a valid 
Claim Form, you will not be eligible to receive any payment from the 
Settlement Fund.  You will, however, remain a member of the Settlement 
Classes, which means that you give up your right to sue about the claims that 
are resolved by the Settlement and you will be bound by any judgments or 
orders entered by the Court in the Action. 

WHAT THIS NOTICE CONTAINS 

Why Did I Get This Notice? ..................................................................................................................................................................Page 3 

What Is This Case About? .....................................................................................................................................................................Page 4 

How Do I Know If I Am Affected By The Settlement?  Who Is Included In The Settlement Classes?  ..............................................Page 5 

What Are Lead Plaintiffs’ Reasons For The Settlement? ......................................................................................................................Page 5 

What Might Happen If There Were No Settlement? .............................................................................................................................Page 6 

How Are Members Of The Settlement Classes Affected By The Action And The Settlement? ...........................................................Page 6 

How Do I Participate In The Settlement?  What Do I Need To Do?.....................................................................................................Page 7 

How Much Will My Payment Be? ........................................................................................................................................................Page 7 

What Payment Are The Attorneys For The Settlement Classes Seeking?  How Will The Lawyers Be Paid? ......................................Page 10 

What If I Do Not Want To Be A Member Of The Settlement Classes?  How Do I Exclude Myself? ..................................................Page 11 

When And Where Will The Court Decide Whether To Approve The Settlement?  
     Do I Have To Come To The Hearing?  May I Speak At The Hearing If I Don’t Like The Settlement? ..........................................Page 11 

What If I Bought Shares On Someone Else’s Behalf? ..........................................................................................................................Page 12 

Can I See The Court File?  Whom Should I Contact If I Have Questions?...........................................................................................Page 12 

WHY DID I GET THIS NOTICE? 

8. The Court directed that this Notice be mailed to you because you or someone in your family or an investment account for which you 
serve as a custodian may have purchased or otherwise acquired Tower common stock during the Settlement Class Period, or acquired 
Canopius stock in the March 7, 2013 private placement in conjunction to the merger between Canopius and Tower Group, Inc.  The Court 
has directed us to send you this Notice because, as a potential member of the Settlement Classes, you have a right to know about your 
options before the Court rules on the proposed Settlement.  Additionally, you have the right to understand how this class action lawsuit 
may generally affect your legal rights.  If the Court approves the Settlement, and the Plan of Allocation (or some other plan of allocation), 
the Claims Administrator selected by Lead Plaintiffs and approved by the Court will make payments pursuant to the Settlement after any 

objections and appeals are resolved. 
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9. The purpose of this Notice is to inform you of the existence of this case, that it is a class action, how you might be affected, and how 
to exclude yourself from the Settlement Classes, if you so wish to do so.  It is also being sent to inform you of the terms of the proposed 
Settlement, and of a hearing to be held by the Court to consider the fairness, reasonableness, and adequacy of the Settlement, the proposed 
Plan of Allocation and the motion by Lead Counsel for an award of attorneys’ fees and reimbursement of Litigation Expenses (the 

“Settlement Hearing”).  The date and location of the Settlement Hearing are set forth below. 

10. The issuance of this Notice is not an expression of any opinion by the Court concerning the merits of any claim in the Action, and the 
Court still has to decide whether to approve the Settlement.  If the Court approves the Settlement and a plan of allocation, then payments to 
Authorized Claimants will be made after any appeals related to the Settlement are resolved and after the completion of all claims 

processing.  Please be patient, as this process can take some time to complete. 

WHAT IS THIS CASE ABOUT?   

11. Tower is a property-casualty insurance provider, primarily for commercial lines of business including commercial multi-peril and 
workers’ compensation.  As an insurance provider, Tower established loss reserves to ensure that it had sufficient liquid capital to pay 
submitted claims.  Beginning in August 2013, Tower began disclosing that its loss reserves needed to be increased (which Lead Plaintiffs 
alleged indicated they had been materially understated since 2009).  Tower ultimately issued a restatement and increased its historical loss 
reserves, which also resulted in reductions of profit, and disclosed that its internal controls suffered from material weaknesses.  In the 
Action, Lead Plaintiffs alleged, among other things, that Defendants made false and misleading statements about Tower’s loss reserves 

and internal controls. 

12. Beginning on August 20, 2013, class action complaints were filed in the United States District Court for the Southern District of New 
York (the “Southern District of New York” or the “Court”), styled Lang v. Tower Group Int’l Ltd., 13-cv-5852-AT, Feighay v. Tower 

Group Int’l, Ltd., 13-cv-6181-AJN, and Sharma v. Tower Group Int’l, Ltd., 13-cv-7085-LLS. 

13. By Order dated June 17, 2014, the Court consolidated and recaptioned the cases as In re Tower Group International, Ltd. Securities 
Litigation, 13 Civ. 5852; appointed the Kansas City, Missouri Employees’ Retirement System, Jacksonville Police and Fire Pension Fund, 
the Oklahoma Firefighters Pension & Retirement System, ADAR Enhanced Investment Fund, Ltd. and ADAR Investment Fund, Ltd. (the 
“ADAR Funds”) as Lead Plaintiffs for the consolidated action; and approved Lead Plaintiffs’ selection of Bernstein Litowitz Berger & 

Grossmann LLP, Saxena White P.A., and Bernstein Liebhard LLP, as Lead Counsel for the class. 

14. On August 22, 2014, Lead Plaintiffs filed their Consolidated Class Action Complaint (the “Consolidated Complaint”), asserting 
claims on behalf of the Settlement Class against the Settling Defendants and PwC under Section 10(b) of the Securities Exchange Act of 
1934 (the “Exchange Act”) and Rule 10b-5 promulgated thereunder; against Michael H. Lee and William E. Hitselberger under Section 
20(a) of the Exchange Act; and against Michael H. Lee under Section 20(A) of the Exchange Act.  The Consolidated Complaint further 
asserted claims on behalf of the Settlement PPC against Tower under Section 10(b) of the Exchange Act and Rule 10b-5 promulgated 
thereunder; Section 18 of the Exchange Act; and state law breach of contract, breach of express warranty, and negligent misrepresentation.  
Among other things, the Consolidated Complaint alleged that the Tower Defendants inflated Tower’s financial results, including its net 
income, by understating loss reserves and masking internal control deficiencies.  The Consolidated Complaint further alleged that the 
prices of Tower securities were artificially inflated as a result of allegedly false and misleading statements, and declined when the truth 
was revealed.  Moreover, the Consolidated Complaint alleged that Tower breached the contracts and warranties it had with members of the 
Settlement PPC, including, among other things, by improperly restricting members of the Settlement PPC from selling their “Registrable 
Shares,” i.e., Tower shares acquired through the March 7, 2013 private placement conducted in connection with the Canopius-Tower 

merger, as the price of Tower securities declined. 

15. On December 3, 2014, the Tower Defendants and PwC separately filed motions to dismiss the Consolidated Complaint. 

16. On December 23, 2014, Lead Plaintiffs filed an Amended Consolidated Class Action Complaint (the “Complaint”), alleging claims 
under Sections 10(b), 20(a), 20(A) of the Exchange Act and successor and vicarious liability (as to ACP) against the Tower Defendants, 
and Section 10(b) claims against PwC, on behalf of the Settlement Class, and claims under Sections 10(b) and 18 of the Exchange Act and 

state law breach of contract, breach of express warranty, and negligent misrepresentation against Tower on behalf of the Settlement PPC. 

17. By stipulated order dated December 30, 2014, the Court denied the original motions to dismiss as moot, and set a briefing schedule for 

renewed motions to dismiss the Complaint. 

18. On February 3, 2015, the Tower Defendants and PwC separately filed motions to dismiss the Complaint.  Lead Plaintiffs filed their 
oppositions to the motions to dismiss on March 6, 2015.  On April 17, 2015, the Tower Defendants and PwC separately filed their reply 

briefs in support of their respective motions to dismiss the Complaint. 

19. After submitting and exchanging several briefs and written communications addressing issues concerning the merits of the case and 
damages, on June 9, 2015, Lead Plaintiffs and the Tower Defendants participated in a mediation session before nationally recognized 
mediator Jed Melnick, Esq. of JAMS.  Although a settlement was not reached at that time, the mediator continued to communicate with 
the Settling Parties, and subsequently made a “mediator’s proposal” to settle the claims against the Tower Defendants for $20.5 million in 
cash, which the Settling Parties separately accepted subject to certain terms and conditions and the execution of a customary “long form” 

stipulation and agreement of settlement and related papers. 

20. On June 22, 2015, the Settling Parties informed the Court that they had reached an agreement in principle to settle the outstanding 
claims against the Tower Defendants in this Action, and that the Settling Parties were working to fully document the terms of the 
Settlement and expected to submit a motion for preliminary approval in the next thirty (30) days.  The Court ordered that in light of the 

proposed Settlement, the Tower Defendants’ motion to dismiss is withdrawn. 

21. Based upon their investigation, prosecution and mediation of the case Lead Plaintiffs and Lead Counsel have concluded that the terms 
and conditions of the Stipulation are fair, reasonable and adequate to Lead Plaintiffs and the other members of the Settlement Classes, and 
in their best interests.  Based on Lead Plaintiffs’ oversight of the prosecution of this matter and with the advice of their counsel, Lead 
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Plaintiffs have agreed to settle and release the claims raised in the Action as against the Tower Defendants pursuant to the terms and 
provisions of the Stipulation, after considering (a) the substantial financial benefit that Lead Plaintiffs and the other members of the 
Settlement Classes will receive under the proposed Settlement; (b) the significant risks of continued litigation and trial against the Tower 
Defendants; and (c) the desirability of permitting the Settlement to be consummated as provided by the terms of the Stipulation.  Claims 

against Tower’s prior auditor, PwC, are not included in the proposed Settlement and continue to be litigated by Lead Plaintiffs. 

22. The Tower Defendants are entering into the Stipulation solely to eliminate the uncertainty, burden and expense of further protracted 
litigation.  Each of the Tower Defendants denies any wrongdoing, and, as described in and subject to the terms of the Stipulation, the 
Stipulation shall in no event be construed or deemed to be evidence of or an admission or concession on the part of any of the Tower 
Defendants, or any other of the Defendants’ Releasees (defined below), with respect to any claim or allegation of any fault or liability or 
wrongdoing or damage whatsoever, or any infirmity in the defenses that the Tower Defendants have, or could have, asserted.  Similarly, as 
described in and subject to the terms of the Stipulation, the Stipulation shall in no event be construed or deemed to be evidence of or an 
admission or concession on the part of any Lead Plaintiff or any of the other Plaintiffs’ Releasees of any infirmity in any of the claims 

asserted in the Action, or an admission or concession that any of the defenses to liability had any merit. 

23. On August 13, 2015, the Court preliminarily approved the Settlement, authorized this Notice to be disseminated to potential members 

of the Settlement Classes, and scheduled the Settlement Hearing to consider whether to grant final approval to the Settlement. 

HOW DO I KNOW IF I AM AFFECTED BY THE SETTLEMENT? 
WHO IS INCLUDED IN THE SETTLEMENT CLASSES?

24. If you are a member of the Settlement Classes, you are subject to the Settlement, unless you timely request to be excluded.  The 
Settlement Classes consist of:   

(i) All persons and entities who or which purchased or otherwise acquired the common stock of Tower during the Settlement 

Class Period and were damaged thereby (the “Settlement Class”); and 

(ii) All persons and entities who or which acquired Canopius stock in the March 7, 2013 private placement, and were damaged 

thereby (the “Settlement PPC”).   

Excluded from the Settlement Classes are the Tower Defendants; present or former Officers of Tower; members of the Immediate Family 
of each of the Officer Defendants or present or formers Officers of Tower; PwC; the Officers and/or directors of Tower or PwC; any 
person, firm, trust, corporation, Officer, director or other individual or entity in which any Settling Defendant or PwC has a controlling 
interest or which is related to or affiliated with any of the Settling Defendants or PwC; and the legal representatives, agents, affiliates, 
heirs, successors-in-interest or assigns of any such excluded party.  Also excluded from the Settlement Classes are any persons and entities 
who or which exclude themselves by submitting a request for exclusion that is accepted by the Court, provided that no Lead Plaintiff will 
seek exclusion from the Settlement Classes.  See “What if I Do Not Want To Be A Member Of The Settlement Classes?  How Do I 

Exclude Myself,” on page  11 below. 

PLEASE NOTE:  RECEIPT OF THIS NOTICE DOES NOT MEAN THAT YOU ARE A MEMBER OF THE SETTLEMENT 

CLASSES OR THAT YOU WILL BE ENTITLED TO RECEIVE PROCEEDS FROM THE SETTLEMENT.   

IF YOU ARE A MEMBER OF THE SETTLEMENT CLASSES AND YOU WISH TO BE POTENTIALLY ELIGIBLE TO 

PARTICIPATE IN THE DISTRIBUTION OF PROCEEDS FROM THE SETTLEMENT, YOU ARE REQUIRED TO SUBMIT 

THE CLAIM FORM THAT IS BEING DISTRIBUTED WITH THIS NOTICE AND THE REQUIRED SUPPORTING 

DOCUMENTATION AS SET FORTH THEREIN POSTMARKED NO LATER THAN DECEMBER 28, 2015. 

WHAT ARE LEAD PLAINTIFFS’ REASONS FOR THE SETTLEMENT?  

25. Lead Plaintiffs and Lead Counsel believe that the claims they asserted in the Action have merit.  They recognize, however, the 
expense and length of continued proceedings necessary to pursue the claims against the Tower Defendants through trial and appeals, as 
well as the very substantial risks they would face in establishing liability and damages against the Tower Defendants.  In particular, Lead 
Plaintiffs recognize that the Tower Defendants argued in their motion to dismiss that Tower’s loss reserve increases are distinct from its 
restatement, that the Tower Defendants did not act with scienter, that the loss reserves and related disclosures are not actionable false 
statements, and that the Complaint’s loss causation allegations were inadequate. Tower further argued, among other things, that the state 
law breach of contract, breach of warranty, and negligent misrepresentation claims asserted by the Settlement PPC sounded in fraud and 
were nevertheless precluded by the Securities Litigation Uniform Standards Act (“SLUSA”).  Had any of these arguments been accepted 
in whole or part, either at the motion to dismiss stage or at a later stage of litigation, it could have eliminated or, at minimum, dramatically 
limited any potential recovery against the Tower Defendants.  Further, Lead Plaintiffs would have had to prevail at several stages – 
motions for class certification and summary judgment, trial, and if they prevailed on those, on the appeals that were likely to follow.  In 
addition, Lead Plaintiffs were aware of the Tower Defendants’ limited ability to pay a substantial judgment, and of the Tower Defendants’ 
argument that ACP (which acquired Tower in September 2014) was not liable on a successor liability theory.  Thus, there were very 

significant risks attendant to the continued prosecution of the Action against the Tower Defendants.  

26. In light of these risks, the amount of the Settlement and the immediacy of recovery to the Settlement Classes, Lead Plaintiffs and Lead 
Counsel believe that the proposed Settlement is fair, reasonable and adequate, and in the best interests of the Settlement Classes.  Lead 
Plaintiffs and Lead Counsel believe that the Settlement provides a substantial benefit to the Settlement Classes, namely $20,500,000.00 in 
cash (less the various deductions described in this Notice), as compared to the risk that the claims in the Action against the Tower 

Defendants would produce a smaller, or no recovery after motions, trial and appeals, possibly years in the future. 

27. The Tower Defendants have denied the claims asserted against them in the Action and deny having engaged in any wrongdoing or 
violation of law of any kind whatsoever.  The Tower Defendants have agreed to the Settlement solely to eliminate the uncertainty, burden 
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and expense of continued litigation.  Accordingly, the Settlement may not be construed as an admission of any wrongdoing by the Tower 

Defendants. 

WHAT MIGHT HAPPEN IF THERE WERE NO SETTLEMENT? 

28. If there were no Settlement and Lead Plaintiffs failed to establish any essential legal or factual element of the claims against the Tower 
Defendants, neither Lead Plaintiffs nor the other members of the Settlement Classes would recover anything from the Tower Defendants.  
Also, if the Tower Defendants were successful in establishing any of their defenses or arguments, either at class certification, motion to 
dismiss or for summary judgment, at trial or on appeal, the Settlement Classes could recover substantially less from the Tower Defendants 

than the amount provided in the Settlement, or nothing at all. 

HOW ARE MEMBERS OF THE SETTLEMENT CLASSES AFFECTED BY THE ACTION 
AND THE SETTLEMENT?

29. As a member of the Settlement Classes, you are represented by Lead Plaintiffs and Lead Counsel as explained above in paragraph 6, 
unless you enter an appearance through counsel of your own choice at your own expense.  You are not required to retain your own 
counsel, but if you choose to do so, such counsel must file a notice of appearance on your behalf and must serve copies of his or her 
appearance on the attorneys listed in the section entitled, “When And Where Will The Court Decide Whether To Approve The 

Settlement?,” below. 

30. If you are a member of the Settlement Classes and do not wish to remain a member of the Settlement Classes, you may exclude 
yourself from the Settlement Classes by following the instructions in the section entitled, “What If I Do Not Want To Be A Member Of 

The Settlement Classes?  How Do I Exclude Myself?,” below. 

31. If you are a member of the Settlement Classes and you wish to object to the Settlement, the Plan of Allocation, or Lead Counsel’s 
application for attorneys’ fees and reimbursement of Litigation Expenses, and if you do not exclude yourself from the Settlement Classes, 
you may present your objections by following the instructions in the section entitled, “When And Where Will The Court Decide Whether 

To Approve The Settlement?,” below. 

32. If you are a member of the Settlement Classes and you do not exclude yourself from the Settlement Classes, you will be bound by any 
orders issued by the Court related to the Settlement.  If the Settlement is approved, the Court will enter a judgment (the “Judgment”).  The 
Judgment will dismiss with prejudice the claims against the Tower Defendants and will provide that, upon the Effective Date of the 
Settlement, Lead Plaintiffs and each of the other members of the Settlement Classes (whether or not such person submitted a Claim Form), 
on behalf of themselves, and their respective heirs, executors, administrators, predecessors, successors, and assigns in their capacities as 
such, shall be deemed to have, and by operation of law and of the Judgment shall have, fully, finally and forever compromised, settled, 
released, resolved, relinquished, waived and discharged each and every Released Plaintiffs’ Claim (as defined below, including, without 
limitation, any Unknown Claims) against the Settling Defendants and the other Defendants’ Releasees (as defined below), and shall 

forever be enjoined from prosecuting any or all of the Released Plaintiffs’ Claims against any of the Defendants’ Releasees. 

33. “Released Plaintiffs’ Claims” means all claims and causes of action of every nature and description, whether known claims or 
Unknown Claims, whether arising under federal, state, common or foreign law, that Lead Plaintiffs or any other member of the Settlement 
Classes (i) asserted in the Complaint against the Defendants’ Releasees, or (ii) could have asserted in any forum against the Defendants’ 
Releasees that arise out of or are based upon the allegations, transactions, facts, matters or occurrences, representations or omissions 
involved, set forth, or referred to in the Complaint and that relate to the purchase of Tower common stock during the Settlement Class 
Period or to the acquisition of Canopius Holdings Bermuda Limited stock in the March 7, 2013 private placement.  Released Plaintiffs’ 
Claims do not include (i) any claims relating to the enforcement of the Settlement, (ii) any Excluded Claims (defined below), and (iii) any 

claims of any person or entity who or which submits a request for exclusion that is accepted by the Court. 

34. “Defendants’ Releasees” means Settling Defendants and their current and former Officers, directors, agents, parents, affiliates, 
subsidiaries, successors, predecessors, assigns, assignees, employees, insurers and reinsurers, and attorneys, in their capacities as such.  
PwC, and its current and former Officers, directors, agents, parents, affiliates, subsidiaries, successors, predecessors, assigns, assignees, 

employees, insurers and reinsurers, and attorneys, in their capacities as such, are excluded from the definition of Defendants’ Releasees. 

35. “Excluded Claims” means (i) any claims asserted in any pending derivative or deal litigation including Wilson v. Tower Group 
International, 14 Civ. 00254 (S.D.N.Y.); (ii) any claims asserted against PwC; and (iii) any claims of any person or entity who or which 
submits a request for exclusion that is accepted by the Court, provided that none of the claims of any of the Lead Plaintiffs against any of 

the Settling Defendants will be Excluded Claims. 

36. “Unknown Claims” means any Released Plaintiffs’ Claims which any Lead Plaintiff or any other member of the Settlement Classes 
does not know or suspect to exist in his, her or its favor at the time of the release of such claims, and any Released Defendants’ Claims 
which any Settling Defendant or any other Defendants’ Releasee does not know or suspect to exist in his, her, or its favor at the time of the 
release of such claims, which, if known by him, her or it, might have affected his, her or its decision(s) with respect to this Settlement.  
With respect to any and all Released Claims, the Parties stipulate and agree that, upon the Effective Date of the Settlement, Lead Plaintiffs 
and Settling Defendants shall expressly waive, and each of the other members of the Settlement Classes and each of the other Defendants’ 
Releasees shall be deemed to have waived, and by operation of the Judgment or the Alternate Judgment, if applicable, shall have expressly 
waived, any and all provisions, rights, and benefits conferred by any law of any state or territory of the United States, or principle of 

common law or foreign law, which is similar, comparable, or equivalent to California Civil Code §1542, which provides: 

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE CREDITOR 

DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR AT THE TIME OF 

EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM OR HER MUST HAVE 

MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE DEBTOR. 
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Lead Plaintiffs and Settling Defendants acknowledge, and each of the other members of the Settlement Classes and each of the other 
Defendants’ Releasees shall be deemed by operation of law to have acknowledged, that the foregoing waiver was separately bargained for 

and a key element of the Settlement. 

37. The Judgment will also provide that, upon the Effective Date of the Settlement, Settling Defendants, on behalf of themselves, and 
their respective heirs, executors, administrators, predecessors, successors, and assigns, in their capacities as such, shall be deemed to have 
fully, finally and forever compromised, settled, released, resolved, relinquished, waived and discharged each and every Released 
Defendants’ Claim (as defined below, including, without limitation, any Unknown Claims) against Lead Plaintiffs and the other Plaintiffs’ 
Releasees (as defined below), and shall forever be enjoined from prosecuting any or all of the Released Defendants’ Claims against any of 

the Plaintiffs’ Releasees. 

38. “Released Defendants’ Claims” means all claims and causes of action of every nature and description, whether known claims or 
Unknown Claims, whether arising under federal, state, common or foreign law, that arise out of or relate in any way to the institution, 
prosecution, or settlement of the claims asserted in the Action against the Settling Defendants.  Released Defendants’ Claims do not 
include any claims relating to the enforcement of the Settlement or any claims against any person or entity who or which submits a request 

for exclusion from the Settlement Classes that is accepted by the Court. 

39. “Plaintiffs’ Releasees” means Lead Plaintiffs and all other members of the Settlement Classes, and their respective current and former 
Officers, directors, agents, parents, affiliates, subsidiaries, successors, predecessors, assigns, assignees, employees, and attorneys, in their 
capacities as such.  PwC, and its current and former Officers, directors, agents, parents, affiliates, subsidiaries, successors, predecessors, 
assigns, assignees, employees, insurers and reinsurers, and attorneys, in their capacities as such, are excluded from the definition of 

Plaintiffs’ Releasees. 

40. The Judgment will also provide that, upon the Effective Date of the Settlement, any and all claims for contribution or indemnity, 
however denominated, based upon, arising out of, or relating to the Released Plaintiffs’ Claims (a) by any person or entity against any of 
the Settling Defendants or (b) by any of the Settling Defendants against any other person or entity, other than a person or entity whose 
liability has been extinguished by the Settlement, are permanently barred, extinguished, and discharged to the fullest extent permitted by 

law (the “Bar Order”). 

41. The Judgment will also provide that any final verdict or judgment that may be obtained by or on behalf of the Settlement Classes or a 
member of the Settlement Classes against any person or entity subject to the Bar Order shall be reduced by the greater of: (a) an amount 
that corresponds to the percentage of responsibility of Settling Defendants for common damages; or (b) the amount paid by or on behalf of 

Settling Defendants to the Settlement Classes or the member of the Settlement Classes for common damages.   

HOW DO I PARTICIPATE IN THE SETTLEMENT?  WHAT DO I NEED TO DO? 

42. To be potentially eligible for a payment from the proceeds of the Settlement, you must be a member of the Settlement Classes and you 
must timely complete and return the Claim Form with adequate supporting documentation postmarked no later than December 28, 

2015.  A Claim Form is included with this Notice, or you may obtain one from the website maintained by the Claims Administrator for the 
Settlement, at www.TowerSecuritiesSettlement.com, or you may request that a Claim Form be mailed to you by calling the Claims 
Administrator toll free at (800) 328-6074.  Please retain all records of your ownership of and transactions in Tower common stock and/or 
Canopius stock, as they may be needed to document your Claim.  If you request exclusion from the Settlement Classes or do not submit a 

timely and valid Claim Form, you will not be potentially eligible to share in the Net Settlement Fund.   

HOW MUCH WILL MY PAYMENT BE? 

43. At this time, it is not possible to make any determination as to how much any particular member of the Settlement Classes may 
receive from the Settlement. 

44. Pursuant to the Settlement, Tower has agreed to pay or cause to be paid twenty million five hundred thousand dollars 
($20,500,000.00) in cash.  The Settlement Amount will be deposited into an escrow account.  The Settlement Amount plus any interest 
earned thereon is referred to as the “Settlement Fund.”  If the Settlement is approved by the Court and the Effective Date occurs, the “Net 
Settlement Fund” (that is, the Settlement Fund less (a) all federal, state and/or local taxes on any income earned by the Settlement Fund 
and the reasonable costs incurred in connection with determining the amount of and paying taxes owed by the Settlement Fund (including 
reasonable expenses of tax attorneys and accountants); (b) the costs and expenses incurred in connection with providing notice to members 
of the Settlement Classes and administering the Settlement; and (c) any attorneys’ fees and Litigation Expenses awarded by the Court) will 
be distributed to members of the Settlement Classes who submit valid Claim Forms, in accordance with the proposed Plan of Allocation or 

such other plan of allocation as the Court may approve.  

45. The Net Settlement Fund will not be distributed unless and until the Court has approved the Settlement and a plan of allocation, and 

the time for any petition for rehearing, appeal or review, whether by certiorari or otherwise, has expired. 

46. Neither the Tower Defendants nor any other person or entity that paid any portion of the Settlement Amount on their behalf are 
entitled to get back any portion of the Settlement Fund once the Court’s order or judgment approving the Settlement becomes Final.  The 
Tower Defendants shall not have any liability, obligation or responsibility for the administration of the Settlement, the disbursement of the 

Net Settlement Fund or the Plan of Allocation. 

47. Approval of the Settlement is independent from approval of a plan of allocation or an award of attorneys’ fees or reimbursement of 
Litigation Expenses.  Any determination with respect to a plan of allocation, an award of attorneys’ fees, or reimbursement of Litigation 

Expenses will not affect the Settlement, if approved.   

48. Unless the Court otherwise orders, any member of the Settlement Classes who fails to submit a Claim Form postmarked on or before 
December 28, 2015, shall be fully and forever barred from receiving payments pursuant to the Settlement but will in all other respects 
remain a member of the Settlement Classes and be subject to the provisions of the Stipulation, including the terms of any Judgment 
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entered and the releases given.  This means that each member of the Settlement Classes releases the Released Plaintiffs’ Claims (as 
defined above) against the Defendants’ Releasees (as defined above) and will be enjoined and prohibited from filing, prosecuting, or 
pursuing any of the Released Plaintiffs’ Claims against any of the Defendants’ Releasees whether or not such member of the Settlement 

Classes submits a Claim Form. 

49. The Court has reserved jurisdiction to allow, disallow, or adjust on equitable grounds the Claim of any member of the Settlement 

Classes.   

50. Each Claimant shall be deemed to have submitted to the jurisdiction of the Court with respect to his, her or its Claim Form. 

51. Only members of the Settlement Classes will be potentially eligible to share in the distribution of the Net Settlement Fund.  Persons 
and entities that are excluded from the Settlement Classes by definition or that exclude themselves from the Settlement Classes pursuant to 
request will not be eligible to receive a distribution from the Net Settlement Fund and should not submit Claim Forms.  The only securities 

included in the Settlement are Tower common stock and Canopius stock. 

PROPOSED PLAN OF ALLOCATION

52. The objective of the Plan of Allocation is to equitably distribute the Settlement proceeds to those members of the Settlement Classes 
who suffered economic losses as a proximate result of the alleged wrongdoing.  The calculations made pursuant to the Plan of Allocation 
are not intended to be estimates of, nor indicative of, the amounts that members of the Settlement Classes might have been able to recover 
after a trial.  Nor are the calculations pursuant to the Plan of Allocation intended to be estimates of the amounts that will be paid to 
Authorized Claimants pursuant to the Settlement.  The computations under the Plan of Allocation are only a method to weigh the claims of 

Authorized Claimants against one another for the purposes of making pro rata allocations of the Net Settlement Fund.   

53. A “Recognized Loss Amount” will be calculated for each purchase or acquisition of Tower common stock during the Settlement Class 
Period and for each acquisition of Canopius Holdings Bermuda Limited (“Canopius”) stock in the March 7, 2013 private placement (the 
“Private Placement”) (collectively, “Tower Securities”) for which adequate documentation is provided.2  The calculation of the 
Recognized Loss Amount will depend upon several factors, including (i) when the Tower Securities were purchased or acquired, (ii) 
whether they were sold, and if so, when and at what price they were sold, and (iii) whether they were purchased or acquired on the open 
market or in the Private Placement (i.e., whether the Claimant, for purposes of its particular transaction, is a member of the Settlement 

Class or the Settlement PPC).  

54. In developing the Plan of Allocation, Lead Plaintiffs’ damages expert calculated the amount of estimated alleged artificial inflation in 
the per share closing price of the Tower Securities which allegedly was proximately caused by the Tower Defendants’ alleged false and 
misleading statements and material omissions.  In calculating the estimated alleged artificial inflation caused by the Tower Defendants’ 
alleged misrepresentations and omissions, Lead Plaintiffs’ damages expert considered price changes in the Tower Securities in reaction to 
certain public announcements regarding Tower in which such misrepresentations and material omissions were alleged to have been 
revealed to the market, adjusting for price changes that were attributable to market or industry forces, the allegations in the Complaint and 
the evidence developed in support thereof, as advised by Lead Counsel.  The estimated potential alleged artificial inflation in the Tower 

Securities is shown in Table A set forth at the end of this Notice. 

55. In order to have recoverable damages, disclosure of the alleged misrepresentations or omissions must be the cause of the decline in the 
price of the Tower Securities.  In this case, Lead Plaintiffs allege, among other things, that the Tower Defendants made false statements 
and omitted material facts from March 1, 2010 through and including December 17, 2013, which had the effect of allegedly artificially 
inflating the prices of Tower Securities.  Alleged corrective disclosures that removed the alleged artificial inflation from the price of Tower 
Securities occurred on August 7, 2013 (after the close of trading) and August 8, 2013 (during trading hours); September 17, 2013 (after the 
close of trading); October 7, 2013 (after the close of trading); November 14, 2013 (during trading hours); and December 17, 2013 (after 

the close of trading). Accordingly, in order to have a Recognized Loss Amount: 

(a) Tower Securities purchased or otherwise acquired from March 1, 2010 through and including August 7, 2013 must have been 

held through the close of trading on August 7, 2013 and must have suffered a loss. 

(b) Tower Securities purchased or otherwise acquired after the close of trading on August 7, 2013 through and including September 
17, 2013, must have been held at least through the next alleged corrective disclosure, i.e., through the close of trading on September 

17, 2013 and must have suffered a loss. 

(c) Tower Securities purchased or otherwise acquired after the close of trading on September 17, 2013 through and including October 
7, 2013, must have been held at least through the next alleged corrective disclosure, i.e., through the close of trading on October 7, 

2013 and must have suffered a loss.  

(d) Tower Securities purchased or otherwise acquired after the close of trading on October 7, 2013 through and including November 
13, 2013, must have been held at least through the next alleged corrective disclosure, i.e., through the close of trading on November 

13, 2013 and must have suffered a loss.  

(e) Tower Securities purchased or otherwise acquired after the close of trading on November 13, 2013 through and including 
December 17, 2013, must have been held at least through the next alleged corrective disclosure, i.e., through the close of trading on 

December 17, 2013 and must have suffered a loss. 

2 Each share of Canopius stock became one share of Tower common stock as of the consummation of the merger between Tower Group 
Inc. and Tower Group International Ltd. (f/k/a Canopius Bermuda Ltd.) on March 13, 2013. Tower common stock (not including the 
shares acquired in the Private Placement) underwent a 1.1330 for 1 automatic conversion during the Settlement Class Period as a result of 
the March 13, 2013 merger. All references and calculations in this document with regard to Tower common stock shares and prices per 

share assume conversion of all shares and prices per share to their post-merger equivalent. 
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56. To the extent a Claimant’s purchase or acquisition does not satisfy one of the conditions set forth in the preceding paragraph, his, her 

or its Recognized Loss Amount for that purchase or acquisition will be zero. 

CALCULATION OF RECOGNIZED LOSS AMOUNTS

57. Based on the formula set forth below, a Recognized Loss Amount shall be calculated for each purchase or acquisition of Tower 
Securities during the Settlement Class Period that is listed in the Proof of Claim Form and for which adequate documentation is provided.  
In the calculations below, if a Recognized Loss Amount calculation results in a negative number, that Recognized Loss Amount shall be 

zero. 

58. For each share of Tower Securities purchased or acquired between March 1, 2010 and the close of trading on December 17, 2013, 

inclusive, and: 

(a) Sold between March 1, 2010 and the close of trading on December 18, 2013, the Recognized Loss Amount shall be the lesser of:  
(i) the amount of alleged artificial inflation per share as set forth in Table A on the date of purchase minus the amount of artificial 

inflation per share as set forth in Table A on the date of the sale; or (ii) purchase/acquisition price minus the sale price.   

(b) Sold between December 19, 2013 and the close of trading on March 18, 2014,3 the Recognized Loss Amount shall be the lesser 

of:  (i) the amount of alleged artificial inflation per share as set forth in Table A on the date of purchase; (ii) the purchase/acquisition 
price minus the sale price; or (iii) the purchase/acquisition price minus the average closing price between December 19, 2013 and the 

date of sale as shown on Table B set forth at the end of this Notice.   

(c) Held as of the close of trading on March 18, 2014, the Recognized Loss Amount shall be the lesser of:  (i) the amount of alleged 
artificial inflation per share as set forth in Table A on the date of purchase; or (ii) the purchase/acquisition price minus $2.73, the 

average closing price for Tower common stock between December 19, 2013, and March 18, 2014 (the last entry on Table B).  

59. The purchase/acquisition price for shares acquired in the Private Placement shall be the lesser of $15.45 or the actual purchase price. 

60. A ten percent (10%) discount will be applied to Recognized Loss Amounts for the members of the Settlement PPC (i.e., those who 
purchased/acquired Canopius stock in the Private Placement) based on Lead Counsel’s determination that such investors would have been 
subject to a higher degree of litigation risk. Accordingly, Recognized Loss Amounts for the Settlement PPC calculated pursuant to 

paragraph 58 above shall be multiplied by ninety percent (90%) to reflect the increased litigation risk.  

ADDITIONAL PROVISIONS

61. If a Settlement Class Member has more than one purchase/acquisition or sale of Tower Securities during the Settlement Class Period, 
all purchases/acquisitions and sales of Tower Securities shall be matched on a First-In-First-Out (“FIFO”) basis. Settlement Class Period 
sales will be matched first against any holdings at the beginning of the Settlement Class Period, and then against purchases/acquisitions in 

chronological order, beginning with the earliest purchase/acquisition made during the Settlement Class Period. 

62. A Claimant’s “Recognized Claim” under the Plan of Allocation shall be the sum of his, her or its Recognized Loss Amounts (after 

taking into consideration the discount pursuant to paragraph 60 above). 

63. The Net Settlement Fund will be distributed to Authorized Claimants on a pro rata basis based on the relative size of their Recognized 
Claims. Specifically, a “Distribution Amount” will be calculated for each Authorized Claimant, which shall be the Authorized Claimant’s 
Recognized Claim divided by the total Recognized Claims of all Authorized Claimants, multiplied by the total amount in the Net 
Settlement Fund. If any Authorized Claimant’s Distribution Amount calculates to less than $10.00, it will not be included in the 
calculation and no distribution will be made to such Authorized Claimant. 

64. Purchases or acquisitions and sales of Tower Securities shall be deemed to have occurred on the “contract” or “trade” date as opposed 
to the “settlement” or “payment” date. The receipt or grant by gift, inheritance or operation of law of Tower Securities during the 
Settlement Class Period shall not be deemed a purchase, acquisition or sale of Tower Securities for the calculation of an Authorized 
Claimant’s Recognized Loss Amount, nor shall the receipt or grant be deemed an assignment of any claim relating to the 
purchase/acquisition of any Tower Securities unless (i) the donor or decedent purchased or otherwise acquired such Tower Securities 
during the Settlement Class Period; (ii) no Claim Form was submitted by or on behalf of the donor, on behalf of the decedent, or by 

anyone else with respect to such Tower Securities; and (iii) it is specifically so provided in the instrument of gift or assignment. 

65. The date of covering a “short sale” is deemed to be the date of purchase or acquisition of the Tower Securities. The date of a “short 
sale” is deemed to be the date of sale of the Tower Securities. Under the Plan of Allocation, however, the Recognized Loss Amount on 
“short sales” is zero. In the event that a Claimant has an opening short position in Tower Securities, the earliest Settlement Class Period 
purchases or acquisitions of that security shall be matched against such opening short position, and not be entitled to a recovery, until that 

short position is fully covered. 

66. To the extent a Claimant had a market gain with respect to his, her, or its overall transactions in Tower Securities during the 
Settlement Class Period, the value of the Claimant’s Recognized Claim shall be zero.  Such Claimants shall in any event be bound by the 

3 Pursuant to Section 21(D)(e)(1) of the PSLRA, “in any private action arising under this title in which the plaintiff seeks to establish 
damages by reference to the market price of a security, the award of damages to the plaintiff shall not exceed the difference between the 
purchase or sale price paid or received, as appropriate, by the plaintiff for the subject security and the mean trading price of that security 
during the 90-day period beginning on the date on which the information correcting the misstatement or omission that is the basis for the 
action is disseminated to the market.” Consistent with the requirements of the PSLRA, Recognized Loss Amounts are reduced to an 
appropriate extent by taking into account the closing prices of Tower common stock during the 90-day look-back period (March 18, 2014 
was the last trading day during the 90-day look back period). The mean (average) closing price for Tower common stock during this 90-
day look-back period was $2.73.   
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Settlement.  To the extent that a Claimant suffered an overall market loss with respect to his, her, or its overall transactions in Tower 
Securities during the Settlement Class Period, but that market loss was less than the total Recognized Claim calculated above, then the 

Claimant’s Recognized Claim shall be limited to the amount of the actual market loss. 

67. Subject to paragraph 68 below, for purposes of determining whether a Claimant had a market gain with respect to his, her, or its 
overall transactions in Tower Securities during the Settlement Class Period or suffered a market loss for purposes of the above paragraph, 
the Claims Administrator shall determine the difference between (i) the Total Purchase Amount4 and (ii) the sum of the Total Sales 
Proceeds5 and Holding Value.6  This difference shall be deemed a Claimant’s market gain or loss with respect to his, her, or its overall 

transactions in Tower Securities during the Settlement Class Period.   

68. For purposes of determining a Claimant’s Recognized Claim, if a Claimant acquired Canopius stock in the Private Placement, the 
Recognized Claim for that/those purchases will be considered separately from the Claimant’s purchases or acquisitions (if any) in the open 
market of Tower common stock during the Settlement Class Period.  In other words, such Claimant would have a Recognized Claim for 
his, her, or its acquisition of Canopius stock, and a separate Recognized Claim for his, her, or its purchase or acquisition of Tower 
common stock in the open market during the Settlement Class Period, and such transactions will not be netted against each other.  
Likewise, market gains and losses for shares of Tower common stock purchased/acquired in the open market during the Settlement Class 

Period shall not be netted against market gains and losses for shares purchased/acquired in the Private Placement. 

69.  After the initial distribution of the Net Settlement Fund, the Claims Administrator shall make reasonable and diligent efforts to have 
Authorized Claimants cash their distribution checks.  To the extent any monies remain in the fund nine (9) months after the initial 
distribution, if Lead Counsel, in consultation with the Claims Administrator, determines that it is cost-effective to do so, the Claims 
Administrator shall conduct a re-distribution of the funds remaining after payment of any unpaid fees and expenses incurred in 
administering the Settlement, including for such re-distribution, to Authorized Claimants who have cashed their initial distributions and 
who would receive at least $10.00 from such re-distribution.  Additional re-distributions to Authorized Claimants who have cashed their 
prior checks and who would receive at least $10.00 on such additional re-distributions may occur thereafter if Lead Counsel, in 
consultation with the Claims Administrator, determines that additional re-distributions, after the deduction of any additional fees and 
expenses incurred in administering the Settlement, including for such re-distributions, would be cost-effective.  At such time as it is 
determined that the re-distribution of funds remaining in the Net Settlement Fund is not cost-effective, the remaining balance shall be 
contributed to non-sectarian, not-for-profit organization(s), to be recommended by Lead Plaintiffs and approved by the Court, or as 

otherwise ordered by the Court.   

70. Payment pursuant to the Plan of Allocation, or such other plan of allocation as may be approved by the Court, shall be conclusive 
against all Authorized Claimants.  No person shall have any claim against Lead Plaintiffs, Plaintiffs’ Counsel, Lead Plaintiffs’ damages 
expert, the Tower Defendants, their counsel, or any of the other Releasees, or the Claims Administrator or other agent designated by Lead 
Counsel arising from distributions made substantially in accordance with the Stipulation, the Plan of Allocation approved by the Court, or 
further Orders of the Court.  Lead Plaintiffs, the Tower Defendants and their respective counsel, and all other Defendants’ Releasees, shall 
have no responsibility or liability whatsoever for the investment or distribution of the Settlement Fund, the Net Settlement Fund, the Plan 
of Allocation, or the determination, administration, calculation, or payment of any Claim Form or nonperformance of the Claims 

Administrator, the payment or withholding of taxes owed by the Settlement Fund, or any losses incurred in connection therewith. 

71. The Plan of Allocation set forth herein is the plan that is being proposed to the Court for its approval by Lead Plaintiffs after 
consultation with their damages expert.  The Court may approve this plan as proposed or it may modify the Plan of Allocation without 
further notice to the Settlement Classes.  Any Orders regarding any modification of the Plan of Allocation will be posted on the settlement 

website, www.TowerSecuritiesSettlement.com. 

WHAT PAYMENT ARE THE ATTORNEYS FOR THE SETTLEMENT CLASSES SEEKING? 
HOW WILL THE LAWYERS BE PAID?

72. Lead Counsel to date have not received any payment for their services in pursuing claims against the Tower Defendants on behalf of 
the Settlement Classes, nor have Lead Counsel been reimbursed for any of their out-of-pocket expenses.  Before final approval of the 
Settlement, Lead Counsel will apply to the Court for an award of attorneys’ fees in an amount not to exceed 25% of the Settlement 
Amount, plus interest at the same rate and for the same period as earned by the Settlement Fund.  At the same time, Lead Counsel also 
intend to apply for reimbursement of Litigation Expenses in an amount not to exceed $600,000, which may include an application for 
reimbursement of the reasonable costs and expenses incurred by Lead Plaintiffs directly related to their representation of the Settlement 
Classes, plus interest at the same rate and for the same period as earned by the Settlement Amount.  The Court will determine the amount 
of any award of attorneys’ fees or reimbursement of Litigation Expenses.  Such sums as may be approved by the Court will be paid from 

the Settlement Fund.  Members of the Settlement Classes are not personally liable for any such fees or expenses. 

4 The “Total Purchase Amount” is the total amount the Claimant paid (excluding commissions and other charges) for all Tower Securities 

purchased or acquired during the Settlement Class Period.  
5 The Claims Administrator shall match any sales of Tower Securities during the Settlement Class Period, first against the Claimant’s 
opening position in the Tower Securities (the proceeds of those sales will not be considered for purposes of calculating market gains or 
losses).  The total amount received (excluding commissions and other charges) for the remaining sales of Tower Securities sold during the 

Settlement Class Period shall be the “Total Sales Proceeds.” 
6
 The Claims Administrator shall ascribe a value of $2.55 per share for Tower Securities purchased or acquired during the Settlement Class 

Period and still held as of the close of trading on December 19, 2013 (the “Holding Value”).
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WHAT IF I DO NOT WANT TO BE A MEMBER OF THE SETTLEMENT CLASSES? 

HOW DO I EXCLUDE MYSELF? 

73. Each member of the Settlement Classes will be bound by all determinations and judgments in this lawsuit related to the Settlement, 
whether favorable or unfavorable, unless such person or entity mails or delivers a written Request for Exclusion from the Settlement 
Classes, addressed to In re Tower Group International, Ltd. Securities Litigation, EXCLUSIONS, c/o A.B. Data, Ltd., P.O. Box 170500, 
Milwaukee, WI 53217-8091.  The exclusion request must be received no later than October 28, 2015.  You will not be able to exclude 
yourself from the Settlement Classes after that date.  Each Request for Exclusion must (a) state the name, address and telephone number of 
the person or entity requesting exclusion, and in the case of entities the name and telephone number of the appropriate contact person; (b) 
state that such person or entity “requests exclusion from the Settlement Classes in In re Tower Group International, Ltd. Securities 

Litigation, Master File No. 1:13-cv-5852-AT”; (c) state the number of shares of Tower common stock that the person or entity requesting 
exclusion purchased/acquired and/or sold during the Settlement Class Period, and the number of Canopius shares the person or entity 
requesting exclusion acquired in the March 7, 2013 private placement and/or sold, as well as the dates and prices of each such 
purchase/acquisition and sale; and (d) be signed by the person or entity requesting exclusion or an authorized representative.  A Request 
for Exclusion shall not be valid and effective unless it provides all the information called for in this paragraph and is received within the 

time stated above, or is otherwise accepted by the Court. 

74. If you do not want to be part of the Settlement Classes, you must follow these instructions for exclusion even if you have pending, or 
later file, another lawsuit, arbitration, or other proceeding relating to any Released Plaintiffs’ Claim against any Tower Defendant or any 

of the other Defendants’ Releasees.  

75. Any request for exclusion from one or both of the Settlement Classes will be deemed a request for exclusion from both Settlement 

Classes, and if the request is approved by the Court, the person or entity will be excluded from both Settlement Classes. 

76. If you ask to be excluded from the Settlement Classes, you will not be eligible to receive any payment out of the Net Settlement Fund.   

77. The Settling Defendants have the right, provided Tower and ACP unanimously agree, to terminate the Settlement if members of the 
Settlement Classes timely and validly requesting exclusion from the Settlement Classes meet the conditions agreed to by the Settling 

Parties.      

WHEN AND WHERE WILL THE COURT DECIDE WHETHER TO APPROVE THE 
SETTLEMENT?  DO I HAVE TO COME TO THE HEARING? 

MAY I SPEAK AT THE HEARING IF I DON’T LIKE THE SETTLEMENT? 

78. Members of the Settlement Classes do not need to attend the Settlement Hearing.  The Court will consider any submission 
made in accordance with the provisions below even if a Settlement Class Member does not attend the hearing.  You can participate 

in the Settlement without attending the Settlement Hearing.   

The Settlement Hearing will be held on November 23, 2015 at 4:15 p.m., before the Honorable Analisa Torres at the United States District 
Court, Southern District of New York, Daniel Patrick Moynihan United States Courthouse, Courtroom 15D, 500 Pearl St., New York, NY 
10007-1312.  The Court reserves the right to approve the Settlement, the Plan of Allocation, Lead Counsel’s motion for an award of 
attorneys’ fees and reimbursement of Litigation Expenses and/or any other matter related to the Settlement at or after the Settlement 

Hearing without further notice to the members of the Settlement Classes. 

79. Any member of the Settlement Classes who or which does not request exclusion may object to the Settlement, the proposed Plan of 
Allocation or Lead Counsel’s motion for an award of attorneys’ fees and reimbursement of Litigation Expenses.  Objections must be in 
writing.  You must file any written objection, together with copies of all other papers and briefs supporting the objection, with the Clerk’s 
Office at the United States District Court for the Southern District of New York at the address set forth below on or before October 28, 
2015.  You must also serve the papers on Lead Counsel and on the Tower Defendants’ Counsel at the addresses set forth below so that the 

papers are received on or before October 28, 2015. 

CLERK’S OFFICE LEAD COUNSEL FOR THE CLASS TOWER DEFENDANTS’ COUNSEL 

UNITED STATES DISTRICT COURT 
FOR THE SOUTHERN DISTRICT OF 

NEW YORK 
500 Pearl Street  

New York, NY 10007 

BERNSTEIN LITOWITZ BERGER  
GROSSMANN LLP 

James A. Harrod, Esq. 
Niki L. Mendoza, Esq. 

1285 Avenue of the Americas 
New York, New York 10019 

-and- 
SAXENA WHITE P.A.          
Joseph E. White III, Esq. 

5200 Town Center Circle, #601 
Boca Raton, Florida 33486 

-and- 
BERNSTEIN LIEBHARD LLP 

U. Seth Ottensoser, Esq. 
Laurence J. Hasson, Esq. 

10 East 40th Street 
New York, New York 10016 

WILLKIE FARR & GALLAGHER LLP  
Richard D. Bernstein, Esq. 

1875 K Street, N.W. 
Washington, DC 20006-1238 
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80. Any objection (a) must state the name, address and telephone number of the person or entity objecting and must be signed by the 
objector; (b) must contain a statement of the objection or objections, and the specific reasons for each objection, including any legal and 
evidentiary support the member of the Settlement Classes wishes to bring to the Court’s attention; and (c) must include documents 
sufficient to prove membership in the Settlement Classes, including the number of shares of Tower common stock that the objecting 
member of the Settlement Classes purchased/acquired and/or sold during the Settlement Class Period, and the number of shares of 
Canopius stock acquired in the March 7, 2013 private placement and/or sold, and as well as the dates and prices of each such 
purchase/acquisition and sale.  You may not object to the Settlement, the Plan of Allocation or Lead Counsel’s motion for attorneys’ fees 
and reimbursement of Litigation Expenses if you exclude yourself from the Settlement Classes or if you are not a member of the 

Settlement Classes. 

81. You may file a written objection without having to appear at the Settlement Hearing.  You may not, however, appear at the Settlement 
Hearing to present your objection unless you first filed and served a written objection in accordance with the procedures described above, 
unless the Court orders otherwise. 

82. If you wish to be heard orally at the hearing in opposition to the approval of the Settlement, the Plan of Allocation or Lead Counsel’s 
motion for an award of attorneys’ fees and reimbursement of Litigation Expenses, and if you file and serve a timely written objection as 
described above, you must also file a notice of appearance with the Clerk’s Office and serve it on Lead Counsel and Defendants’ Counsel 
at the addresses set forth above so that it is received on or before October 28, 2015.  Persons who intend to object and desire to present 
evidence at the Settlement Hearing must include in their written objection or notice of appearance the identity of any witnesses they may 
call to testify and exhibits they intend to introduce into evidence at the hearing.  Such persons may be heard orally at the discretion of the 

Court. 

83. You are not required to hire an attorney to represent you in making written objections or in appearing at the Settlement Hearing.  
However, if you decide to hire an attorney, it will be at your own expense, and that attorney must file a notice of appearance with the 
Court and serve it on Lead Counsel and Tower Defendants’ Counsel at the addresses set forth in ¶79 above so that the notice is received on 

or before October 28, 2015. 

84. The Settlement Hearing may be adjourned by the Court without further written notice to the Settlement Classes, except that notice of 
any adjournment will be posted on the Settlement website, www.TowerSecuritiesSettlement.com.  If you intend to attend the Settlement 

Hearing, you should confirm the date and time with Lead Counsel. 

85. Unless the Court orders otherwise, any member of the Settlement Classes who does not object in the manner described above 

will be deemed to have waived any objection and shall be forever foreclosed from making any objection to the proposed 

Settlement, the proposed Plan of Allocation or Lead Counsel’s motion for an award of attorneys’ fees and reimbursement of 

Litigation Expenses.  Members of the Settlement Classes do not need to appear at the Settlement Hearing or take any other action 

to indicate their approval.

WHAT IF I BOUGHT SHARES ON SOMEONE ELSE’S BEHALF? 

86. If you purchased or otherwise acquired Tower common stock between March 1, 2010, and December 17, 2013, inclusive, or acquired 
Canopius stock in the March 7, 2013 private placement, for the beneficial interest of persons or organizations other than yourself, you 
must either (a) within seven (7) calendar days of receipt of this Notice, request from the Claims Administrator sufficient copies of the 
Notice and Claim Form (the “Notice Packet”) to forward to all such beneficial owners and within seven (7) calendar days of receipt of 
those Notice Packets forward them to all such beneficial owners; or (b) within seven (7) calendar days of receipt of this Notice, provide a 
list of the names and addresses of all such beneficial owners to In re Tower Group International, Ltd. Securities Litigation, c/o A.B. Data, 
Ltd., FULFILLMENT, 3410 West Hopkins Street, P.O. Box 170500, Milwaukee, WI 53217-8091.  If you choose the second option, the 
Claims Administrator will send a copy of the Notice and the Claim Form to the beneficial owners.  Upon full compliance with these 
directions, such nominees may seek reimbursement of their reasonable expenses actually incurred, by providing the Claims Administrator 
with proper documentation supporting the expenses for which reimbursement is sought.  Copies of this Notice and the Claim Form may 
also be obtained from the website maintained by the Claims Administrator, at www.TowerSecuritiesSettlement.com, or by calling the 

Claims Administrator toll-free at (800) 328-6074. 

CAN I SEE THE COURT FILE?  WHOM SHOULD I CONTACT IF I HAVE QUESTIONS? 

87. This Notice contains only a summary of the terms of the proposed Settlement.  For more detailed information about the matters 
involved in this Action, you are referred to the papers on file in the Action, including the Stipulation, which may be inspected during 
regular office hours at the United States District Court for the Southern District of New York, Daniel Patrick Moynihan United States 

Courthouse, 500 Pearl St., New York, NY 10007-1312. 

88. Additionally, copies of the Stipulation and any related orders entered by the Court will be posted on the website maintained by the 

Claims Administrator, www.TowerSecuritiesSettlement.com. 

All inquiries concerning this Notice and the Claim Form should be directed to: 

IN RE TOWER GROUP INTERNATIONAL, LTD. SECURITIES LITIGATION 
c/o A.B. Data, Ltd. 
P.O. Box 170500 

Milwaukee, WI 53217-8091 
(800) 328-6074 

info@TowerSecuritiesSettlement.com

and/or
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BERNSTEIN LITOWITZ BERGER & 
GROSSMANN LLP 
James A. Harrod, Esq. 
Niki L. Mendoza, Esq. 
1285 Avenue of the Americas 
New York, New York 10019 
(866) 648-2524 
blbg@blbglaw.com 

SAXENA WHITE P.A. 
Joseph E. White III, Esq. 
5200 Town Center Circle, Ste 601 
Boca Raton, FL 33486 
(561) 394-3399 

BERNSTEIN LIEBHARD LLP 
U. Seth Ottensoser, Esq. 
Laurence J. Hasson, Esq. 
10 East 40th Street 
New York, New York 10016 
(212) 779-1414 
Ottensoser@bernlieb.com 
Hasson@bernlieb.com 

DO NOT CALL OR WRITE THE COURT, THE OFFICE OF THE CLERK OF THE COURT, THE TOWER DEFENDANTS 

OR THEIR COUNSEL REGARDING THIS NOTICE. 

Dated:  August 13, 2015  By Order of the Court 
United States District Court 
Southern District of New York 

TABLE A 

Purchase and Sale Inflation from March 1, 2010 to December 18, 2013 

Transaction Date Inflation Per Share 

March 1, 2010 - August 7, 2013 $13.84 

August 8, 2013 - September 17, 2013 $8.53 

September 18, 2013 - October 7, 2013 $4.53 

October 8, 2013 - November 13, 2013 $1.64 

November 14, 2013 - December 17, 2013 $1.45 

December 18, 2013 $0.18 

TABLE B 
Tower Common Stock Closing Price and Average Closing Price 

December 19, 2013 —March 18, 2014 

Date Closing Price Average Closing Price Date Closing Price Average Closing Price 

12/19/2013 $2.55 $2.55 2/4/2014 $2.49 $2.72 

12/20/2013 $2.65 $2.60 2/5/2014 $2.44 $2.72 

12/23/2013 $2.89 $2.70 2/6/2014 $2.67 $2.71 

12/24/2013 $2.88 $2.74 2/7/2014 $2.70 $2.71 

12/26/2013 $2.88 $2.77 2/10/2014 $2.68 $2.71 

12/27/2013 $2.94 $2.80 2/11/2014 $2.65 $2.71 

12/30/2013 $3.14 $2.85 2/12/2014 $2.72 $2.71 

12/31/2013 $3.38 $2.91 2/13/2014 $2.77 $2.71 

1/2/2014 $3.18 $2.94 2/14/2014 $2.75 $2.71 

1/3/2014 $2.94 $2.94 2/18/2014 $2.76 $2.72 

1/6/2014 $2.96 $2.94 2/19/2014 $2.78 $2.72 

1/7/2014 $2.93 $2.94 2/20/2014 $2.75 $2.72 

1/8/2014 $2.87 $2.94 2/21/2014 $2.76 $2.72 

1/9/2014 $2.73 $2.92 2/24/2014 $2.73 $2.72 

1/10/2014 $2.73 $2.91 2/25/2014 $2.77 $2.72 

1/13/2014 $2.56 $2.89 2/26/2014 $2.75 $2.72 

1/14/2014 $2.52 $2.87 2/27/2014 $2.82 $2.72 

1/15/2014 $2.54 $2.85 2/28/2014 $2.76 $2.72 

1/16/2014 $2.57 $2.83 3/3/2014 $2.80 $2.73 

1/17/2014 $2.62 $2.82 3/4/2014 $2.80 $2.73 

1/21/2014 $2.61 $2.81 3/5/2014 $2.78 $2.73 

1/22/2014 $2.63 $2.80 3/6/2014 $2.74 $2.73 

1/23/2014 $2.62 $2.80 3/7/2014 $2.69 $2.73 

1/24/2014 $2.58 $2.79 3/10/2014 $2.73 $2.73 

1/27/2014 $2.54 $2.78 3/11/2014 $2.68 $2.73 

1/28/2014 $2.59 $2.77 3/12/2014 $2.73 $2.73 

1/29/2014 $2.47 $2.76 3/13/2014 $2.70 $2.73 

1/30/2014 $2.55 $2.75 3/14/2014 $2.75 $2.73 

1/31/2014 $2.50 $2.74 3/17/2014 $2.78 $2.73 

2/3/2014 $2.43 $2.73 3/18/2014 $2.76 $2.73 
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UNITED STATES DISTRICT COURT

SOUTHERN DISTRICT OF NEW YORK

DI M@ =<I>J =M<?@N>J N*<*
N@>PMDOD@N GDODB<ODJI

>anad >Yk] Ig* -6-2)[n),0-11 %BCR&

@>A ><N@

NOTICE OF (I) PENDENCY OF CLASS ACTION AND PROPOSED SETTLEMENT; 
(II) MOTION FOR AN AWARD OF ATTORNEYS’ FEES AND PAYMENT OF 
LITIGATION EXPENSES; AND (III) SETTLEMENT FAIRNESS HEARING

A Federal Court authorized this Notice. This is not a solicitation from a lawyer.

0^`ZVX ^Y 2X]WX]Va ^Y *[U__ )V`Z^]: Kd]Yk] Z] Y\nak]\ l`Yl qgmj ja_`lk eYq Z] Zq l`] YZgn])[Yhlagf]\
k][mjala]k [dYkk Y[lagf %w<[lagfx& h]f\af_ af l`] Pfal]\ NlYl]k ?aklja[l >gmjl ^gj l`] Ngml`]jf ?aklja[l g^ I]o Tgjc
%w>gmjlx& a^( \mjaf_ l`] h]jag\ ^jge <m_mkl 4( .,-0 l`jgm_` Emdq .3( .,-2( af[dmkan] %wN]lld]e]fl >dYkk K]jag\x&( qgm
hmj[`Yk]\ gj gl`]joak] Y[imaj]\ l`] hj]^]jj]\ <e]ja[Yf ?]hgkalYjq N`Yj]k %wK<?Nx& akkm]\ Zq =Yf[g =jY\]k[g N*<*
%w=jY\]k[gx gj l`] w>gehYfqx&( Yf\ o]j] afbmj]\ l`]j]Zq*-

0^`ZVX ^Y 4X``[X\X]`: Kd]Yk] Ydkg Z] Y\nak]\ l`Yl l`] >gmjl)Yhhgafl]\ G]Y\ KmZda[ @ehdgq]]kyM]laj]e]fl
Nqkl]e g^ Hakkakkahha %wG]Y\ gf Z]`Yd^ g^ alk]d^ Yf\ l`] N]lld]e]fl >dYkk %Yk af t .- Z]dgo&( `Yk
j]Y[`]\ Y hjghgk]\ k]lld]e]fl g^ l`] <[lagf oal` \]^]f\Yflk =jY\]k[g( Gmar >Yjdgk OjYZm[g >Yhha %wOjYZm[gx&( Yf\
Gmar >Yjdgk<f_]dglla %w<f_]dgllax Yf\ [gdd][lan]dq oal` =jY\]k[g Yf\ OjYZm[g( l`] w?]^]f\Yflkx& ^gj "-0(1,,(,,,*,,
af [Yk` l`Yl( a^ Yhhjgn]\( oadd j]kgdn] Ydd [dYaek af l`] <[lagf %wN]lld]e]flx&*

PLEASE READ THIS NOTICE CAREFULLY. This Notice explains important rights you may have, including 
the possible receipt of cash from the Settlement. If you are a member of the Settlement Class, your legal rights 
M@CC 9< 8S<:J<; M?<J?<H FH EFJ NFK 8:J$

If you have questions about this Notice, the Settlement, or your eligibility to participate in the Settlement, 
please DO NOT contact the Court, the Defendants or their counsel. All questions should be directed to Lead 
Counsel or the Claims Administrator (see ¶ 65 below).  

Additional information about the Settlement is available on the website,
www.BancoBradescoSecuritiesLitigation.com.

-* Description of the Action and the Settlement Class: O`ak Igla[] j]dYl]k lg Y hjghgk]\ N]lld]e]fl
g^ [dYaek af Y h]f\af_ hmlYlan] k][mjala]k [dYkk Y[lagf Zjgm_`l Zq Y =jY\]k[g afn]klgj Ydd]_af_( Yegf_ gl`]j l`af_k(
l`Yl ?]^]f\Yflk nagdYl]\ l`] ^]\]jYd k][mjala]k dYok Zq eYcaf_ ^Ydk] Yf\ eakd]Y\af_ klYl]e]flk Yf\ geakkagfk* < egj]
\]lYad]\ \]k[jahlagf g^ l`] <[lagf ak k]l ^gjl` af tt --u., Z]dgo* O`] N]lld]e]fl( a^ Yhhjgn]\ Zq l`] >gmjl( oadd k]lld]

*

.* Statement of the Settlement Class’s Recovery: NmZb][l lg >gmjl YhhjgnYd( G]Y\ gf
Z]`Yd^ g^ alk]d^ Yf\ l`] N]lld]e]fl >dYkk( `Yk Y_j]]\ lg k]lld] l`] <[lagf af ]p[`Yf_] ^gj Y k]lld]e]fl hYqe]fl g^
"-0(1,,(,,,*,, af [Yk` %wN]lld]e]fl <egmflx& lg Z] \]hgkal]\ aflg Yf ]k[jgo Y[[gmfl* O`] I]l N]lld]e]fl Amf\
%i.e.( l`] N]lld]e]fl <egmfl hdmk Yfq afl]j]kl ]Yjf]\ l`]j]gf o`ad] af ]k[jgo %wN]lld]e]fl Amf\x& d]kk6 %a& Yfq
OYp]k Yf\ OYp @ph]fk]k7 %aa& Yfq Igla[] Yf\ <\eafakljYlagf >gklk7 %aaa& Yfq Gala_Ylagf @ph]fk]k( af[dm\af_ Yfq
j]aeZmjk]e]fl g^ [gklk Yf\ ]ph]fk]k lg YoYj\]\ Zq l`] >gmjl7 Yf\ %an& Yfq Yllgjf]qky ^]]k YoYj\]\ Zq l`]
>gmjl& oadd Z] \akljaZml]\ af Y[[gj\Yf[] oal` Y hdYf g^ Yddg[Ylagf Yhhjgn]\ Zq l`] >gmjl( o`a[` oadd \]l]jeaf] `go
l`] I]l N]lld]e]fl Amf\ k`Ydd Z] Yddg[Yl]\ Yegf_ e]eZ]jk g^ l`] N]lld]e]fl >dYkk* O`] hjghgk]\ hdYf g^ Yddg[Ylagf
%wKdYf g^ <ddg[Ylagfx& ak YllY[`]\ `]j]lg Yk <hh]f\ap <*

- <dd [YhalYdar]\ l]jek mk]\ af l`ak Igla[] l`Yl Yj] fgl gl`]joak] \] f]\ `]j]af k`Ydd `Yn] l`] e]Yfaf_k Yk[jaZ]\ lg l`]e af l`] NlahmdYlagf
Yf\ <_j]]e]fl g^ N]lld]e]fl \Yl]\ Emdq -( .,-5 %wNlahmdYlagfx&( o`a[` ak YnYadYZd] Yl ooo*=Yf[g=jY\]k[gN][mjala]kGala_Ylagf*[ge*
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/* Estimate of Average Amount of Recovery Per Share:=Yk]\gf G]Y\ k\YeY_]k[gfkmdlYflyk
]klaeYl] g^ l`] fmeZ]j g^ =jY\]k[g K<?N hmj[`Yk]\ gj gl`]joak] Y[imaj]\ \mjaf_ l`] N]lld]e]fl >dYkk K]jag\ l`Yl
eYq `Yn] Z]]f Zq l`] [gf\m[l Yl akkm] af l`] <[lagf( Yf\ Ykkmeaf_ l`Yl Ydd N]lld]e]fl >dYkk H]eZ]jk ]d][l
lg hYjla[ahYl] af l`] N]lld]e]fl( l`] ]klaeYl]\ Yn]jY_] j][gn]jq %Z]^gj] l`] \]\m[lagf g^ Yfq >gmjl)Yhhjgn]\ ^]]k(
]ph]fk]k( Yf\ [gklk Yk \]k[jaZ]\ `]j]af& h]j ]da_aZd] K<?N ak YhhjgpaeYl]dq ",*,1* Settlement Class Members 
should note, however, that the foregoing average recovery per eligible PADS is only an estimate. Nge] N]lld]e]fl
>dYkk H]eZ]jk eYq j][gn]j egj] gj d]kk l`Yf l`ak ]klaeYl]\ Yegmfl \]h]f\af_ gf( Yegf_ gl`]j ^Y[lgjk6 %a& o`]f Yf\
l`] hja[] Yl o`a[` l`]q hmj[`Yk]\+Y[imaj]\ =jY\]k[g K<?N7 %aa& o`]l`]j l`]q kgd\ l`]aj =jY\]k[g K<?N Yf\( a^ kg(
o`]f7 %aaa& l`] lglYd fmeZ]j Yf\ nYdm] g^ nYda\ >dYaek kmZeall]\7 %an& l`] Yegmfl g^ Igla[] Yf\ <\eafakljYlagf >gklk7
Yf\ %n& l`] Yegmfl g^ Yllgjf]qky ^]]k Yf\ Gala_Ylagf @ph]fk]k YoYj\]\ Zq l`] >gmjl* ?akljaZmlagfk lg N]lld]e]fl >dYkk
H]eZ]jk oadd Z] eY\] ZYk]\ gf l`] KdYf g^ <ddg[Ylagf YllY[`]\ `]j]lg Yk <hh]f\ap < gj km[` gl`]j hdYf g^ Yddg[Ylagf
Yk eYq Z] gj\]j]\ Zq l`] >gmjl*

0* Average Amount of Damages Per Share: O`] KYjla]k \g fgl Y_j]] gf l`] Yn]jY_] Yegmfl g^
\YeY_]k h]j =jY\]k[g K<?N l`Yl ogmd\ Z] j][gn]jYZd] a^ G]Y\ oYk lg hj]nYad af l`] <[lagf* <egf_ gl`]j
l`af_k( ?]^]f\Yflk \g fgl Y_j]] oal` l`] Ykk]jlagf l`Yl l`]q nagdYl]\ l`] ^]\]jYd k][mjala]k dYok gj l`Yl Yfq \YeY_]k

1* Attorneys’ Fees and Expenses Sought:KdYafla >gmfk]d `Yn] fgl j][]an]\ Yfq hYqe]fl g^
Yllgjf]qky ^]]k ^gj l`]aj j]hj]k]flYlagf g^ l`] N]lld]e]fl >dYkk af l`] <[lagf Yf\ `Yn] Y\nYf[]\ l`] ^mf\k lg hYq
]ph]fk]k af[mjj]\ lg hjgk][ml] l`ak <[lagf oal` l`] ]ph][lYlagf l`Yl a^ l`]q o]j] km[[]kk^md af j][gn]jaf_ egf]q
^gj l`] N]lld]e]fl >dYkk( l`]q ogmd\ j][]an] ^]]k Yf\ Z] hYa\ ^gj l`]aj ]ph]fk]k ^jge l`] N]lld]e]fl Amf\( Yk ak
[mklgeYjq af l`ak lqh] g^ dala_Ylagf* G]Y\ >gmfk]d( F]kkd]j OghYr H]dlr]j $ >`][c( GGK( gf Z]`Yd^ g^
>gmfk]d( oadd Yhhdq lg l`] >gmjl ^gj Yf YoYj\ g^ Yllgjf]qky ^]]k af Yf Yegmfl fgl lg ]p[]]\ .1# g^ l`] N]lld]e]fl
Amf\* Df Y\\alagf( G]Y\ >gmfk]d oadd Yhhdq ^gj hYqe]fl g^ Gala_Ylagf @ph]fk]k af[mjj]\ Zq >gmfk]d af
[gff][lagf oal` l`] afklalmlagf( hjgk][mlagf( Yf\ j]kgdmlagf g^ l`] [dYaek Y_Yafkl ?]^]f\Yflk( af Yf Yegmfl fgl lg
]p[]]\ "-*- eaddagf( o`a[` Yegmfl eYq af[dm\] Y j]im]kl ^gj j]aeZmjk]e]fl g^ l`] j]YkgfYZd] [gklk Yf\ ]ph]fk]k
af[mjj]\ Zq \aj][ldq j]dYl]\ lg l`]aj j]hj]k]flYlagf g^ l`] N]lld]e]fl >dYkk af Y[[gj\Yf[] oal` -1 P*N*>*
s34m)0%Y&%0&( af Yf Y__j]_Yl] Yegmfl fgl lg ]p[]]\ "31(,,,*,,* <fq ^]]k Yf\ ]ph]fk]k YoYj\]\ Zq l`] >gmjl oadd Z]
hYa\ ^jge l`] N]lld]e]fl Amf\* N]lld]e]fl >dYkk H]eZ]jk Yj] fgl h]jkgfYddq daYZd] ^gj Yfq km[` ^]]k gj ]ph]fk]k*
O`] ]klaeYl]\ Yn]jY_] [gkl h]j ]da_aZd] =jY\]k[g K<?N( a^ l`] >gmjl Yhhjgn]k G]Y\ >gmfk]dyk ^]] Yf\ ]ph]fk]
Yhhda[Ylagf( ak YhhjgpaeYl]dq ",*,-4 h]j K<?N* Please note that this amount is only an estimate*

2* .;<EJ@Q:8J@FE F= )JJFHE<NIP 3<GH<I<EJ8J@L<I: G]Y\ Yf\ l`] N]lld]e]fl >dYkk Yj]
j]hj]k]fl]\ Zq <f\j]o G* Uanalr( @ki* Yf\ Eg`fklgf \] A* R`aleYf( Ej*( @ki* g^ F]kkd]j OghYr H]dlr]j $ >`][c( GGK(
.4, Faf_ g^ KjmkkaY MgY\( MY\fgj( K< -5,43( -)2-,)223)33,2( af^g;cle[*[ge* Amjl`]j af^gjeYlagf j]_Yj\af_ l`]
<[lagf( l`] N]lld]e]fl( Yf\ l`ak Igla[] eYq Z] gZlYaf]\ Zq [gflY[laf_ G]Y\ >gmfk]d gj l`] >gmjl)Yml`gjar]\ >dYaek
<\eafakljYlgj Yl6 Banco Bradesco S.A. Securities Litigation Settlement( [+g @hai >dYkk <[lagf $ >dYaek Ngdmlagfk(
Df[*( K*J* =gp 0.15( KgjldYf\( JM 53.,4)0.157 -)433)404)0.407 af^g;=Yf[g=jY\]k[gN][mjala]kGala_Ylagf*[ge7
ooo*=Yf[g=jY\]k[gN][mjala]kGala_Ylagf*[ge*

3* Reasons for the Settlement:G]Y\ k hjaf[ahYd j]Ykgf ^gj ]fl]jaf_ aflg l`] N]lld]e]fl ak l`]
aee]\aYl] ^gj l`] N]lld]e]fl >dYkk oal`gml l`] jakc gj l`] \]dYqk Yf\ [gklk af`]j]fl af ^mjl`]j dala_Ylagf*
Hgj]gn]j( l`] [Yk` hjgna\]\ mf\]j l`] N]lld]e]fl emkl Z] [gfka\]j]\ Y_Yafkl l`] jakc l`Yl Y keYdd]j j][gn]jq
u gj af\]]\ fg j][gn]jq Yl Ydd u ea_`l Z] Y[`a]n]\ Y^l]j ^mdd \ak[gn]jq( [gfl]kl]\ eglagfk( Y ljaYd g^ l`] <[lagf( Yf\ l`]
dac]dq Yhh]Ydk l`Yl ogmd\ ^gddgo Y ljaYd* O`ak hjg[]kk [gmd\ Z] ]ph][l]\ lg dYkl k]n]jYd q]Yjk* ?]^]f\Yflk( o`g \]fq
Ydd Ydd]_Ylagfk g^ ojgf_\gaf_ gj daYZadalq o`Ylkg]n]j( `Yn] \]l]jeaf]\ l`Yl al ak \]kajYZd] Yf\ lg l`]e l`Yl
l`] <[lagf Z] k]lld]\ af l`] eYff]j Yf\ mhgf l`] l]jek Yf\ [gf\alagfk g^ l`] N]lld]e]fl*
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YOUR LEGAL RIGHTS AND OPTIONS IN THE SETTLEMENT:

SUBMIT A CLAIM FORM 
ONLINE OR POSTMARKED 
NO LATER THAN 
DECEMBER 21, 2019.

O`ak ak l`] gfdq oYq lg Z] ]da_aZd] lg j][]an] Y hYqe]fl ^jge l`] N]lld]e]fl
Amf\* D^ qgm Yj] Y N]lld]e]fl >dYkk H]eZ]j Yf\ qgm j]eYaf af l`]
N]lld]e]fl >dYkk( qgm oadd Z] Zgmf\ Zq l`] N]lld]e]fl Yk Yhhjgn]\ Zq l`]
>gmjl Yf\ qgm oadd _an] mh Yfq M]d]Yk]\ >dYaek af t /,
Z]dgo& l`Yl qgm `Yn] Y_Yafkl ?]^]f\Yflk Yf\ l`] gl`]j ?]^]f\Yfl M]d]Yk]]k

EXCLUDE YOURSELF FROM 
THE SETTLEMENT CLASS 
BY SUBMITTING A WRITTEN 
REQUEST FOR EXCLUSION 
SO THAT IT IS RECEIVED NO 
LATER THAN  
OCTOBER 23, 2019.

B]l fg hYqe]fl* D^ qgm ]p[dm\] qgmjk]d^ ^jge l`] N]lld]e]fl >dYkk( qgm oadd
fgl Z] ]da_aZd] lg j][]an] Yfq hYqe]fl ^jge l`] N]lld]e]fl Amf\* O`ak ak l`]
gfdq ghlagf l`Yl Yddgok qgm lg ]n]j Z] hYjl g^ Yfq gl`]j dYokmal Y_Yafkl l`]
?]^]f\Yflk [gf[]jfaf_ l`] [dYaek l`Yl o]j]( gj [gmd\ `Yn] Z]]f( Ykk]jl]\ af
l`ak <[lagf* Dl ak Ydkg l`] only oYq ^gj N]lld]e]fl >dYkk H]eZ]jk lg j]egn]
l`]ek]dn]k ^jge l`] N]lld]e]fl >dYkk* If you are considering excluding 
yourself from the Settlement Class, please note that there is a risk that 
any new claims asserted against the Defendants may no longer be timely 
and would be time-barred. 

OBJECT TO THE 
SETTLEMENT BY 
SUBMITTING A WRITTEN 
OBJECTION SO THAT IT IS 
RECEIVED NO LATER THAN 
OCTOBER 23, 2019. 

D^ qgm \g fgl dac] l`] hjghgk]\ N]lld]e]fl( l`] hjghgk]\ KdYf g^ <ddg[Ylagf(
Yf\+gj l`] j]im]kl]\ Yllgjf]qky ^]]k Yf\ Gala_Ylagf @ph]fk]k( qgm eYq ojal]
lg l`] >gmjl Yf\ ]phdYaf o`q qgm \g fgl dac] l`]e* Df gj\]j lg gZb][l( qgm
emkl j]eYaf Y e]eZ]j g^ l`] N]lld]e]fl >dYkk( eYq fgl ]p[dm\] qgmjk]d^(
Yf\ qgm oadd Z] Zgmf\ Zq l`] >gmjlyk \]l]jeafYlagfk*

GO TO A HEARING ON 
NOVEMBER 13, 2019 
AT 4:15 P.M., AND FILE 
A NOTICE OF INTENTION 
TO APPEAR SO THAT IT IS 
RECEIVED NO LATER THAN 
OCTOBER 23, 2019.

D^ qgm `Yn] Y ojall]f gZb][lagf Yf\ oak` lg Yhh]Yj Yl l`] `]Yjaf_( qgm
emkl Ydkg Y fgla[] g^ afl]flagf lg Yhh]Yj Zq J[lgZ]j ./( .,-5( o`a[`
Yddgok qgm lg kh]Yc af >gmjl( Yl l`] \ak[j]lagf g^ l`] >gmjl( YZgml l`] ^Yajf]kk
g^ l`] N]lld]e]fl( l`] KdYf g^ <ddg[Ylagf( Yf\+gj l`] j]im]kl ^gj Yllgjf]qky
^]]k Yf\ Gala_Ylagf @ph]fk]k* D^ qgm kmZeal Y ojall]f gZb][lagf( qgm eYq
%Zml qgm \g fgl `Yn] lg& Yll]f\ l`] `]Yjaf_*

DO NOTHING. D^ qgm Yj] Y e]eZ]j g^ l`] N]lld]e]fl >dYkk Yf\ qgm \g fgl kmZeal Y nYda\
>dYae Agje( qgm oadd fgl Z] ]da_aZd] lg j][]an] Yfq hYqe]fl ^jge l`]
N]lld]e]fl Amf\* Tgm oadd( `go]n]j( j]eYaf Y e]eZ]j g^ l`] N]lld]e]fl
>dYkk( o`a[` e]Yfk l`Yl qgm _an] mh qgmj ja_`l lg km] YZgml l`] [dYaek l`Yl
Yj] j]kgdn]\ Zq l`] N]lld]e]fl Yf\ qgm oadd Z] Zgmf\ Zq Yfq bm\_e]flk gj
gj\]jk ]fl]j]\ Zq l`] >gmjl af l`] <[lagf*

These rights and options – and the deadlines to exercise them – are further explained in this Notice. 
Please Note: The date and time of the Settlement Fairness Hearing – currently scheduled for November 13, 
2019 at 4:15 p.m. – is subject to change without further notice to the Settlement Class. If you plan to attend the 
hearing, you should check the website www.BancoBradescoSecuritiesLitigation.com or with Lead Counsel as 
I<J =FHJ? 89FL< JF :FEQHD J?8J EF :?8E>< JF J?< ;8J< 8E;%FH J@D< F= J?< ?<8H@E> ?8I 9<<E D8;<$
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WHAT THIS NOTICE CONTAINS

R`Yl Dk O`] Kmjhgk] J^ O`ak Igla[]: KY_] 0
R`Yl Dk O`ak >Yk] <Zgml: KY_] 0
Cgo ?g D Ffgo D^ D <e O`] N]lld]e]fl:

R`g Dk Df[dm\]\ Df O`] N]lld]e]fl >dYkk: KY_] 1
R`Yl k M]Ykgfk Agj O`] N]lld]e]fl: KY_] 2
R`Yl Ha_`l CYhh]f D^ O`]j] R]j] Ig N]lld]e]fl: KY_] 2
Cgo <j] N]lld]e]fl >dYkk H]eZ]jk O`] <[lagf

<f\ O`] N]lld]e]fl: KY_] 2
Cgo ?g D KYjla[ahYl] Df O`] N]lld]e]fl: R`Yl ?g D I]]\ Og ?g: KY_] 4
Cgo Hm[` Radd Hq KYqe]fl =]: KY_] 4
R`Yl KYqe]fl <j] O`] <llgjf]qk Agj O`] N]lld]e]fl >dYkk N]]caf_:

Cgo Radd O`] GYoq]jk =] KYa\: KY_] 5
R`Yl D^ D ?g Igl RYfl Og =] < H]eZ]j J^ O`] N]lld]e]fl >dYkk:

Cgo ?g D @p[dm\] Hqk]d^: KY_] -,
R`]f <f\ R`]j] Radd O`] >gmjl ?][a\] R`]l`]j Og <hhjgn] O`]

N]lld]e]fl: ?g D CYn] Og >ge] Og O`] C]Yjaf_: HYq D Nh]Yc
<l O`] C]Yjaf_ D^ D ?gfyl Gac] O`] N]lld]e]fl: KY_] -,

R`Yl D^ D =gm_`l =jY\]k[g K<?N Jf Nge]gf] @dk]yk =]`Yd^: KY_] -.
>Yf D N]] O`] >gmjl Aad]: R`ge N`gmd\ D >gflY[l D^ D CYn]

Lm]klagfk: KY_] -.
Kjghgk]\ KdYf g^ <ddg[Ylagf g^ I]l N]lld]e]fl Amf\ <egf_

<ml`gjar]\ >dYaeYflk <hh]f\ap <

WHAT IS THE PURPOSE OF THIS NOTICE?

4* O`] >gmjl `Yk \aj][l]\ l`] akkmYf[] g^ l`ak Igla[] lg af^gje hgl]flaYd N]lld]e]fl >dYkk H]eZ]jk
YZgml l`] hjghgk]\ N]lld]e]fl Yf\ l`]aj ghlagfk af [gff][lagf l`]j]oal` Z]^gj] l`] >gmjl jmd]k gf l`] hjghgk]\
N]lld]e]fl* <\\alagfYddq( N]lld]e]fl >dYkk H]eZ]jk `Yn] l`] ja_`l lg mf\]jklYf\ `go l`ak [dYkk Y[lagf dYokmal eYq
_]f]jYddq l`]aj d]_Yd ja_`lk* D^ l`] >gmjl Yhhjgn]k l`] N]lld]e]fl Yf\ l`] KdYf g^ <ddg[Ylagf %gj kge] gl`]j hdYf
g^ Yddg[Ylagf&( l`] >dYaek <\eafakljYlgj k]d][l]\ Zq G]Y\ Yf\ Yhhjgn]\ Zq l`] >gmjl oadd eYc] hYqe]flk
hmjkmYfl lg l`] N]lld]e]fl Y^l]j Yfq gZb][lagfk Yf\ Yhh]Ydk Yj] j]kgdn]\*

5* O`] hmjhgk] g^ l`ak Igla[] ak lg af^gje hgl]flaYd N]lld]e]fl >dYkk H]eZ]jk g^ l`] ]pakl]f[] g^
l`ak [Yk]( l`Yl al ak Y [dYkk Y[lagf( `go qgm %a^ qgm Yj] Y N]lld]e]fl >dYkk H]eZ]j& ea_`l Z] Yf\ `go lg
]p[dm\] qgmjk]d^ ^jge l`] N]lld]e]fl >dYkk a^ qgm oak` lg \g kg* O`ak Igla[] Ydkg af^gjek hgl]flaYd N]lld]e]fl >dYkk
H]eZ]jk g^ l`] l]jek g^ l`] hjghgk]\ N]lld]e]fl( Yf\ g^ Y `]Yjaf_ lg Z] `]d\ Zq l`] >gmjl lg [gfka\]j l`] ^Yajf]kk(
j]YkgfYZd]f]kk( Yf\ Y\]imY[q g^ l`] N]lld]e]fl( l`] hjghgk]\ KdYf g^ <ddg[Ylagf( Yf\ G]Y\ >gmfk]dyk Yhhda[Ylagf ^gj
Yf YoYj\ g^ Yllgjf]qky ^]]k Yf\ hYqe]fl g^ Gala_Ylagf @ph]fk]k %wN]lld]e]fl AYajf]kk C]Yjaf_x&* See t 11 Z]dgo ^gj
\]lYadk YZgml l`] N]lld]e]fl AYajf]kk C]Yjaf_( af[dm\af_ l`] \Yl] Yf\ dg[Ylagf g^ l`] `]Yjaf_*

-,* O`] akkmYf[] g^ l`ak Igla[] ak fgl Yf ]phj]kkagf g^ Yfq ghafagf Zq l`] >gmjl [gf[]jfaf_ l`] e]jalk
g^ Yfq [dYae af l`] <[lagf( Yf\ l`] >gmjl kladd `Yk lg \][a\] o`]l`]j lg Yhhjgn] l`] N]lld]e]fl* D^ l`] >gmjl Yhhjgn]k
l`] N]lld]e]fl Yf\ Y hdYf g^ Yddg[Ylagf( l`]f hYqe]flk lg <ml`gjar]\ >dYaeYflk oadd Z] eY\] Y^l]j Yfq Yhh]Ydk Yj]
j]kgdn]\ Yf\ Y^l]j l`] [gehd]lagf g^ Ydd [dYaek hjg[]kkaf_* Kd]Yk] Z] hYla]fl( Yk l`ak hjg[]kk [Yf lYc] kge] lae]*

WHAT IS THIS CASE ABOUT? 

--* O`ak<[lagf Yjgk] gml g^ Jh]jYlagf U]Ydglk( l`] =jYradaYf A]\]jYd Kgda[]yk emdla)q]Yj afn]kla_Ylagf aflg
l`] ZjaZ]jq g^ =jYradaYf lYp o`a[` j]n]Yd]\ l`Yl( \mjaf_ l`] j]d]nYfl lae] h]jag\( ?]^]f\Yflk Yj] Ydd]_]\ lg
`Yn] lg hYq eaddagfk g^ \gddYjk af ZjaZ]k af ]p[`Yf_] ^gj Zaddagfk g^ \gddYjk af ^YngjYZd] lYp jmdaf_k Yf\
^gj =jY\]k[g* ( l`ak <[lagf Ydd]_]\ l`Yl l`] >gehYfq Yf\ l`j]] g^ alk k]fagj ]p][mlan]kv=jY\]k[gyk >`a]^
@p][mlan] ( OjYZm[g( =jY\]k[gyk HYfY_af_ Yf\ Dfn]klgj M]dYlagfk ( <f_]dglla( Yf\ =jY\]k[gyk
@p][mlan] Qa[] Kj]ka\]fl \mjaf_ l`] j]d]nYfl lae] h]jag\( ?geaf_gk Aa_m]aj]\g \] <Zj]m %w<Zj]mx&vakkm]\ ^Ydk]
Yf\ eakd]Y\af_ klYl]e]flk Yf\ ^Yad]\ lg \ak[dgk] eYl]jaYd Y\n]jk] ^Y[lk af Yf Yll]ehl lg [gf[]Yd l`ak lYp ZjaZ]jq
k[`]e]*
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-.* O`] <[lagf oYk [gee]f[]\ gf Emf] /( .,-2( oal` l`] g^ Y hmlYlan] k][mjala]k [dYkk Y[lagf
[gehdYafl af l`ak >gmjl [Yhlagf]\ Bryan v. Banco Bradesco S.A. et al.( >Yk] Ig* -6-2)[n),0-11)BCR* =q Jj\]j
\Yl]\ <m_mkl -1( .,-2( l`] >gmjl Yhhgafl]\ KmZda[ @ehdgq]]ky M]laj]e]fl Nqkl]e g^ Hakkakkahha Yk d]Y\
F]kkd]j OghYr H]dlr]j $ >`][c( GGK Yk d]Y\ [gmfk]d Yf\ GYZYlgf Nm[`Yjgo GGK Yk daYakgf [gmfk]d*

-/* Jf J[lgZ]j .-( .,-2( G]Y\ l`] gh]jYlan] [gehdYafl af l`] <[lagfvl`] <e]f\]\ >dYkk
<[lagf >gehdYafl %w<e]f\]\ >gehdYaflx&* O`] <e]f\]\ >gehdYafl Ykk]jl]\ [dYaek mf\]j ss -,%Z& Yf\ .,%Y& g^
l`] N][mjala]k @p[`Yf_] <[l g^ -5/0 %w@p[`Yf_] <[lx&( -1 P*N*>* ss 34b%Z& Yf\ 34l%Y&( Yf\ l`] jmd]k Yf\ j]_mdYlagfk
hjgemd_Yl]\ l`]j]mf\]j( af[dm\af_ N@> Mmd] -,Z)1 %-3 >*A*M* s .0,*-,Z)1&( Y_Yafkl =jY\]k[g( OjYZm[g( <f_]dglla
Yf\ <Zj]m*

-0* Jf ?][]eZ]j ./( .,-2( =jY\]k[g( OjYZm[g( <f_]dglla Yf\ <Zj]m egn]\ lg \akeakk l`] <e]f\]\
>gehdYafl %wHglagf lg ?akeakkx&* Jf A]ZjmYjq /( .,-3( G]Y\ alk ghhgkalagf lg l`] Hglagf lg ?akeakk(
Yf\ gf HYj[` /( .,-3( \]^]f\Yflk Y j]hdq af kmhhgjl g^ l`]aj eglagf* =q Jj\]j \Yl]\ N]hl]eZ]j .5( .,-3( l`]
>gmjl _jYfl]\ af hYjl Yf\ \]fa]\ af hYjl \]^]f\YflkyHglagf lg ?akeakk l`] <e]f\]\ >gehdYafl* KmjkmYfl lg alk Jj\]j(
l`] >gmjl %a& kmklYaf]\ G]Y\ k [dYaek mf\]j s -,%Z& g^ l`] @p[`Yf_] <[l Yf\ Mmd] -,Z)1 l`]j]mf\]j oal`
j]kh][l lg []jlYaf klYl]e]flk eY\] Zq =jY\]k[g( OjYZm[g Yf\ <f_]dglla7 %aa& kmklYaf]\ G]Y\ k [dYaek mf\]j s
.,%Y& g^ l`] @p[`Yf_] <[l Y_Yafkl OjYZm[g7 Yf\ %aaa& _jYfl]\ l`] Hglagf lg ?akeakk af Ydd gl`]j j]kh][lk( af[dm\af_ Ydd
[dYaek Y_Yafkl <Zj]m*

-1* O`]j]Y^l]j( l`] KYjla]k [gee]f[]\ \ak[gn]jq* ?]^]f\Yflk l`]aj Yfko]j lg l`] <e]f\]\
<hjad 2( .,-4*

-2* Jf<m_mkl -3( .,-4( G]Y\ egn]\ ^gj [Ylagf g^ l`] [dYkk( af[dm\af_ Yhhgafle]fl g^ G]Y\
Yf\ =gad]jeYc]j)=dY[ckeal` IYlagfYd K]fkagf Amf\ %w=gad]jeYc]j)=dY[ckeal`x& Yk [dYkk j]hj]k]flYlan]k

%wHglagf lg >]jla^qx&* Jf <m_mkl .-( .,-4( ?]^]f\Yflk Y d]ll]j k]]caf_ Y hj])eglagf [gf^]j]f[] j]_Yj\af_
?]^]f\Yflky hjghgk]\ eglagf lg kljac] G]Y\ k Y\\alagf g^ =gad]jeYc]j)=dY[ckeal`* G]Y\ alk
j]khgfk] d]ll]j gf <m_mkl .3( .,-4* Jf N]hl]eZ]j -0( .,-4( hmjkmYfl lg j]im]kl g^ l`] >gmjl( G]Y\ Y
eglagf ^gj d]Yn] lg Y\\ =gad]jeYc]j)=dY[ckeal` Yk Y hjghgk]\ [dYkk j]hj]k]flYlan] %wHglagf lg <\\x&*

-3* ?]^]f\Yflk ghhgk]\ G]Y\ k Hglagf lg <\\ Yf\ Hglagf lg >]jla^q gf N]hl]eZ]j .0( .,-4
Yf\ Ign]eZ]j 5( .,-4( j]kh][lan]dq* G]Y\ j]hda]k af kmhhgjl g^ alk eglagfk gf N]hl]eZ]j .4( .,-4 Yf\
?][]eZ]j -0( .,-4* KmjkmYfl lg d]Yn] Zq l`] >gmjl( ?]^]f\Yflk Y kmj)j]hdq af ghhgkalagf lg l`] Hglagf lg >]jla^q
gf A]ZjmYjq 3( .,-5 Yf\ G]Y\ Y kmj)kmj)j]hdq af kmhhgjl g^ alk eglagf gf HYj[` 4( .,-5* ?]^]f\Yflk

k kmj)kmj)j]hdq gf <hjad 1( .,-4*

-4* R`ad] G]Y\ yk Hglagf lg <\\ Yf\ Hglagf lg >]jla^q o]j] h]f\af_( l`] KYjla]k Y_j]]\ lg
\ak[mkk Y hgkkaZd] j]kgdmlagf g^ l`] <[lagf* Og ^Y[adalYl] l`]aj f]_glaYlagfk( l`] KYjla]k k[`]\md]\ Y ^gjeYd e]\aYlagf
oal` E]\ ?* H]dfa[c( @ki* g^ E<HN Yf\ O`] R]afkl]af H]dfa[c O]Ye ^gj <hjad -1( .,-5* Df Y\nYf[] g^ l`] e]\aYlagf(
l`] KYjla]k ]p[`Yf_]\ \]lYad]\ e]\aYlagf klYl]e]flk* <l l`] e]\aYlagf( l`] KYjla]k j]Y[`]\ Yf Y_j]]e]fl)af)hjaf[ahd]
lg j]kgdn] l`] <[lagf ^gj "-0*1 eaddagf af [Yk`*

-5* Jf Emdq -( .,-5( l`] KYjla]k ]fl]j]\ aflg l`] NlahmdYlagf( o`a[` k]lk ^gjl` l`] l]jek Yf\ [gf\alagfk
g^ l`] N]lld]e]fl* O`] NlahmdYlagf [Yf Z] na]o]\ Yl ooo*=Yf[g=jY\]k[gN][mjala]kGala_Ylagf*[ge*

.,* Jf Emdq .0( .,-5( l`] >gmjl hj]daeafYjadq Yhhjgn]\ l`] N]lld]e]fl( Yml`gjar]\ l`ak Igla[] lg hgl]flaYd
N]lld]e]fl >dYkk H]eZ]jk( Yf\ k[`]\md]\ l`] N]lld]e]fl AYajf]kk C]Yjaf_ lg [gfka\]j o`]l`]j lg _jYfl YhhjgnYd
lg l`] N]lld]e]fl*

HOW DO I KNOW IF I AM AFFECTED BY THE SETTLEMENT?
WHO IS INCLUDED IN THE SETTLEMENT CLASS?

.-* D^ qgm Yj] Y e]eZ]j g^ l`] N]lld]e]fl >dYkk( qgm Yj] kmZb][l lg l`] N]lld]e]fl( mfd]kk qgm lae]dq
j]im]kl lg Z] ]p[dm\]\ ^jge l`] N]lld]e]fl >dYkk* O`] N]lld]e]fl >dYkk hjgnakagfYddq Zq l`] >gmjl ^gj

All persons and entities who purchased or otherwise acquired Bradesco PADS during the 
period from August 8, 2014 through July 27, 2016, inclusive, and were injured thereby.
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@p[dm\]\ ^jge l`] N]lld]e]fl >dYkk Yj]6 %a& ?]^]f\Yflk7 %aa& l`] af\ana\mYd ?]^]f\Yflky Dee]\aYl] AYeadq e]eZ]jk7
%aaa& Yfq h]jkgf o`g oYk Yf gj \aj][lgj g^ =jY\]k[g \mjaf_ l`] N]lld]e]fl >dYkk K]jag\7 %an& Yfq ljmkl(
[gjhgjYlagf( gj gl`]j ]flalq af o`a[` Y ?]^]f\Yfl `Yk gj `Y\ Y [gfljgddaf_ afl]j]kl7 %n& =jY\]k[gyk ]ehdgq]] j]laj]e]fl
Yf\ hdYf%k& Yf\ l`]aj hYjla[ahYflk gj lg l`] ]pl]fl l`]q eY\] hmj[`Yk]k gj gl`]joak] Y[imaj]\
K<?N l`jgm_` km[` hdYf%k&7 Yf\ %na& l`] d]_Yd j]hj]k]flYlan]k( `]ajk( km[[]kkgjk)af)afl]j]kl( gj Ykka_fk g^
Yfq km[` ]p[dm\]\ h]jkgf gj ]flalq* <dkg ]p[dm\]\ ^jge l`] N]lld]e]fl >dYkk Yj] Yfq h]jkgfk gj ]flala]k o`g gj o`a[`
]p[dm\] l`]ek]dn]k ^jge l`] N]lld]e]fl >dYkk Zq kmZeallaf_ Y j]im]kl ^gj ]p[dmkagf l`Yl ak Y[[]hl]\ Zq l`] >gmjl* See
wR`Yl D^ D ?g Igl RYfl Og =] < H]eZ]j J^ O`] N]lld]e]fl >dYkk: Cgo ?g D @p[dm\] Hqk]d^(x gf hY_] -, Z]dgo*

PLEASE READ THIS NOTICE CAREFULLY TO DETERMINE WHETHER YOU ARE A SETTLEMENT 
CLASS MEMBER AND WHETHER YOU WILL BE ENTITLED TO RECEIVE PROCEEDS FROM THE 
SETTLEMENT. 

IF YOU WISH TO BE ELIGIBLE TO PARTICIPATE IN THE DISTRIBUTION OF PROCEEDS FROM 
THE SETTLEMENT, YOU ARE REQUIRED TO SUBMIT A CLAIM FORM AND THE REQUIRED 
SUPPORTING DOCUMENTATION POSTMARKED (IF MAILED), OR ONLINE, NO LATER THAN 
DECEMBER 21, 2019. YOU CAN OBTAIN A COPY OF THE CLAIM FORM ON THE WEBSITE, 
WWW.BANCOBRADESCOSECURITIESLITIGATION.COM, OR BY CALLING 1-877-848-4284.

WHAT ARE LEAD PLAINTIFF’S REASONS FOR THE SETTLEMENT? 

..* G]Y\ Yf\ G]Y\ >gmfk]d Z]da]n] l`Yl l`] [dYaek Ykk]jl]\ Y_Yafkl ?]^]f\Yflk `Yn] e]jal7
`go]n]j( l`]q Ydkg j][g_far] l`] kmZklYflaYd jakck af [gflafmaf_ lg dala_Yl] l`] <[lagf* Agj ]pYehd]( ?]^]f\Yflk `Yn]
jYak]\ Y fmeZ]j g^ Yj_me]flk Yf\ \]^]fk]k( af[dm\af_ l`Yl ?]^]f\Yflk eY\] fg eakj]hj]k]flYlagfk( l`Yl l`] Ydd]_]\
eakj]hj]k]flYlagfk o]j] aeeYl]jaYd( Yf\ l`Yl G]Y\ KdYafl ogmd\ fgl Z] YZd] lg ]klYZdak` l`Yl ?]^]f\Yflk Y[l]\
oal` l`] j]imakal] afl]fl* @n]f Ykkmeaf_ G]Y\ [gmd\ ]klYZdak` ?]^]f\Yflky daYZadalq( l`] Yegmfl g^ \YeY_]k
l`Yl [gmd\ Z] YlljaZml]\ lg l`] Ydd]_]\dq ^Ydk] klYl]e]flk ogmd\ Z] `gldq [gfl]kl]\* <\\alagfYddq( G]Y\ Yf\
G]Y\ >gmfk]d j][g_far] l`] ]ph]fk] Yf\ d]f_l` g^ [gflafm]\ hjg[]]\af_k f][]kkYjq lg hmjkm] l`]aj [dYaek
Y_Yafkl ?]^]f\Yflk l`jgm_` l`] [gehd]lagf g^ \ak[gn]jq( Zgl` ^gj]a_f Yf\ \ge]kla[( ^mjl`]j eglagf hjY[la[]( ljaYd( Yf\
Yhh]Ydk* <[lagf*

./* Df da_`l g^ l`]k] jakck( l`] Yegmfl g^ l`] N]lld]e]fl( Yf\ l`] aee]\aY[q g^ j][gn]jq lg l`] N]lld]e]fl
>dYkk( G]Y\ Yf\ G]Y\ >gmfk]d Z]da]n] l`Yl l`] hjghgk]\ N]lld]e]fl ak ^Yaj( j]YkgfYZd]( Yf\ Y\]imYl]( Yf\
af l`] Z]kl afl]j]klk g^ l`] N]lld]e]fl >dYkk* G]Y\ Yf\ G]Y\ >gmfk]d Z]da]n] l`Yl l`] N]lld]e]fl hjgna\]k Y
^YngjYZd] j]kmdl ^gj l`] N]lld]e]fl >dYkk( fYe]dq "-0(1,,(,,,*,, af [Yk` %d]kk l`] nYjagmk \]\m[lagfk \]k[jaZ]\ af l`ak
Igla[]&( Yk [gehYj]\ lg l`] jakc l`Yl l`] [dYaek af l`] <[lagf ogmd\ hjg\m[] Y keYdd]j( gj fg( j][gn]jq Y^l]j ^mjl`]j
\ak[gn]jq( kmeeYjq bm\_e]fl( ljaYd( Yf\ Yhh]Ydk( hgkkaZdq q]Yjk af l`] ^mlmj]*

.0* ?]^]f\Yflk `Yn] \]fa]\ l`] [dYaek Ykk]jl]\ Y_Yafkl l`]e af l`] <[lagf Yf\ \]fq `Ynaf_ ]f_Y_]\ af
Yfq ojgf_\gaf_ gj nagdYlagf g^ dYo g^ Yfq caf\ o`Ylkg]n]j* ?]^]f\Yflk `Yn] Y_j]]\ lg l`] N]lld]e]fl lg ]daeafYl]
l`] Zmj\]f Yf\ ]ph]fk] g^ [gflafm]\ dala_Ylagf( Yf\ l`] N]lld]e]fl eYq fgl Z] [gfkljm]\ Yk Yf Y\eakkagf g^ Yfq
ojgf_\gaf_ Zq ?]^]f\Yflk af l`ak gj Yfq gl`]j Y[lagf gj hjg[]]\af_*

WHAT MIGHT HAPPEN IF THERE WERE NO SETTLEMENT?

.1* D^ l`]j] o]j] fg N]lld]e]fl Yf\ G]Y\ ^Yad]\ lg ]klYZdak` Yfq ]kk]flaYd d]_Yd gj ^Y[lmYd ]d]e]fl
g^ alk [dYaek Y_Yafkl ?]^]f\Yflk( f]al`]j G]Y\ fgj l`] gl`]j e]eZ]jk g^ l`] N]lld]e]fl >dYkk ogmd\ j][gn]j
Yfql`af_ ^jge ?]^]f\Yflk* <dkg( a^ ?]^]f\Yflk o]j] km[[]kk^md af hjgnaf_ Yfq g^ l`]aj \]^]fk]k( ]al`]j Yl kmeeYjq
bm\_e]fl( Yl ljaYd( gj gf Yhh]Yd( l`] N]lld]e]fl >dYkk [gmd\ j][gn]j kmZklYflaYddq d]kk l`Yf l`] Yegmfl hjgna\]\ af l`]
N]lld]e]fl( gj fgl`af_ Yl Ydd*

HOW ARE SETTLEMENT CLASS MEMBERS AFFECTED
BY THE ACTION AND THE SETTLEMENT?

.2* O`] dYo g^ F]kkd]j OghYr H]dlr]j $ >`][c( GGK oYk Yhhgafl]\ lg j]hj]k]fl Ydd N]lld]e]fl
>dYkk H]eZ]jk* O`]k] dYoq]jk Yj] [Ydd]\ G]Y\ >gmfk]d* Tgm oadd fgl Z] k]hYjYl]dq [`Yj_]\ ^gj l`] k]jna[]k g^ l`]k]
dYoq]jk* O`] >gmjl oadd \]l]jeaf] l`] Yegmfl g^ G]Y\ >gmfk]dyk ^]]k Yf\ ]ph]fk]k* <fq ^]]k Yf\ ]ph]fk]k YoYj\]\
Zq l`] >gmjl oadd Z] hYa\ ^jge l`] N]lld]e]fl Amf\* <k Y N]lld]e]fl >dYkk H]eZ]j( qgm Yj] j]hj]k]fl]\ Zq G]Y\
>gmfk]d* D^ qgm oYfl lg Z] j]hj]k]fl]\ Zq qgmj gof dYoq]j( qgm eYq `aj] gf] Yl qgmj gof ]ph]fk]* D^ qgm [`ggk]
lg `aj] qgmj gof dYoq]j( km[` [gmfk]d emkl Y fgla[] g^ Yhh]YjYf[] gf qgmj Z]`Yd^* See wR`]f <f\ R`]j] Radd
O`] >gmjl ?][a\] R`]l`]j Og <hhjgn] O`] N]lld]e]fl: ?g D CYn] Og >ge] Og O`] C]Yjaf_: HYq D Nh]Yc <l O`]
C]Yjaf_ D^ D ?gfyl Gac] O`] N]lld]e]fl:(x gf hY_] -, Z]dgo*
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.3* D^ qgm Yj] Y N]lld]e]fl >dYkk H]eZ]j Yf\ \g fgl oak` lg j]eYaf Y N]lld]e]fl >dYkk H]eZ]j( qgm
eYq ]p[dm\] qgmjk]d^ ^jge l`] N]lld]e]fl >dYkk Zq ^gddgoaf_ l`] afkljm[lagfk af l`] k][lagf ]flald]\( wR`Yl D^ D ?g
Igl RYfl Og =] < H]eZ]j J^ O`] N]lld]e]fl >dYkk: Cgo ?g D @p[dm\] Hqk]d^:(x gf hY_] -, Z]dgo*

.4* D^ qgm Yj] Y N]lld]e]fl >dYkk H]eZ]j Yf\ qgm oak` lg gZb][l lg l`] N]lld]e]fl( l`] KdYf g^<ddg[Ylagf(
Yf\+gj G]Y\ >gmfk]dyk Yhhda[Ylagf ^gj Yllgjf]qky ^]]k Yf\ hYqe]fl g^ Gala_Ylagf @ph]fk]k( Yf\ a^ qgm \g fgl ]p[dm\]
qgmjk]d^ ^jge l`] N]lld]e]fl >dYkk( qgm eYq hj]k]fl qgmj gZb][lagf%k& Zq ^gddgoaf_ l`] afkljm[lagfk af l`] k][lagf
]flald]\( wR`]f <f\ R`]j] Radd O`] >gmjl ?][a\] R`]l`]j Og <hhjgn] O`] N]lld]e]fl: ?g D CYn] Og >ge] Og O`]
C]Yjaf_: HYq D Nh]Yc <l O`] C]Yjaf_ D^ D ?gfyl Gac] O`] N]lld]e]fl:(x gf hY_] -, Z]dgo*

.5* D^ qgm Yj] Y N]lld]e]fl >dYkk H]eZ]j Yf\ qgm \g fgl ]p[dm\] qgmjk]d^ ^jge l`] N]lld]e]fl >dYkk(
qgm oadd Z] Zgmf\ Zq Yfq gj\]jk akkm]\ Zq l`] >gmjl* D^ l`] N]lld]e]fl ak Yhhjgn]\( l`] >gmjl oadd ]fl]j Y bm\_e]fl
%wEm\_e]flx&* O`] Em\_e]fl oadd \akeakk oal` hj]bm\a[] l`] [dYaek Y_Yafkl ?]^]f\Yflk Yf\ oadd hjgna\] l`Yl( mhgf
l`] ?Yl] g^ l`] N]lld]e]fl( G]Y\ Yf\ ]Y[` g^ l`] gl`]j N]lld]e]fl >dYkk H]eZ]jk( gf Z]`Yd^
g^ l`]ek]dn]k( Yf\ l`]aj j]kh][lan] `]ajk( ]p][mlgjk( Y\eafakljYlgjk( ljmklk( ljmkl]]k( ]klYl]k( afkmj]jk(
j]afkmj]jk( hj]\][]kkgjk( km[[]kkgjk Yf\ Ykka_fk %Yf\ Ykka_f]]k g^ ]Y[` g^ l`] ^gj]_gaf_& af l`]aj [YhY[ala]k Yk km[`(
k`Ydd Z] \]]e]\ lg `Yn]( Yf\ Zq gh]jYlagf g^ dYo Yf\ g^ l`] Em\_e]fl k`Ydd `Yn]( ^mddq( Yf\ ^gj]n]j [gehjgeak]\(
k]lld]\( j]d]Yk]\( j]kgdn]\( j]dafimak`]\( oYan]\ Yf\ \ak[`Yj_]\ ]Y[` Yf\ ]n]jq M]d]Yk]\ k >dYae %Yk
af t /, Z]dgo& Y_Yafkl l`] ?]^]f\Yfl M]d]Yk]]k %Yk af t /- Z]dgo&( Yf\ k`Ydd ^gj]n]j Z] ZYjj]\ Yf\ ]fbgaf]\

>dYaek Y_Yafkl Yfq g^ l`] ?]^]f\Yfl M]d]Yk]]k*

/,* wM]d]Yk]\ >dYaekx e]Yfk Ydd [dYaek Yf\ [Ymk]k g^ Y[lagf g^ ]n]jq fYlmj] Yf\ \]k[jahlagf(
o`]l`]jcfgof[dYaekgjPfcfgof>dYaek(o`]l`]jYjakaf_mf\]j^]\]jYd(klYl]( dg[Yd([geegf(klYlmlgjq(Y\eafakljYlan]
gj ^gj]a_f dYo( gj Yfq gl`]j dYo( jmd] gj j]_mdYlagf( Yl dYo gj af ]imalq( o`]l`]j [dYkk gj af\ana\mYd af fYlmj]( o`]l`]j
Y[[jm]\ gj mfY[[jm]\( o`]l`]j daima\Yl]\ gj mfdaima\Yl]\( o`]l`]j eYlmj]\ gj mfeYlmj]\( l`Yl G]Y\ gj Yfq
gl`]j e]eZ]j g^ l`] N]lld]e]fl >dYkk `Yn]( `Y\( gj eYq af l`] ^mlmj] `Yn] l`Yl j]dYl] af Yfq oYq( \aj][ldq gj af\aj][ldq(
lg l`] hmj[`Yk]( kYd]( Y[imakalagf( \akhgkalagf( gj `gd\af_ g^ K<?N \mjaf_ l`] N]lld]e]fl >dYkk K]jag\ Yf\ %a& o]j]
Ykk]jl]\ af l`] <[lagf gj %aa& [gmd\ `Yn] Z]]f Ykk]jl]\ gj [gmd\ af l`] ^mlmj] Z] Ykk]jl]\ af Yfq [gmjl gj ^gjme Yf\
Yjak] gml g^ gj Yj] ZYk]\ mhgf l`] Ydd]_Ylagfk( ljYfkY[lagfk( ^Y[lk( eYll]jk gj g[[mjj]f[]k( j]hj]k]flYlagfk( gj geakkagfk
k]l ^gjl` af l`] <[lagf* wM]d]Yk]\ >dYaekx \g fgl af[dm\] %a& Yfq [dYaek j]dYlaf_ lg l`] ]f^gj[]e]fl g^ l`]
N]lld]e]fl7 %aa& l`] ja_`l lg j][]an] Y egf]lYjq j][gn]jq ^jge Yfq j]dYl]\ _gn]jfe]flYd hjg[]]\af_7 gj %aaa& Yfq [dYaek
g^ Yfq h]jkgf gj ]flalq o`g gj o`a[` kmZealk Y lae]dq j]im]kl ^gj ]p[dmkagf ^jge l`] N]lld]e]fl >dYkk l`Yl ak Y[[]hl]\
Zq l`] >gmjl*

/-* w?]^]f\Yfl M]d]Yk]]kx e]Yfk %a& ?]^]f\Yflk Yf\ l`]aj Yllgjf]qk7 %aa& l`] [mjj]fl Yf\ ^gje]j hYj]flk(
kmZka\aYja]k( km[[]kkgjk( hj]\][]kkgjk( Ykka_fk( Yf\ Ykka_f]]k g^ ]Y[` g^ l`] ^gj]_gaf_ af %a&7 Yf\ %aaa& l`]

[mjj]fl Yf\ ^gje]j ]ehdgq]]k( \aj][lgjk( Dee]\aYl] AYeadq e]eZ]jk( `]ajk( ljmklk( ljmkl]]k( ]p][mlgjk(
]klYl]k( Y\eafakljYlgjk( Y_]flk( afkmj]jk( j]afkmj]jk( hj]\][]kkgjk( hj]\][]kkgjk)af)afl]j]kl(
km[[]kkgjk( km[[]kkgjk)af)afl]j]kl( Ykka_fk Yf\ Y\nakgjk g^ ]Y[` g^ l`] h]jkgfk gj ]flala]k dakl]\ af %a& Yf\ %aa&( af l`]aj
[YhY[ala]k Yk km[`*

/.* wPfcfgof >dYaekx e]Yfk Yfq [dYaek( Y[[jm]\ gj mfY[[jm]\( l`Yl G]Y\ Yfq gl`]j N]lld]e]fl
>dYkk H]eZ]j( gj Yfq ?]^]f\Yfl \g]k fgl cfgo gj kmkh][l lg ]pakl af `ak( `]j gj alk ^Yngj Yl l`] lae] g^ l`] j]d]Yk]
g^ km[` [dYaek* Pfcfgof >dYaek af[dm\] [dYaek l`Yl( a^ cfgof Zq `ae( `]j gj al( ea_`l `Yn] `ak( `]j gj alk
\][akagf%k& oal` j]kh][l lg l`ak N]lld]e]fl( af[dm\af_( Zml fgl daeal]\ lg( o`]l`]j gj fgl lg gZb][l lg l`] N]lld]e]fl
gj lg l`] j]d]Yk] g^ l`] M]d]Yk]\ >dYaek* Ral` j]kh][l lg Yfq Yf\ Ydd M]d]Yk]\ >dYaek( l`] KYjla]k klahmdYl] Yf\ Y_j]]
l`Yl( mhgf l`] ?Yl] g^ l`] N]lld]e]fl( G]Y\ Yf\ ?]^]f\Yflk k`Ydd ]phj]kkdq oYan]( Yf\ ]Y[` g^ l`]
N]lld]e]fl >dYkk H]eZ]jk k`Ydd Z] \]]e]\ lg `Yn]( Yf\ Zq gh]jYlagf g^ l`] Em\_e]fl gj l`] <dl]jfYlan] Em\_e]fl(
a^ Yhhda[YZd]( k`Ydd `Yn]( ]phj]kkdq oYan]\( l`] hjgnakagfk( ja_`lk( Yf\ [gf^]jj]\ Zq Yfq dYo g^ Yfq klYl] gj
l]jjalgjq g^ l`] Pfal]\ NlYl]k( gj hjaf[ahd] g^ [geegf dYo gj ^gj]a_f dYo( o`a[` ak kaeadYj( [gehYjYZd]( gj ]imanYd]fl
lg >Yda^gjfaY >anad >g\] s-10.( o`a[` hjgna\]k6

A general release does not extend to claims which the creditor or releasing party does not 
know or suspect to exist in his or her favor at the time of executing the release and that, if 
BEFME 9N ?@D FH ?<H" MFKC; ?8L< D8J<H@8CCN 8S<:J<; ?@I FH ?<H I<JJC<D<EJ M@J? J?< ;<9JFH FH
released party.
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O`] KYjla]k Y[cfgod]\_] l`Yl l`]q eYq `]j]Y^l]j \ak[gn]j ^Y[lk af Y\\alagf lg gj ^jge l`gk] o`a[` `] gj al
gj l`]aj [gmfk]d fgo cfgok gj Z]da]n]k lg Z] ljm] oal` j]kh][l lg l`] kmZb][l eYll]j g^ l`] M]d]Yk]\ >dYaek( Zml( mhgf
l`] ?Yl]( G]Y\ Yf\ ?]^]f\Yflk k`Ydd ]phj]kkdq k]lld] Yf\ j]d]Yk]( Yf\ ]Y[` g^ l`] gl`]j N]lld]e]fl
>dYkk H]eZ]jk k`Ydd Z] \]]e]\ lg `Yn]( Yf\ Zq gh]jYlagf g^ l`] Em\_e]fl gj l`] <dl]jfYlan] Em\_e]fl( a^ Yhhda[YZd](
k`Ydd `Yn]( k]lld]\ Yf\ j]d]Yk]\( Yfq Yf\ Ydd M]d]Yk]\ >dYaek oal`gml j]_Yj\ lg l`] kmZk]im]fl \ak[gn]jq gj ]pakl]f[]
g^ km[` gj Y\\alagfYd ^Y[lk* G]Y\ Yf\ ?]^]f\Yflk Y[cfgod]\_]( Yf\ ]Y[` g^ l`] gl`]j N]lld]e]fl
>dYkk H]eZ]jk k`Ydd Z] \]]e]\ Zq gh]jYlagf g^ l`] Em\_e]fl gj l`] <dl]jfYlan] Em\_e]fl( a^ Yhhda[YZd]( lg `Yn]
Y[cfgod]\_]\( l`Yl l`] ^gj]_gaf_ oYan]j oYk k]hYjYl]dq ZYj_Yaf]\ ^gj Yf\ ak Y c]q ]d]e]fl g^ l`] N]lld]e]fl g^ o`a[`
l`ak j]d]Yk] ak Y hYjl*

//* O`] Em\_e]fl oadd Ydkg hjgna\] l`Yl( mhgf l`] ?Yl] g^ l`] N]lld]e]fl( ?]^]f\Yflk( gf
Z]`Yd^ g^ l`]ek]dn]k( Yf\ l`]aj j]kh][lan] `]ajk( ]p][mlgjk( Y\eafakljYlgjk( ljmklk( ljmkl]]k( ]klYl]k(
afkmj]jk( j]afkmj]jk( hj]\][]kkgjk( km[[]kkgjk Yf\ Ykka_fk %Yf\ Ykka_f]]k g^ ]Y[` g^ l`] ^gj]_gaf_& af l`]aj [YhY[ala]k
Yk km[`( k`Ydd Z] \]]e]\ lg `Yn]( Yf\ Zq gh]jYlagf g^ dYo Yf\ g^ l`] Em\_e]fl k`Ydd `Yn]( ^mddq( Yf\ ^gj]n]j
[gehjgeak]\( k]lld]\( j]d]Yk]\( j]kgdn]\( j]dafimak`]\( oYan]\ Yf\ \ak[`Yj_]\ ]Y[` Yf\ ]n]jq M]d]Yk]\ ?]^]f\Yflky
>dYae %Yk af t /0 Z]dgo& Y_Yafkl l`] M]d]Yk]]k %Yk af t /1 Z]dgo&( Yf\ k`Ydd ^gj]n]j Z] ZYjj]\
Yf\ ]fbgaf]\ ^jge hjgk][mlaf_ Yfq gj Ydd g^ l`] M]d]Yk]\ ?]^]f\Yflky

/0* wM]d]Yk]\ ?]^]f\Yflky>dYaekx e]Yfk Ydd [dYaek Yf\ [Ymk]k g^ Y[lagf g^ ]n]jq fYlmj] Yf\ \]k[jahlagf(
o`]l`]j cfgof [dYaek gj Pfcfgof >dYaek( o`]l`]j Yjakaf_ mf\]j ^]\]jYd( klYl]( dg[Yd( [geegf( klYlmlgjq(
Y\eafakljYlan] gj ^gj]a_f dYo( gj Yfq gl`]j dYo( jmd] gj j]_mdYlagf( Yl dYo gj af ]imalq( o`]l`]j [dYkk gj af\ana\mYd af
fYlmj]( o`]l`]j Y[[jm]\ gj mfY[[jm]\( o`]l`]j daima\Yl]\ gj mfdaima\Yl]\( o`]l`]j eYlmj]\ gj mfeYlmj]\( l`Yl Yjak]
gml g^ gj j]dYl] af Yfq oYq lg l`] afklalmlagf( hjgk][mlagf( gj k]lld]e]fl g^ l`] [dYaek Y_Yafkl ?]^]f\Yflk* wM]d]Yk]\
?]^]f\Yflky >dYaekx \g fgl af[dm\] Yfq [dYaek j]dYlaf_ lg l`] ]f^gj[]e]fl g^ l`] N]lld]e]fl*

/1* M]d]Yk]]kx e]Yfk %a& G]Y\ alk Yllgjf]qk Yf\ Ydd gl`]j N]lld]e]fl >dYkk H]eZ]jk(
af[dm\af_=gad]jeYc]j)=dY[ckeal`7 %aa& l`] [mjj]fl Yf\ ^gje]jhYj]flk( kmZka\aYja]k( km[[]kkgjk( hj]\][]kkgjk(
Ykka_fk( Yf\ Ykka_f]]k g^ ]Y[` g^ l`] ^gj]_gaf_ af %a&7 Yf\ %aaa& l`] [mjj]fl Yf\ ^gje]j \aj][lgjk( Dee]\aYl]
AYeadq e]eZ]jk( `]ajk( ljmklk( ljmkl]]k( ]p][mlgjk( ]klYl]k( Y\eafakljYlgjk( Y_]flk( afkmj]jk(
j]afkmj]jk( hj]\][]kkgjk( hj]\][]kkgjk)af)afl]j]kl( km[[]kkgjk( km[[]kkgjk)af)afl]j]kl( Ykka_fk Yf\ Y\nakgjk g^ ]Y[` g^
l`] h]jkgfk gj ]flala]k dakl]\ af %a& Yf\ %aa&( af l`]aj [YhY[ala]k Yk km[`*

HOW DO I PARTICIPATE IN THE SETTLEMENT? 
WHAT DO I NEED TO DO?

/2* OgZ]]da_aZd] ^gjYhYqe]fl^jgel`]hjg[]]\kg^ l`]N]lld]e]fl(qgmemklZ]Ye]eZ]jg^ l`]N]lld]e]fl
>dYkk Yf\ qgm emkl lae]dq [gehd]l] Yf\ j]lmjf l`] >dYae Agje oal` Y\]imYl] kmhhgjlaf_ \g[me]flYlagf postmarked 
(if mailed), or submitted online at www.BancoBradescoSecuritiesLitigation.com, no later than December 21, 2019*
Tgm [Yf gZlYaf Y [ghq g^ l`] >dYae Agje gf l`] o]Zkal]( ooo*=Yf[g=jY\]k[gN][mjala]kGala_Ylagf*[ge( gj qgm eYq
j]im]kl l`Yl Y >dYae Agje Z] eYad]\ lg qgm Zq [Yddaf_ l`] >dYaek <\eafakljYlgj lgdd ^j]] Yl -)433)404)0.40( gj Zq
]eYadaf_ l`] >dYaek <\eafakljYlgj Yl af^g;=Yf[g=jY\]k[gN][mjala]kGala_Ylagf*[ge* Please retain all records of 
your ownership of and transactions in Bradesco PADS, as they may be needed to document your Claim. D^ qgm
j]im]kl ]p[dmkagf ^jge l`] N]lld]e]fl >dYkk gj \g fgl kmZeal Y lae]dq Yf\ nYda\ >dYae Agje( qgm oadd fgl Z] ]da_aZd]
lg k`Yj] af l`] I]l N]lld]e]fl Amf\*

HOW MUCH WILL MY PAYMENT BE?

/3* <l l`ak lae]( al ak fgl hgkkaZd] lg eYc] Yfq \]l]jeafYlagf Yk lg `go em[` Yfq af\ana\mYd N]lld]e]fl
>dYkk H]eZ]j eYq j][]an] ^jge l`] N]lld]e]fl*

/4* KmjkmYfl lg l`] N]lld]e]fl( ?]^]f\Yflk k`Ydd hYq gj [Ymk] lg Z] hYa\ "-0(1,,(,,,*,, af [Yk`* O`]
N]lld]e]fl <egmfl oadd Z] \]hgkal]\ aflg Yf ]k[jgo Y[[gmfl* O`] N]lld]e]fl <egmfl hdmk Yfq afl]j]kl ]Yjf]\ l`]j]gf
ak j]^]jj]\ lg Yk l`] wN]lld]e]fl Amf\*x D^ l`] N]lld]e]fl ak Yhhjgn]\ Zq l`] >gmjl Yf\ l`] ?Yl] g[[mjk( l`]
wI]l N]lld]e]fl Amf\x %Yk af t . YZgn]& oadd Z] \akljaZml]\ lg N]lld]e]fl >dYkk H]eZ]jk o`g kmZeal nYda\
>dYae Agjek( af Y[[gj\Yf[] oal` l`] hjghgk]\ KdYf g^ <ddg[Ylagf gj km[` gl`]j hdYf g^ Yddg[Ylagf Yk l`] >gmjl eYq
Yhhjgn]*

/5* O`] I]l N]lld]e]fl Amf\ oadd fgl Z] \akljaZml]\ mfd]kk Yf\ mflad l`] >gmjl `Yk Yhhjgn]\ l`] N]lld]e]fl
Yf\ Y hdYf g^ Yddg[Ylagf Yf\ l`Yl \][akagf ak gf Yhh]Yd %a^ Yfq& Yf\+gj l`] lae] ^gj Yfq h]lalagf ^gj j]`]Yjaf_(
Yhh]Yd( gj j]na]o( o`]l`]j Zq []jlagjYja gj gl`]joak]( `Yk ]phaj]\*

Case 1:16-cv-04155-GHW   Document 205-3   Filed 10/08/19   Page 23 of 47

Case: 3:19-cv-00347-jdp   Document #: 64-24   Filed: 01/15/21   Page 9 of 18



Y5339 v.09

5

0,* I]al`]j ?]^]f\Yflk fgj Yfq gl`]j h]jkgf gj ]flalq l`Yl hYa\ Yfq hgjlagf g^ l`] N]lld]e]fl <egmfl gf
l`]aj Z]`Yd^ Yj] ]flald]\ lg _]l ZY[c Yfq hgjlagf g^ l`] N]lld]e]fl Amf\ gf[] l`] >gmjlyk gj\]j gj bm\_e]fl Yhhjgnaf_
l`] N]lld]e]fl Z][ge]k AafYd( af[dm\af_ ^gddgoaf_ Yfq Yhh]Ydk* ?]^]f\Yflk Yf\ l`] gl`]j ?]^]f\Yfl M]d]Yk]]k k`Ydd
fgl `Yn] Yfq daYZadalq( gZda_Ylagf( gj j]khgfkaZadalq ^gj l`] Y\eafakljYlagf g^ l`] N]lld]e]fl( l`] \akZmjk]e]fl g^ l`]
I]l N]lld]e]fl Amf\( gj l`] hdYf g^ Yddg[Ylagf*

0-* Pfd]kk l`] >gmjl gl`]joak] gj\]jk( Yfq N]lld]e]fl >dYkk H]eZ]j o`g ^Yadk lg kmZeal Y >dYae Agje
hgkleYjc]\ %a^ eYad]\&( gj gfdaf]( gf gj Z]^gj] ?][]eZ]j .-( .,-5 k`Ydd Z] ^mddq Yf\ ^gj]n]j ZYjj]\ ^jge j][]anaf_
hYqe]flk hmjkmYfl lg l`] N]lld]e]fl Zml oadd af Ydd gl`]j j]kh][lk j]eYaf Y N]lld]e]fl >dYkk H]eZ]j Yf\ Z] kmZb][l
lg l`] hjgnakagfk g^ l`] NlahmdYlagf( af[dm\af_ l`] l]jek g^ Yfq Em\_e]fl ]fl]j]\ Yf\ l`] M]d]Yk]k _an]f* O`ak e]Yfk
l`Yl ]Y[` N]lld]e]fl >dYkk H]eZ]j j]d]Yk]k l`] M]d]Yk]\ >dYaek %Yk af t /, YZgn]& Y_Yafkl l`]
?]^]f\Yfl M]d]Yk]]k %Yk af t /- YZgn]& Yf\ oadd Z] ]fbgaf]\ Yf\ hjg`aZal]\ ^jge hjgk][mlaf_ Yfq g^ l`]
M]d]Yk]\ >dYaek Y_Yafkl Yfq g^ l`] ?]^]f\Yfl M]d]Yk]]k o`]l`]j gj fgl km[` N]lld]e]fl >dYkk H]eZ]j
kmZealk Y >dYae Agje*

0.* KYjla[ahYflk af Yf\ g^ Yfq ]ehdgq]] j]laj]e]fl Yf\+gj hdYf %w@ehdgq]]
KdYfx& k`gmd\ IJO af[dm\] Yfq af^gjeYlagf j]dYlaf_ lg =jY\]k[g K<?N hmj[`Yk]\+Y[imaj]\ l`jgm_` Yf @ehdgq]]
KdYf af Yfq >dYae Agje l`]q kmZeal af l`ak <[lagf* O`]q k`gmd\ af[dm\] JIGT l`gk] ]da_aZd] =jY\]k[g K<?N
hmj[`Yk]\+Y[imaj]\ \mjaf_ l`] N]lld]e]fl >dYkk K]jag\ gmlka\] g^ Yf @ehdgq]] KdYf* >dYaek ZYk]\ gf Yfq @ehdgq]]
KdYf%k&y hmj[`Yk]k+Y[imakalagfk g^ ]da_aZd] =jY\]k[g K<?N \mjaf_ l`] N]lld]e]fl >dYkk K]jag\ eYq Z] eY\] Zq l`]
@ehdgq]] KdYf%k&y ljmkl]]k* Please Note6 <k k]l ^gjl` af t .- YZgn]( =jY\]k[gyk ]ehdgq]] j]laj]e]fl Yf\
hdYf%k& Yf\ l`]aj hYjla[ahYflk gj lg l`] ]pl]fl l`]q eY\] hmj[`Yk]k gj gl`]joak] Y[imaj]\ =jY\]k[g
K<?N l`jgm_` km[` hdYf%k& Yj] ]p[dm\]\ ^jge l`] N]lld]e]fl >dYkk Yf\ km[` h]jkgfk gj ]flala]k k`Ydd fgl j][]an](
]al`]j \aj][ldq gj af\aj][ldq( Yfq hYqe]fl ^jge l`] N]lld]e]fl Amf\ af [gff][lagf oal` km[` K<?N*

0/* O`] >gmjl `Yk j]k]jn]\ bmjak\a[lagf lg Yddgo( \akYddgo( gj Y\bmkl gf ]imalYZd] _jgmf\k l`] >dYae g^
Yfq N]lld]e]fl >dYkk H]eZ]j*

00* @Y[` >dYaeYfl k`Ydd Z] \]]e]\ lg `Yn] kmZeall]\ lg l`] bmjak\a[lagf g^ l`] >gmjl oal` j]kh][l lg `ak(
`]j( gj alk >dYae Agje*

01* Jfdq N]lld]e]fl >dYkk H]eZ]jk oadd Z] ]da_aZd] lg k`Yj] af l`] \akljaZmlagf g^ l`] I]l N]lld]e]fl
Amf\* K]jkgfk Yf\ ]flala]k o`g Yj] ]p[dm\]\ ^jge l`] N]lld]e]fl >dYkk Zq gj o`g ]p[dm\] l`]ek]dn]k
^jge l`] N]lld]e]fl >dYkk hmjkmYfl lg Yf ]p[dmkagf j]im]kl oadd fgl Z] ]da_aZd] lg j][]an] Y \akljaZmlagf ^jge l`] I]l
N]lld]e]fl Amf\ Yf\ k`gmd\ fgl kmZeal >dYae Agjek*

02* Appendix A to this Notice sets forth the Plan of Allocation for allocating the Net Settlement 
,KE; 8DFE> )KJ?FH@O<; *C8@D8EJI" 8I GHFGFI<; 9N /<8; 2C8@EJ@S$ )J J?< 4<JJC<D<EJ ,8@HE<II -<8H@E>" /<8;
Counsel will request the Court approve the Plan of Allocation. The Court may modify the Plan of Allocation, 
FH 8GGHFL< 8 ;@S<H<EJ GC8E F= 8CCF:8J@FE" M@J?FKJ =KHJ?<H EFJ@:< JF J?< 4<JJC<D<EJ *C8II$

WHAT PAYMENT ARE THE ATTORNEYS FOR THE SETTLEMENT CLASS SEEKING? 
HOW WILL THE LAWYERS BE PAID?

03* G]Y\ >gmfk]d( gf Z]`Yd^ g^ >gmfk]d( oadd Yhhdq lg l`] >gmjl ^gj Yf YoYj\ g^ Yllgjf]qky
^]]k Yf\ hYqe]fl g^ Gala_Ylagf @ph]fk]k* G]Y\ >gmfk]d `Yk ^]])k`Yjaf_ Y_j]]e]flk oal` GaYakgf >gmfk]d( GYZYlgf
Nm[`Yjgo GGK( -0, =jgY\oYq( I]o Tgjc( IT -,,,1( Yf\ Y\\alagfYd [gmfk]d BY\go Oqd]j( KGG>( 1-- @* K]Yjd
Nlj]]l( EY[ckgf( HN /5.,-( o`a[` hjgna\] l`Yl G]Y\ >gmfk]d oadd [geh]fkYl] l`]k] kgd]dq ^jge l`] Yllgjf]qky
^]]k l`Yl G]Y\ >gmfk]d j][]an]k af l`ak <[lagf af Yegmflk [gee]fkmjYl] oal` l`gk] af l`] <[lagf(
km[` l`Yl l`ak oadd fgl af[j]Yk] l`] ^]]k YoYj\]\ Zq l`] >gmjl* G]Y\ >gmfk]dyk Yhhda[Ylagf ^gj Yllgjf]qky ^]]k oadd
fgl ]p[]]\ .1# g^ l`] N]lld]e]fl Amf\ hdmk hYqe]fl g^ Gala_Ylagf @ph]fk]k fgl lg ]p[]]\ "-*- eaddagf af[mjj]\
af [gff][lagf oal` l`] hjgk][mlagf Yf\ j]kgdmlagf g^ l`ak <[lagf* G]Y\ >gmfk]dyk Yhhda[Ylagf ^gj Yllgjf]qky ^]]k Yf\
Gala_Ylagf @ph]fk]k( o`a[` eYq af[dm\] Y j]im]kl ^gj j]aeZmjk]e]fl g^ l`] j]YkgfYZd] [gklk Yf\ ]ph]fk]k af[mjj]\
Zq \aj][ldq j]dYl]\ lg l`]aj j]hj]k]flYlagf g^ l`] N]lld]e]fl >dYkk af Y[[gj\Yf[] oal` -1 P*N*>* s34m)0%Y&
%0&( af Yf Y__j]_Yl] Yegmfl fgl lg ]p[]]\ "31(,,,*,,( oadd Z] Zq J[lgZ]j 5( .,-5( Yf\ l`] >gmjl oadd [gfka\]j
l`ak Yhhda[Ylagf Yl l`] N]lld]e]fl AYajf]kk C]Yjaf_* < [ghq g^ G]Y\ >gmfk]dyk Yhhda[Ylagf ^gj ^]]k Yf\ ]ph]fk]k oadd
Z] YnYadYZd] ^gj j]na]o Yl ooo*=Yf[g=jY\]k[gN][mjala]kGala_Ylagf*[ge gf[] al ak <fq YoYj\ g^ Yllgjf]qky ^]]k
Yf\ hYqe]fl g^ Gala_Ylagf @ph]fk]k( af[dm\af_ Yfq j]aeZmjk]e]fl g^ [gklk Yf\ ]ph]fk]k lg oadd Z] hYa\
^jge l`] N]lld]e]fl Amf\ hjagj lg Yddg[Ylagf Yf\ hYqe]fl lg <ml`gjar]\ >dYaeYflk* Settlement Class Members are 
not personally liable for any such attorneys’ fees or expenses*
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WHAT IF I DO NOT WANT TO BE A MEMBER OF THE SETTLEMENT CLASS? 
HOW DO I EXCLUDE MYSELF?

04* @Y[` N]lld]e]fl >dYkk H]eZ]j oadd Z] Zgmf\ Zq Ydd \]l]jeafYlagfk Yf\ bm\_e]flk af l`ak dYokmal(
o`]l`]j ^YngjYZd] gj mf^YngjYZd]( mfd]kk km[` h]jkgf gj ]flalq eYadk gj \]dan]jk Y ojall]f j]im]kl ^gj ]p[dmkagf
Y\\j]kk]\ lg6 Banco Bradesco S.A. Securities Litigation Settlement( @S>GPNDJIN( [+g @hai >dYkk <[lagf $ >dYaek
Ngdmlagfk( Df[*( K*J* =gp 0.15( KgjldYf\( JM 53.,4)0.15* O`] j]im]kl ^gj ]p[dmkagf emkl Z] received no later than 
October 23, 2019* Tgm oadd fgl Z] YZd] lg ]p[dm\] qgmjk]d^ ^jge l`] N]lld]e]fl >dYkk Y^l]j l`Yl \Yl]*

05* @Y[` j]im]kl ^gj ]p[dmkagf emkl6 %a& klYl] l`] fYe]( Y\\j]kk( Yf\ l]d]h`gf] fmeZ]j g^ l`] h]jkgf gj
]flalq j]im]klaf_ ]p[dmkagf( Yf\ af l`] [Yk] g^ ]flala]k( l`] fYe] Yf\ l]d]h`gf] fmeZ]j g^ l`] YhhjghjaYl] [gflY[l
h]jkgf7 %aa& klYl] l`Yl km[` h]jkgf gj ]flalq wj]im]klk ]p[dmkagf ^jge l`] N]lld]e]fl >dYkk af In re Banco Bradesco 
S.A. Securities Litigation( >anad >Yk] Ig* -6-2)[n),0-11 %BCR&x7 %aaa& klYl] l`] fmeZ]j g^ =jY\]k[g K<?N l`Yl
l`] h]jkgf gj ]flalq j]im]klaf_ ]p[dmkagf hmj[`Yk]\+Y[imaj]\ Yf\+gj kgd\ \mjaf_ l`] N]lld]e]fl >dYkk K]jag\
%i.e.( Z]lo]]f <m_mkl 4( .,-0 Yf\ Emdq .3( .,-2( af[dmkan]&( Yk o]dd Yk l`] \Yl]k( fmeZ]j g^ =jY\]k[g K<?N( Yf\
hja[]k g^ ]Y[` km[` hmj[`Yk]+Y[imakalagf Yf\+gj kYd]7 Yf\ %an& Z] ka_f]\ Zq l`] h]jkgf gj ]flalq j]im]klaf_ ]p[dmkagf
gj Yf Yml`gjar]\ j]hj]k]flYlan]*

1,* < j]im]kl ^gj ]p[dmkagf k`Ydd fgl Z] nYda\ Yf\ mfd]kk al hjgna\]k Ydd l`] af^gjeYlagf [Ydd]\
^gj af t 05 Yf\ ak j][]an]\ oal`af l`] lae] klYl]\ YZgn]( gj ak gl`]joak] Y[[]hl]\ Zq l`] >gmjl*

1-* D^ qgm \g fgl oYfl lg Z] hYjl g^ l`] N]lld]e]fl >dYkk( qgm emkl ^gddgo l`]k] afkljm[lagfk ^gj ]p[dmkagf
]n]f a^ qgm `Yn] h]f\af_( gj dYl]j Yfgl`]j dYokmal( YjZaljYlagf( gj gl`]j hjg[]]\af_ j]dYlaf_ lg Yfq M]d]Yk]\

>dYae Y_Yafkl Yfq g^ l`] ?]^]f\Yfl M]d]Yk]]k* @p[dm\af_ qgmjk]d^ ^jge l`] N]lld]e]fl >dYkk ak l`] gfdq
ghlagf l`Yl Yddgok qgm lg Z] hYjl g^ Yfq gl`]j [mjj]fl gj ^mlmj] dYokmal Y_Yafkl ?]^]f\Yflk gj Yfq g^ l`] gl`]j ?]^]f\Yfl
M]d]Yk]]k [gf[]jfaf_ l`] M]d]Yk]\ >dYaek* Kd]Yk] fgl]( `go]n]j( a^ qgm \][a\] lg ]p[dm\] qgmjk]d^ ^jge
l`] N]lld]e]fl >dYkk( qgm eYq Z] lae])ZYjj]\ ^jge Ykk]jlaf_ l`] [dYaek [gn]j]\ Zq l`] <[lagf Zq Y klYlml] g^ j]hgk]*
Df Y\\alagf( ?]^]f\Yflk Yf\ l`] gl`]j ?]^]f\Yfl M]d]Yk]]k oadd `Yn] l`] ja_`l lg Ykk]jl Yfq Yf\ Ydd \]^]fk]k l`]q eYq
`Yn] lg Yfq [dYaek l`Yl qgm eYq k]]c lg Ykk]jl*

1.* D^ qgm Ykc lg Z] ]p[dm\]\ ^jge l`] N]lld]e]fl >dYkk( qgm oadd fgl Z] ]da_aZd] lg j][]an] Yfq hYqe]fl
^jge l`] I]l N]lld]e]fl Amf\*

1/* ?]^]f\Yflk `Yn] l`] ja_`l lg l]jeafYl] l`] N]lld]e]fl a^ nYda\ j]im]klk ^gj ]p[dmkagf Yj] j][]an]\
^jge h]jkgfk Yf\ ]flala]k ]flald]\ lg Z] e]eZ]jk g^ l`] N]lld]e]fl >dYkk af Yf Yegmfl l`Yl ]p[]]\k Yf Yegmfl Y_j]]\

WHEN AND WHERE WILL THE COURT DECIDE WHETHER TO APPROVE THE SETTLEMENT? 
DO I HAVE TO COME TO THE HEARING? MAY I SPEAK AT THE HEARING IF I DON’T LIKE 

THE SETTLEMENT?

10* Settlement Class Members do not need to attend the Settlement Fairness Hearing. The 
Court will consider any submission made in accordance with the provisions below even if a Settlement Class 
Member does not attend the hearing. Kd]Yk] Igl]6 O`] \Yl] Yf\ lae] g^ l`] N]lld]e]fl AYajf]kk C]Yjaf_ eYq [`Yf_]
oal`gml ^mjl`]j ojall]f fgla[] lg l`] N]lld]e]fl >dYkk* D^ qgm hdYf gf Yll]f\af_ l`] `]Yjaf_( hd]Yk] [`][c l`] o]Zkal](
ooo*=Yf[g=jY\]k[gN][mjala]kGala_Ylagf*[ge gj [gflY[l G]Y\ >gmfk]d lg l`Yl l`] \Yl] Yf\+gj lae] g^ l`]
`]Yjaf_ `Yk fgl [`Yf_]\*

11* O`] N]lld]e]fl AYajf]kk C]Yjaf_ oadd Z] `]d\ gf November 13, 2019 at 4:15 p.m.( Z]^gj] l`]
CgfgjYZd] Bj]_gjq C* Rgg\k Yl l`] ?Yfa]d KYlja[c Hgqfa`Yf P*N* >gmjl`gmk]( 1,, K]Yjd Nlj]]l( I]o Tgjc( IT(
-,,,3( >gmjljgge -.>* O`] >gmjl j]k]jn]k l`] ja_`l lg Yhhjgn] l`] N]lld]e]fl( l`] KdYf g^<ddg[Ylagf( G]Y\ >gmfk]dyk
eglagf ^gj Yf YoYj\ g^ Yllgjf]qky ^]]k Yf\ hYqe]fl g^ Gala_Ylagf @ph]fk]k( Yf\+gj Yfq gl`]j eYll]j j]dYl]\ lg l`]
N]lld]e]fl Yl gj Y^l]j l`] N]lld]e]fl AYajf]kk C]Yjaf_ oal`gml ^mjl`]j fgla[] lg l`] e]eZ]jk g^ l`] N]lld]e]fl >dYkk*

12* <fq N]lld]e]fl >dYkk H]eZ]j o`g gj o`a[` \g]k fgl j]im]kl ]p[dmkagf eYq gZb][l lg l`] N]lld]e]fl(
l`] KdYf g^ <ddg[Ylagf( Yf\+gj G]Y\ >gmfk]dyk eglagf ^gj Yf YoYj\ g^ Yllgjf]qky ^]]k Yf\ hYqe]fl g^ Gala_Ylagf
@ph]fk]k* JZb][lagfk emkl Z] af ojalaf_* Tgm emkl Yfq ojall]f gZb][lagf( lg_]l`]j oal` [gha]k g^ Ydd gl`]j hYh]jk
Yf\ Zja]^k kmhhgjlaf_ l`] gZb][lagf( oal` l`] >d]jcyk Yl l`] Pfal]\ NlYl]k ?aklja[l >gmjl ^gj l`] Ngml`]jf ?aklja[l
g^ I]o Tgjc Yl l`] Y\\j]kk k]l ^gjl` Z]dgo Yk o]dd Yk k]jn] [gha]k gf G]Y\ >gmfk]d Yf\ gf ?]^]f\Yflky >gmfk]d Yl
l`] Y\\j]kk]k k]l ^gjl` Z]dgo on or before October 23, 2019*
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*C<HBPI 1T:<

Pfal]\ NlYl]k ?aklja[l >gmjl
Ngml`]jf ?aklja[l g^

I]o Tgjc
?Yfa]d KYlja[c Hgqfa`Yf P*N* >gmjl`gmk]

1,, K]Yjd Nlj]]l
I]o Tgjc( IT -,,,3

Lead Counsel

<f\j]o G* Uanalr
Eg`fklgf \] A* R`aleYf( Ej*
F]kkd]j OghYr H]dlr]j $

>`][c( GGK
.4, Faf_ g^ KjmkkaY MgY\

MY\fgj( K< -5,43

Defendants’ Counsel

Ma[`Yj\ >* K]hh]jeYf DD
HYj[ ?] G]]mo

NmddanYf $ >jgeo]dd GGK
-.1 =jgY\ Nlj]]l

I]o Tgjc( IT -,,,0

13* Og gZb][l( qgm emkl k]f\ Y d]ll]j lg l`] >gmjl kYqaf_ l`Yl qgm gZb][l lg l`] N]lld]e]fl af In re Banco 
Bradesco S.A. Securities Litigation( >anad >Yk] Ig* -6-2)[n),0-11 %BCR&( Yf\ klYlaf_ l`] j]Ykgfk l`Yl qgm gZb][l lg
l`] N]lld]e]fl( gj Yfq hYjl l`]j]g^*

14* <fq gZb][lagf emkl6 %a& klYl] l`] fYe]( Y\\j]kk( Yf\ l]d]h`gf] fmeZ]j g^ l`] h]jkgf gj ]flalq
gZb][laf_ Yf\ Z] ka_f]\ Zq l`] gZb][lgj7 %aa& klYl] o`]l`]j l`] gZb][lgj ak j]hj]k]fl]\ Zq [gmfk]d Yf\( a^ kg( l`]
fYe]( Y\\j]kk( Yf\ l]d]h`gf] fmeZ]j g^ l`] gZb][lgjyk [gmfk]d7 %aaa& af\a[Yl] o`]l`]j l`] gZb][lagf Yhhda]k gfdq lg
l`] gZb][lgj( lg Y kmZk]l g^ l`] N]lld]e]fl >dYkk( gj lg l`] ]flaj] N]lld]e]fl >dYkk7 %an& klYl] oal`
l`] _jgmf\k ^gj l`] N]lld]e]fl >dYkk H]eZ]jyk gZb][lagf gj gZb][lagfk( Yf\ l`] j]Ykgfk ^gj ]Y[` gZb][lagf(
af[dm\af_ Yfq d]_Yd Yf\ ]na\]flaYjq kmhhgjl l`] N]lld]e]fl >dYkk H]eZ]j oak`]k lg Zjaf_ lg l`] >gmjlyk Yll]flagf7
Yf\ %n& af[dm\] \g[me]flk lg hjgn] e]eZ]jk`ah af l`] N]lld]e]fl >dYkk( [gfkaklaf_ g^ \g[me]flk
k`goaf_ l`] fmeZ]j g^ =jY\]k[g K<?N l`Yl l`] gZb][lgj hmj[`Yk]\+Y[imaj]\ Yf\+gj kgd\ \mjaf_ l`] N]lld]e]fl
>dYkk K]jag\ %i.e.( Z]lo]]f <m_mkl 4( .,-0 Yf\ Emdq .3( .,-2( af[dmkan]&( Yk o]dd Yk l`] \Yl]k( fmeZ]j g^
=jY\]k[g K<?N( Yf\ hja[]k g^ ]Y[` km[` hmj[`Yk]+Y[imakalagf Yf\+gj kYd]* ?g[me]flYlagf ]klYZdak`af_ e]eZ]jk`ah af
l`] N]lld]e]fl >dYkk emkl [gfkakl g^ [gha]k g^ Zjgc]jY_] kdahk gj egfl`dq Zjgc]jY_] Y[[gmfl klYl]e]flk(
gj Yf Yml`gjar]\ klYl]e]fl ^jge l`] gZb][lgjyk Zjgc]j [gflYafaf_ l`] ljYfkY[lagfYd Yf\ `gd\af_ af^gjeYlagf ^gmf\ af

15* 7FK D8N EFJ F9A<:J JF J?< 4<JJC<D<EJ" 2C8E F= )CCF:8J@FE" 8E;%FH /<8; *FKEI<CPI DFJ@FE =FH 8E
award of attorneys’ fees and payment of Litigation Expenses if you exclude yourself from the Settlement Class 
or if you are not a member of the Settlement Class.

2,* Tgm eYq kmZeal Yf gZb][lagf oal`gml `Ynaf_ lg Yhh]Yj Yl l`] N]lld]e]fl AYajf]kk C]Yjaf_* Tgm
eYq fgl( `go]n]j( Yhh]Yj Yl l`] N]lld]e]fl AYajf]kk C]Yjaf_ lg hj]k]fl qgmj gZb][lagf mfd]kk %-& qgm kmZeal Y
ojall]f gZb][lagf af Y[[gj\Yf[] oal` l`] hjg[]\mj]k \]k[jaZ]\ YZgn]( %.& qgm kmZeal qgmj fgla[] g^ Yhh]YjYf[]
af Y[[gj\Yf[] oal` l`] hjg[]\mj]k \]k[jaZ]\ Z]dgo( gj %/& l`] >gmjl gj\]jk gl`]joak]*

2-* D^ qgm oak` lg Z] `]Yj\ gjYddq Yl l`] `]Yjaf_ af ghhgkalagf lg l`] YhhjgnYd g^ l`] N]lld]e]fl( l`] KdYf
g^ <ddg[Ylagf( Yf\+gj G]Y\ >gmfk]dyk eglagf ^gj Yf YoYj\ g^ Yllgjf]qky ^]]k Yf\ hYqe]fl g^ Gala_Ylagf @ph]fk]k(
Yf\ a^ qgm lae]dq kmZeal Y ojall]f gZb][lagf Yk \]k[jaZ]\ YZgn]( qgm emkl Ydkg Y fgla[] g^ Yhh]YjYf[] oal` l`]
>d]jcyk Yf\ k]jn] al gf G]Y\ >gmfk]d Yf\ ?]^]f\Yflky >gmfk]d Yl l`] Y\\j]kk]k k]l ^gjl` af t 12 YZgn] kg
l`Yl al ak received on or before October 23, 2019* K]jkgfk o`g afl]f\ lg gZb][l Yf\ \]kaj] lg hj]k]fl ]na\]f[] Yl
l`] N]lld]e]fl AYajf]kk C]Yjaf_ emkl af[dm\] af l`]aj ojall]f gZb][lagf gj fgla[] g^ Yhh]YjYf[] l`] a\]flalq g^ Yfq
oalf]kk]k l`]q eYq [Ydd lg l]kla^q Yf\ Yfq ]p`aZalk l`]q afl]f\ lg afljg\m[] aflg ]na\]f[] Yl l`] `]Yjaf_* JZb][lgjk
k`Ydd Z] Yddgo]\ lg hj]k]fl Yj_me]fl Yf\ ]na\]f[] kgd]dq Yl l`] \ak[j]lagf g^ l`] >gmjl*

2.* Tgm Yj] fgl j]imaj]\ lg `aj] Yf Yllgjf]q lg j]hj]k]fl qgm af eYcaf_ ojall]f gZb][lagfk gj af Yhh]Yjaf_
Yl l`] N]lld]e]fl AYajf]kk C]Yjaf_* Cgo]n]j( a^ qgm \][a\] lg `aj] Yf Yllgjf]q( al oadd Z] Yl qgmj gof ]ph]fk]( Yf\
l`Yl Yllgjf]q emkl Y fgla[] g^ Yhh]YjYf[] oal` l`] >gmjl Yf\ k]jn] al gf G]Y\ >gmfk]d Yf\ ?]^]f\Yflky >gmfk]d
Yl l`] Y\\j]kk]k k]l ^gjl` af t 12 YZgn] kg l`Yl l`] fgla[] ak received on or before October 23, 2019*

2/* Unless the Court orders otherwise, any Settlement Class Member who does not object in the 
manner described above will be deemed to have waived any objection and shall be forever foreclosed from 
D8B@E> 8EN F9A<:J@FE JF J?< GHFGFI<; 4<JJC<D<EJ" J?< GHFGFI<; 2C8E F= )CCF:8J@FE" 8E;%FH /<8; *FKEI<CPI
motion for an award of attorneys’ fees and payment of Litigation Expenses. Settlement Class Members do not 
need to appear at the Settlement Fairness Hearing or take any other action to indicate their approval.
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WHAT IF I BOUGHT BRADESCO PADS ON SOMEONE ELSE’S BEHALF?

20* D^ qgm hmj[`Yk]\ gj gl`]joak] Y[imaj]\ =jY\]k[g K<?N Z]lo]]f <m_mkl 4( .,-0 Yf\ Emdq .3( .,-2(
af[dmkan]( ^gj l`] afl]j]kl g^ Y h]jkgf gj ]flalq gl`]j l`Yf qgmjk]d^( qgm emkl ]al`]j %a& oal`af k]n]f %3&
[Yd]f\Yj \Yqk g^ j][]ahl g^ l`ak Igla[]( j]im]kl ^jge l`] >dYaek <\eafakljYlgj [gha]k g^ l`] Kgkl[Yj\ Igla[]
lg ^gjoYj\ lg Ydd km[` gof]jk Yf\ oal`af k]n]f %3& [Yd]f\Yj \Yqk g^ j][]ahl g^ l`gk] Kgkl[Yj\ Igla[]k
^gjoYj\ l`]e lg Ydd km[` gof]jk7 gj %aa& oal`af k]n]f %3& [Yd]f\Yj \Yqk g^ j][]ahl g^ l`ak Igla[]( hjgna\] Y
dakl g^ l`] fYe]k Yf\ Y\\j]kk]k %Yf\ ])eYad Y\\j]kk]k( a^ YnYadYZd]& g^ Ydd km[` gof]jk lg Banco Bradesco 
S.A. Securities Litigation Settlement( [+g @hai >dYkk <[lagf $ >dYaek Ngdmlagfk( Df[*( K*J* =gp 0.15( KgjldYf\( JM
53.,4)0.15* D^ qgm [`ggk] l`] k][gf\ ghlagf( l`] >dYaek <\eafakljYlgj oadd k]f\ Y [ghq g^ l`] Kgkl[Yj\ Igla[]
lg l`] gof]jk* Phgf ^mdd [gehdaYf[] oal` l`]k] \aj][lagfk( km[` fgeaf]]k eYq k]]c j]aeZmjk]e]fl g^
l`]aj j]YkgfYZd] ]ph]fk]k Y[lmYddq af[mjj]\( Zq hjgna\af_ l`] >dYaek <\eafakljYlgj oal` hjgh]j \g[me]flYlagf
kmhhgjlaf_ l`] ]ph]fk]k ^gj o`a[` j]aeZmjk]e]fl ak kgm_`l* Nm[` hjgh]jdq \g[me]fl]\ ]ph]fk]k k`Ydd Z] hYa\ ^jge
l`] N]lld]e]fl Amf\( oal` Yfq \akhml]k Yk lg l`] j]YkgfYZd]f]kk gj \g[me]flYlagf g^ ]ph]fk]k af[mjj]\ kmZb][l
lg j]na]o Zq l`] >gmjl* >gha]k g^ l`ak Igla[] Yf\ l`] >dYae Agje eYq Z] gZlYaf]\ ^jge l`] N]lld]e]fl R]Zkal](
ooo*=Yf[g=jY\]k[gN][mjala]kGala_Ylagf*[ge( Zq [Yddaf_ l`] >dYaek <\eafakljYlgj lgdd)^j]] Yl -)433)404)0.40( gj
Zq ]eYadaf_ l`] >dYaek <\eafakljYlgj Yl af^g;=Yf[g=jY\]k[gN][mjala]kGala_Ylagf*[ge*

CAN I SEE THE COURT FILE? WHOM SHOULD I CONTACT IF I HAVE QUESTIONS?

21* O`ak Igla[] [gflYafk gfdq Y kmeeYjq g^ l`] l]jek g^ l`] N]lld]e]fl* Agj l`] l]jek Yf\
[gf\alagfk g^ l`] N]lld]e]fl( hd]Yk] k]] l`] NlahmdYlagf YnYadYZd] Yl ooo*=Yf[g=jY\]k[gN][mjala]kGala_Ylagf*[ge*
Hgj] \]lYad]\ af^gjeYlagf YZgml l`] eYll]jk afngdn]\ af l`ak <[lagf [Yf Z] gZlYaf]\ Zq Y[[]kkaf_ l`] >gmjl
\g[c]l af l`ak [Yk]( ^gj Y ^]]( l`jgm_` l`] >gmjlyk KmZda[ <[[]kk lg >gmjl @d][ljgfa[ M][gj\k %K<>@M& kqkl]e Yl
`llhk6++][^*fqk\*mk[gmjlk*_gn( gj Zq nakalaf_( \mjaf_ j]_mdYj `gmjk( l`] g^ l`] >d]jc( Pfal]\ NlYl]k ?aklja[l
>gmjl ^gj l`] Ngml`]jf ?aklja[l g^ I]o Tgjc( ?Yfa]d KYlja[c Hgqfa`Yf P*N* >gmjl`gmk]( 1,, K]Yjd Nlj]]l( I]o
Tgjc( IT -,,,3* <\\alagfYddq( [gha]k g^ Yfq j]dYl]\ gj\]jk ]fl]j]\ Zq l`] >gmjl oadd Z] hgkl]\ gf l`] o]Zkal] ^gj l`]
N]lld]e]fl( ooo*=Yf[g=jY\]k[gN][mjala]kGala_Ylagf*[ge*

<dd afimaja]k [gf[]jfaf_ l`ak Igla[] Yf\ l`] >dYae Agje k`gmd\ Z] \aj][l]\ lg6

Banco Bradesco S.A. Securities Litigation Settlement 
[+g @hai >dYkk <[lagf $ >dYaek Ngdmlagfk( Df[*

K*J* =gp 0.15
KgjldYf\( JM 53.,4)0.15

-)433)404)0.40
af^g;=Yf[g=jY\]k[gN][mjala]kGala_Ylagf*[ge
ooo*=Yf[g=jY\]k[gN][mjala]kGala_Ylagf*[ge

Yf\+gj

<f\j]o G* Uanalr
Eg`fklgf \] A* R`aleYf( Ej*

F]kkd]j OghYr H]dlr]j $ >`][c( GGK
.4, Faf_ g^ KjmkkaY MgY\

MY\fgj( K< -5,43

PLEASE DO NOT CALL OR WRITE THE COURT, THE OFFICE OF THE CLERK OF THE COURT, 
DEFENDANTS OR THEIR COUNSEL REGARDING THIS NOTICE.

?Yl]\6 <m_mkl ./( .,-5 =q Jj\]j g^ l`] >gmjl
Pfal]\ NlYl]k ?aklja[l >gmjl
Ngml`]jf ?aklja[l g^ I]o Tgjc
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APPENDIX A

Proposed Plan of Allocation of Net Settlement Fund Among Authorized Claimants

O`] KdYf g^ <ddg[Ylagf k]l ^gjl` `]j]af ak l`] hdYf l`Yl ak Z]af_ hjghgk]\ lg l`] >gmjl ^gj YhhjgnYd Zq
G]Y\ Y^l]j [gfkmdlYlagf oal` alk \YeY_]k [gfkmdlYfl* O`] >gmjl eYq Yhhjgn] l`] KdYf g^ <ddg[Ylagf oal`
gj oal`gml gj Yhhjgn] Yfgl`]j hdYf g^ Yddg[Ylagf( oal`gml ^mjl`]j fgla[] lg l`] N]lld]e]fl >dYkk*
<fq Jj\]jk j]_Yj\af_ Y g^ l`] KdYf g^ <ddg[Ylagf oadd Z] hgkl]\ gf l`] o]Zkal] ^gj l`] N]lld]e]fl(
ooo*=Yf[g=jY\]k[gN][mjala]kGala_Ylagf*[ge* ?]^]f\Yflk `Yn] `Y\( Yf\ oadd `Yn]( fg afngdn]e]fl gj j]khgfkaZadalq
^gj l`] l]jek gj Yhhda[Ylagf g^ l`] KdYf g^ <ddg[Ylagf*

O`] gZb][lan] g^ l`] hjghgk]\ KdYf g^ <ddg[Ylagf ak lg ]imalYZdq \akljaZml] l`] I]l N]lld]e]fl Amf\ Yegf_
l`gk] N]lld]e]fl >dYkk H]eZ]jk o`g ][gfgea[ dgkk]k Yk Y j]kmdl g^ l`] Ydd]_]\ nagdYlagfk g^ l`] ^]\]jYd
k][mjala]k dYok k]l ^gjl` af l`] <e]f\]\ >gehdYafl( Yk ghhgk]\ lg ][gfgea[ dgkk]k [Ymk]\ Zq eYjc]l gj af\mkljq
^Y[lgjk gj ^Y[lgjk mfj]dYl]\ l`]j]lg* Og l`Yl ]f\( G]Y\ k \YeY_]k [gfkmdlYfl [Yd[mdYl]\
l`] ]klaeYl]\ Yegmfl g^ Ydd]_]\ af l`] h]j k`Yj] hja[] g^ =jY\]k[g K<?N gn]j l`] [gmjk] g^
l`] N]lld]e]fl >dYkk K]jag\ l`Yl oYk Ydd]_]\dq hjgpaeYl]dq [Ymk]\ Zq ?]^]f\Yflky Ydd]_]\ eYl]jaYddq ^Ydk] Yf\
eakd]Y\af_ eakj]hj]k]flYlagfk Yf\ geakkagfk* Df [Yd[mdYlaf_ l`] ]klaeYl]\ Ydd]_]\dq [Ymk]\ Zq l`gk]
eakj]hj]k]flYlagfk Yf\ geakkagfk( G]Y\ k \YeY_]k [gfkmdlYfl [gfka\]j]\ hja[] [`Yf_]k af =jY\]k[g K<?N
af j]Y[lagf lg hmZda[ \ak[dgkmj]k l`Yl Ydd]_]\dq [gjj][l]\ l`] j]kh][lan] Ydd]_]\ eakj]hj]k]flYlagfk Yf\ geakkagfk* O`]
[Yd[mdYlagfk eY\] hmjkmYfl lg l`] KdYf g^ <ddg[Ylagf( `go]n]j( \g fgl j]hj]k]fl Y ^gjeYd \YeY_]k YfYdqkak l`Yl `Yk
Z]]f Y\bm\a[Yl]\ af l`] <[lagf Yf\ Yj] fgl afl]f\]\ lg e]Ykmj] l`] Yegmflk l`Yl N]lld]e]fl >dYkk H]eZ]jk ogmd\
j][gn]j Y^l]j Y ljaYd* Igj Yj] l`]k] [Yd[mdYlagfk afl]f\]\ lg Z] ]klaeYl]k g^ l`] Yegmflk l`Yl oadd Z] hYa\ lg <ml`gjar]\
>dYaeYflk hmjkmYfl lg l`] N]lld]e]fl* O`] [gehmlYlagfk mf\]j l`] KdYf g^ <ddg[Ylagf Yj] gfdq Y e]l`g\ lg o]a_`
l`] [dYaek g^ <ml`gjar]\ >dYaeYflk Y_Yafkl gf] Yfgl`]j ^gj l`] hmjhgk]k g^ eYcaf_ pro rata Yddg[Ylagfk g^ l`] I]l
N]lld]e]fl Amf\*

Agj dgkk]k lg Z] [geh]fkYZd] \YeY_]k mf\]j l`] ^]\]jYd k][mjala]k dYok( l`] \ak[dgkmj] g^ l`] Ydd]_]\dq
eakj]hj]k]fl]\ af^gjeYlagf emkl Z] l`] [Ymk] g^ l`] \][daf] af l`] hja[] g^ l`] k][mjalq* <[[gj\af_dq( lg `Yn] Y
wM][g_far]\ Ggkk <egmflx hmjkmYfl lg l`] KdYf g^ <ddg[Ylagf( Y h]jkgf gj ]flalq emkl `Yn] hmj[`Yk]\ gj gl`]joak]
Y[imaj]\ =jY\]k[g K<?N \mjaf_ l`] N]lld]e]fl >dYkk K]jag\ %i.e.( ^jge <m_mkl 4( .,-0 l`jgm_` Emdq .3( .,-2(
af[dmkan]& Yf\ held such Bradesco PADS through Yl d]Ykl gf] g^ l`] Ydd]_]\ [gjj][lan] \ak[dgkmj]k l`Yl j]egn]\
Ydd]_]\ j]dYl]\ lg l`Yl af^gjeYlagf* Og l`Yl ]f\( G]Y\ k \YeY_]k [gfkmdlYfl ^gmj
\Yl]k %i.e.( HYj[` .2( .,-1( HYq .,( .,-1( HYq /-( .,-2( Yf\ Emdq .3( .,-2& gf o`a[` Ydd]_]\ [gjj][lan] \ak[dgkmj]k
o]j] eY\] l`Yl j]egn]\ Ydd]_]\ ^jge l`] hja[] g^ =jY\]k[g K<?N gf l`] ^gddgoaf_ \Yl]k6 HYj[`
.3( .,-1( HYq .-( .,-1( HYq /-( .,-2( Yf\ Emdq .4( .,-2*.

CALCULATION OF RECOGNIZED LOSS AMOUNTS

-* Agj hmjhgk]k g^ \]l]jeafaf_ o`]l`]j Y >dYaeYfl `Yk Y wM][g_far]\ >dYae(x hmj[`Yk]k( Y[imakalagfk(
Yf\ kYd]k g^ =jY\]k[g K *

.* <wM][g_far]\ Ggkk<egmflx oadd Z] [Yd[mdYl]\ Yk k]l ^gjl` Z]dgo ^gj ]Y[` =jY\]k[g K<?N hmj[`Yk]\
gj gl`]joak] Y[imaj]\ ^jge <m_mkl 4( .,-0 l`jgm_` Emdq .3( .,-2( af[dmkan]( l`Yl ak dakl]\ af l`] >dYae Agje Yf\
^gj o`a[` Y\]imYl] \g[me]flYlagf ak hjgna\]\* Og l`] ]pl]fl l`Yl l`] [Yd[mdYlagf g^ Y >dYaeYflyk M][g_far]\ Ggkk
<egmfl j]kmdlk af Y f]_Ylan] fmeZ]j( l`Yl fmeZ]j k`Ydd Z] k]l lg r]jg* O`] kme g^ Y >dYaeYflyk M][g_far]\ Ggkk
<egmflk oadd Z] l`] >dYaeYflyk wM][g_far]\ >dYae*x

. Jf HYj[` .2( .,-1( l`] =jYradaYf A]\]jYd Kgda[] Yffgmf[]\ l`]aj afn]kla_Ylagf aflg ZjaZ]jq Ydd]_Ylagfk j]dYl]\ lg []jlYaf lYp hjg[]]\af_k(
af[dm\af_ lYp hjg[]]\af_k afngdnaf_ kge] =jYradaYf ZYfck* I]ok j]hgjlk l`Yl \Yq Yf\ gf HYj[` .3( .,-1 Ydkg j]n]Yd]\ l`Yl []jlYaf af\ana\mYdk
Yl kge] g^ =jYradyk dYj_]kl ZYfck [gmd\ ^Y[] [jaeafYd [`Yj_]k ^gj l`]aj add]_Yd [gf\m[l* Jf l`ak f]ok( Y^l]j Y[[gmflaf_ ^gj Y klg[c \ana\]f\(
l`] hja[] g^ =jY\]k[g K<?N ^]dd ^jge Yf Y\bmkl]\ [dgk] g^ "4*2. V"3*-.W gf HYj[` .1( .,-1 lg Yf Y\bmkl]\ [dgk] g^ "4*,1 V"2*22W gf HYj[`
.3( .,-1* See <e]f\]\ >gehdYafl t -.* O`]j]Y^l]j( gf HYq .,( .,-1( l`] =jYradaYf A]\]jYd Kgda[] Yffgmf[]\ l`Yl l`] hgda[] o]j] \ana\af_
mh l`]aj afn]kla_Ylagf aflg k]hYjYl]( [gehYfq)kh][a [ afn]kla_Ylagfk af gj\]j lg ]ph]\al] l`] hjg[]]\af_k Yf\ l`Yl l`]q ogmd\ ^g[mk jkl gf
[]jlYaf whjagjalqx [Yk]k* Jf l`ak \Yq( ^]\]jYd gz[aYdk Ydkg j]n]Yd]\ l`Yl l`] A]\]jYd M]n]fm] N]jna[] g^ =jYrad oYk w[dgkVaf_W Vl`]W lYhkx l`Yl
`Y\ hj]nagmkdq Yddgo]\ ^gj [gehYfa]k lg add]_Yddq eYfahmdYl] l`] lYp kqkl]e Yf\ \an]jl hmZda[ ^mf\k* Df j]khgfk] lg l`ak f]ok( l`] hja[] g^
=jY\]k[g K<?N \][daf]\ Zq ",*/3 V",*.3W h]j k`Yj]( ^jge Y [dgk] g^ "-,*,4 V"3*13W h]j k`Yj] gf HYq .,( .,-1 lg Y [dgk] g^ "5*-3 V"3*/-W h]j
k`Yj] gf HYq .-( .,-1* See <e]f\]\ >gehdYafl t -0* Jf HYq /-( .,-2( OjYZm[g( <f_]dglla Yf\ <Zj]m o]j] ^gjeYddq [`Yj_]\ oal` emdlahd]
[gmflk g^ nagdYlaf_ =jYradyk Yfla)[gjjmhlagf dYok Yf\ af j]khgfk] lg f]ok g^ km[` af\a[le]flk( l`] hja[] g^ =jY\]k[g K<?N \][daf]\ ^jge Y
[dgkaf_ hja[] g^ "2*2/ V"1*04W h]j k`Yj] gf HYq .3( .,-2 lg Y [dgkaf_ hja[] g^ "2*.2 V"1*-3W h]j k`Yj] gf HYq /-( .,-2* See <e]f\]\ >gehdYafl
t -1* AafYddq( gf Emdq .3( .,-2 [jaeafYd Ydd]_Ylagfk o]j] kmklYaf]\ Y_Yafkl OjYZm[g( <f_]dglla Yf\ <Zj]m* Df j]khgfk] lg l`ak f]ok( l`] hja[]
g^ =jY\]k[g K<?N \][daf]\ ^jge Y [dgkaf_ hja[] g^ "4*3/ V"3*.-W h]j k`Yj] gf Emdq .3( .,-2 lg Y [dgkaf_ hja[] g^ "4*/- V"2*43W h]j k`Yj] gf
Emdq .4( .,-2* See <e]f\]\ >gehdYafl tt -2( -51* O`] hja[]k Yhh]Yjaf_ af ZjY[c]lk j] ][l l`] [dgkaf_ hja[]k Y^l]j Z]af_ Y\bmkl]\ lg j] ][l
Ydd klg[c khdalk l`Yl g[[mjj]\ l`jgm_` <m_mkl .,-4*
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/* =jY\]k[g K<?N mf\]jo]fl Y k]ja]k g^ klg[c khdalk \mjaf_ l`] N]lld]e]fl >dYkk K]jag\* Og Y[[gmfl
^gj l`ak( Ydd hja[]k ^gj =jY\]k[g K<?N Yk o]dd Yk Yegmflk dakl]\ af l`ak KdYf g^ <ddg[Ylagf `Yn]
Z]]f Y\bmkl]\ lg Ydd klg[c khdalk l`Yl g[[mjj]\ l`jgm_` <m_mkl .,-4*/ >dYaeYflky kmZeall]\ ljYfkY[lagfk oadd Z]
Y\bmkl]\ mkaf_ l`] Nhdal <\bmkle]fl AY[lgjk k]l ^gjl` af Table 1Z]dgo* ( k`Yj] Yegmflk oadd Z] emdlahda]\
Zq l`] j]d]nYfl Nhdal <\bmkle]fl AY[lgj k]l ^gjl` af Table 1 Yf\ hmj[`Yk]+Y[imakalagf Yf\ kYd] hja[]k oadd Z] \ana\]\
Zq l`] j]d]nYfl Nhdal <\bmkle]fl AY[lgj k]l ^gjl` af Table 1*

0* Agj ]Y[` =jY\]k[g K<?N hmj[`Yk]\ gj gl`]joak] Y[imaj]\ Z]lo]]f <m_mkl 4( .,-0 Yf\ Emdq .3(
.,-2( af[dmkan]( Yf\ kgd\ gf gj Z]^gj] J[lgZ]j .1( .,-2(0 Yf wJml g^ Kg[c]l Ggkkx oadd Z] [Yd[mdYl]\* Jml g^ Kg[c]l
Ggkk ak Yk l`] h]j)K<?N hmj[`Yk]+Y[imakalagf hja[] %]p[dm\af_ Ydd ^]]k( lYp]k( Yf\ [geeakkagfk& minus l`]
h]j)K<?N kYd] hja[] %]p[dm\af_ Ydd ^]]k( lYp]k( Yf\ [geeakkagfk& Y^l]j Y\bmklaf_ ^gj l`] K<?N klg[c khdalk Yk k]l ^gjl`
af Table 1Z]dgo* ( hmj[`Yk]+Y[imakalagf Yf\ kYd] hja[]k oadd Z] \ana\]\ Zq l`] j]d]nYfl Nhdal <\bmkle]fl
AY[lgj k]l ^gjl` af Table 1* Og l`] ]pl]fl l`Yl l`] [Yd[mdYlagf g^ Yf Jml g^ Kg[c]l Ggkk j]kmdlk af Y f]_Ylan] fmeZ]j(
l`Yl fmeZ]j k`Ydd Z] k]l lg r]jg*

1* < >dYaeYflyk M][g_far]\ Ggkk <egmfl h]j =jY\]k[g K<?N hmj[`Yk]\ gj gl`]joak] Y[imaj]\ \mjaf_
l`] N]lld]e]fl >dYkk K]jag\ oadd Z] [Yd[mdYl]\ Yk ^gddgok6

<* Agj ]Y[` =jY\]k[g K<?N hmj[`Yk]\ gj gl`]joak] Y[imaj]\ \mjaf_ l`] N]lld]e]fl >dYkk K]jag\ Yf\
kmZk]im]fldq kgd\ hjagj lg l`] gh]faf_ g^ ljY\af_ gf HYj[` .3( .,-1( l`] M][g_far]\ Ggkk <egmfl
ak ",*

=* Agj ]Y[` =jY\]k[g K<?N hmj[`Yk]\ gj gl`]joak] Y[imaj]\ \mjaf_ l`] N]lld]e]fl >dYkk K]jag\ Yf\
kmZk]im]fldq kgd\ Y^l]j l`] gh]faf_ g^ ljY\af_ gf HYj[` .3( .,-1 Yf\ hjagj lg l`] [dgk] g^ ljY\af_ gf
Emdq .3( .,-2( l`] M][g_far]\ Ggkk <egmfl k`Ydd Z] the lesser of6

%a& l`] \gddYj Yegmfl g^ Ydd]_]\ Yhhda[YZd] lg ]Y[` km[` K<?N gf l`] \Yl]
g^ hmj[`Yk]+Y[imakalagf Yk k]l ^gjl` af Table 2 Z]dgo minus l`] \gddYj Yegmfl g^ Ydd]_]\

gf Yhhda[YZd] lg ]Y[` km[` K<?N gf l`] \Yl] g^ kYd] Yk k]l ^gjl` af Table 2 
Z]dgo7 gj

%aa& l`] Jml g^ Kg[c]l Ggkk*

>* Agj ]Y[` =jY\]k[g K<?N hmj[`Yk]\ gj gl`]joak] Y[imaj]\ \mjaf_ l`] N]lld]e]fl >dYkk K]jag\ Yf\
kmZk]im]fldq kgd\ Y^l]j l`] [dgk] g^ ljY\af_ gf Emdq .3( .,-2 Yf\ hjagj lg l`] [dgk] g^ ljY\af_ gf
J[lgZ]j .1( .,-2 %i.e.( l`] dYkl \Yq g^ l`] 5,)?Yq Gggc)ZY[c K]jag\&( l`] M][g_far]\ Ggkk <egmfl
k`Ydd Z] the least of6

%a& l`] \gddYj Yegmfl g^ Ydd]_]\ Yhhda[YZd] lg ]Y[` km[` K<?N gf l`] \Yl] g^
hmj[`Yk]+Y[imakalagf Yk k]l ^gjl` af Table 27

%aa& l`] hmj[`Yk]+Y[imakalagf hja[] g^ ]Y[` km[` K<?N %]p[dm\af_ Ydd ^]]k( lYp]k( Yf\ [geeakkagfk&
minus l`] 5,)?Yq Gggc)ZY[c QYdm] Yk k]l ^gjl` af Table 3 Z]dgo7 gj

%aaa& l`] Jml g^ Kg[c]l Ggkk*

?* Agj ]Y[` =jY\]k[g K<?N hmj[`Yk]\ gj gl`]joak] Y[imaj]\ \mjaf_ l`] N]lld]e]fl >dYkk K]jag\ Yf\
kladd `]d\ Yk g^ l`] [dgk] g^ ljY\af_ gf J[lgZ]j .1( .,-2 %i.e.( l`] dYkl \Yq g^ l`] 5,)?Yq Gggc)ZY[c
K]jag\&( l`] M][g_far]\ Ggkk <egmfl k`Ydd Z] the lesser of6

%a& l`] \gddYj Yegmfl g^ Ydd]_]\ Yhhda[YZd] lg ]Y[` km[` K<?N gf l`] \Yl] g^
hmj[`Yk]+Y[imakalagf Yk k]l ^gjl` af Table 2 Z]dgo7 gj

/ ?mjaf_ l`] <[lagf( ]ph]jl YfYdqkak g^ =jY\]k[g K<?N hja[]k Yf\ k`Yj]k oYk kmZeall]\ lg l`] >gmjl af <m_mkl .,-4( Yf\ l`gk] hja[]k Yf\
k`Yj]k j] ][l]\ Ydd klg[c khdalk l`jgm_` <m_mkl .,-4* Agj [gfkakl]f[q( l`] kYe] Y\bmkle]flk lg hja[]k Yf\ k`Yj]k Yj] Z]af_ mk]\ `]j]af*
0 J[lgZ]j .1( .,-2 j]hj]k]flk l`] dYkl \Yq g^ l`] 5,)\Yq h]jag\ kmZk]im]fl lg l`] ]f\ g^ l`] N]lld]e]fl >dYkk K]jag\( i.e.( Emdq .3( .,-2 %l`]
w5,)?Yq Gggc)ZY[c K]jag\7x l`] h]jag\ g^ Emdq .4( .,-2 l`jgm_` J[lgZ]j .1( .,-2&* O`] KNGM< aehgk]k Y klYlmlgjq daealYlagf gf j][gn]jYZd]
\YeY_]k mkaf_ l`] 5,)?Yq Gggc)ZY[c K]jag\* O`ak daealYlagf ak af[gjhgjYl]\ aflg l`] [Yd[mdYlagf g^ Y N]lld]e]fl >dYkk H]eZ]jyk M][g_far]\
Ggkk <egmfl* Nh][a [Yddq( Y N]lld]e]fl >dYkk H]eZ]jyk M][g_far]\ Ggkk <egmfl [Yffgl ]p[]]\ l`] \a ]j]f[] Z]lo]]f l`] hmj[`Yk] hja[]
hYa\ ^gj l`] =jY\]k[g K<?N Yf\ l`] Yn]jY_] hja[] g^ =jY\]k[g K<?N \mjaf_ l`] 5,)?Yq Gggc)ZY[c K]jag\ a^ l`] =jY\]k[g K<?N oYk `]d\
l`jgm_` J[lgZ]j .1( .,-2( l`] ]f\ g^ l`ak h]jag\* Ggkk]k gf =jY\]k[g K<?N hmj[`Yk]\+Y[imaj]\ \mjaf_ l`] h]jag\ Z]lo]]f <m_mkl 4( .,-0
Yf\ Emdq .3( .,-2( af[dmkan]( Yf\ kgd\ \mjaf_ l`] 5,)?Yq Gggc)ZY[c K]jag\ [Yffgl ]p[]]\ l`] \a ]j]f[] Z]lo]]f l`] hmj[`Yk] hja[] hYa\ ^gj
l`] =jY\]k[g K<?N Yf\ l`] Yn]jY_] hja[] g^ =jY\]k[g K<?N \mjaf_ l`] hgjlagf g^ l`] 5,)?Yq Gggc)ZY[c K]jag\ ]dYhk]\ Yk g^ l`] \Yl] g^ kYd]
%l`] w5,)?Yq Gggc)ZY[c QYdm]x&( Yk k]l ^gjl` af Table 3Z]dgo*
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%aa& l`] hmj[`Yk]+Y[imakalagf hja[] g^ ]Y[` km[` K<?N %]p[dm\af_ Ydd ^]]k( lYp]k( Yf\ [geeakkagfk&
minus "3*12 %l`] Yn]jY_] [dgkaf_ hja[] g^ =jY\]k[g K<?Nk \mjaf_ l`] 5,)?Yq Gggc)ZY[c
K]jag\ %i.e*( Emdq .4( .,-2 l`jgm_` J[lgZ]j .1( .,-2&( Yk k`gof gf l`] dYkl daf] af Table 3 
Z]dgo&*

ADDITIONAL PROVISIONS

2* O`] I]l N]lld]e]fl Amf\ oadd Z] Yddg[Yl]\ Yegf_ Ydd <ml`gjar]\ >dYaeYflk o`gk] ?akljaZmlagf
- Z]dgo& ak "-,*,, gj _j]Yl]j*

3* D^ Y N]lld]e]fl >dYkk H]eZ]j `Yk egj] l`Yf gf] hmj[`Yk]+Y[imakalagf gj kYd] g^ =jY\]k[g K<?N
\mjaf_ l`] N]lld]e]fl >dYkk K]jag\( Ydd hmj[`Yk]k+Y[imakalagfk Yf\ kYd]k k`Ydd Z] eYl[`]\ gf Y ADAJ ZYkak* N]lld]e]fl
>dYkk K]jag\ kYd]k oadd Z] eYl[`]\ Y_Yafkl Yfq `gd\af_k g^ =jY\]k[g K<?N Yl l`] Z]_affaf_ g^ l`] N]lld]e]fl
>dYkk K]jag\( Yf\ l`]f Y_Yafkl hmj[`Yk]k+Y[imakalagfk g^ =jY\]k[g K<?N( af [`jgfgdg_a[Yd gj\]j( Z]_affaf_ oal` l`]
]Yjda]kl hmj[`Yk]+Y[imakalagf eY\] \mjaf_ l`] N]lld]e]fl >dYkk K]jag\*

4* Kmj[`Yk]k+Y[imakalagfk Yf\ kYd]k g^ =jY\]k[g K<?N k`Ydd Z] \]]e]\ lg `Yn] g[[mjj]\ gf l`]
w[gfljY[lx gj wljY\]x \Yl] Yk ghhgk]\ lg l`] wk]lld]e]flx gj whYqe]flx \Yl]* O`] j][]ahl gj _jYfl Zq _a^l( af`]jalYf[]
gj gh]jYlagf g^ dYo g^ =jY\]k[g K<?N \mjaf_ l`] N]lld]e]fl >dYkk K]jag\( k`Ydd fgl Z] \]]e]\ Y hmj[`Yk]( Y[imakalagf
gj kYd] g^ l`]k] =jY\]k[g K<?N ^gj l`] [Yd[mdYlagf g^ Yf <ml`gjar]\ >dYaeYflyk M][g_far]\ >dYae( fgj k`Ydd l`]
j][]ahl gj _jYfl Z] \]]e]\ Yf Ykka_fe]fl g^ Yfq [dYae j]dYlaf_ lg l`] hmj[`Yk]+Y[imakalagf g^ km[` =jY\]k[g K<?N
mfd]kk %a& l`] \gfgj gj \][]\]fl hmj[`Yk]\ gj gl`]joak] Y[imaj]\ km[` =jY\]k[g K<?N \mjaf_ l`] N]lld]e]fl >dYkk
K]jag\7 %aa& fg >dYae Agje oYk kmZeall]\ Zq gj gf Z]`Yd^ g^ l`] \gfgj( gf Z]`Yd^ g^ l`] \][]\]fl( gj Zq Yfqgf] ]dk]
oal` j]kh][l lg km[` =jY\]k[g K

5* O`] \Yl] g^ [gn]jaf_ Y wk`gjl kYd]x ak \]]e]\ lg Z] l`] \Yl] g^ hmj[`Yk] gj Y[imakalagf g^ =jY\]k[g
K<?N* O`] \Yl] g^ Y wk`gjl kYd]x ak \]]e]\ lg Z] l`] \Yl] g^ kYd] g^ =jY\]k[g K<?N* Df Y[[gj\Yf[] oal` l`] KdYf
g^ <ddg[Ylagf( `go]n]j( l`] M][g_far]\ Ggkk <egmfl gf wk`gjl kYd]kx ak r]jg* Df l`] ]n]fl l`Yl Y >dYaeYfl `Yk Yf
gh]faf_ k`gjl hgkalagf af =jY\]k[g K<?N( l`] ]Yjda]kl hmj[`Yk]k gj Y[imakalagfk \mjaf_ l`] N]lld]e]fl >dYkk K]jag\
k`Ydd Z] eYl[`]\ Y_Yafkl km[` gh]faf_ k`gjl hgkalagf Yf\ fgl Z] ]flald]\ lg Y j][gn]jq mflad l`Yl k`gjl hgkalagf ak ^mddq
[gn]j]\*

-,* =jY\]k[g K<?N Yj] l`] gfdq k][mjalq ]da_aZd] ^gj j][gn]jq mf\]j l`] KdYf g^ <ddg[Ylagf* Jhlagf
[gfljY[lk lg hmj[`Yk] gj k]dd =jY\]k[g K<?N Yj] fgl k][mjala]k ]da_aZd] lg hYjla[ahYl] af l`] N]lld]e]fl* Ral` j]kh][l
lg =jY\]k[g K<?N hmj[`Yk]\ gj kgd\ l`jgm_` l`] ]p]j[ak] g^ Yf ghlagf( l`] hmj[`Yk]+kYd] \Yl] g^ l`] =jY\]k[g K<?N
ak l`] ]p]j[ak] \Yl] g^ l`] ghlagf Yf\ l`] hmj[`Yk]+kYd] hja[] ak l`] ]p]j[ak] hja[] g^ l`] ghlagf* <fq M][g_far]\ Ggkk
<egmfl Yjakaf_ ^jge hmj[`Yk]k g^ =jY\]k[g K<?N Y[imaj]\ \mjaf_ l`] N]lld]e]fl >dYkk K]jag\ l`jgm_` l`] ]p]j[ak]
g^ Yf ghlagf gf =jY\]k[g K<?N1 k`Ydd Z] [gehml]\ Yk hjgna\]\ ^gj gl`]j hmj[`Yk]k g^ =jY\]k[g K<?N af l`] KdYf g^
<ddg[Ylagf*

--* O`] I]l N]lld]e]fl Amf\ oadd Z] \akljaZml]\ lg <ml`gjar]\ >dYaeYflk gf Y pro rata ZYkak ZYk]\ gf l`]
j]dYlan] kar] g^ l`]aj M][g_far]\ >dYaek* ( Y w?akljaZmlagf <egmflx oadd Z] [Yd[mdYl]\ ^gj ]Y[` <ml`gjar]\
>dYaeYfl( o`a[` oadd Z] l`] <ml`gjar]\ >dYaeYflyk M][g_far]\ >dYae \ana\]\ Zq l`] lglYd M][g_far]\ >dYaek g^
Ydd <ml`gjar]\ >dYaeYflk( emdlahda]\ Zq l`] lglYd Yegmfl af l`] I]l N]lld]e]fl Amf\* D^ Yfq <ml`gjar]\ >dYaeYflyk
?akljaZmlagf <egmfl [Yd[mdYl]k lg d]kk l`Yf "-,*,,( al oadd fgl Z] af[dm\]\ af l`] [Yd[mdYlagf Yf\ fg \akljaZmlagf oadd
Z] eY\] lg l`Yl <ml`gjar]\ >dYaeYfl*

-.* <^l]j l`] afalaYd \akljaZmlagf g^ l`] I]l N]lld]e]fl Amf\( l`] >dYaek <\eafakljYlgj oadd eYc]
j]YkgfYZd] Yf\ \ada_]fl lg `Yn] <ml`gjar]\ >dYaeYflk [Yk` l`]aj \akljaZmlagf [`][ck* Og l`] ]pl]fl Yfq egfa]k
j]eYaf af l`] I]l N]lld]e]fl Amf\ Zq j]Ykgf g^ mf[Yk`]\ [`][ck( gj gl`]joak]( faf] %5& egfl`k Y^l]j l`] afalaYd
\akljaZmlagf( a^ G]Y\ >gmfk]d( af [gfkmdlYlagf oal` l`] >dYaek <\eafakljYlgj( \]l]jeaf]k l`Yl al ak lg \g
kg( l`] >dYaek <\eafakljYlgj oadd [gf\m[l Y j])\akljaZmlagf g^ l`] ^mf\k j]eYafaf_ Y^l]j hYqe]fl g^ Yfq mfhYa\ ^]]k
Yf\ ]ph]fk]k af[mjj]\ af Y\eafakl]jaf_ l`] N]lld]e]fl( af[dm\af_ ^gj km[` j])\akljaZmlagf( lg <ml`gjar]\ >dYaeYflk
o`g `Yn] [Yk`]\ l`]aj afalaYd \akljaZmlagfk Yf\ o`g ogmd\ j][]an] Yl d]Ykl "-,*,, ^jge km[` j])\akljaZmlagf*<\\alagfYd
j])\akljaZmlagfk eYq g[[mj l`]j]Y^l]j a^ G]Y\ >gmfk]d( af [gfkmdlYlagf oal` l`] >dYaek <\eafakljYlgj( \]l]jeaf]k
l`Yl Y\\alagfYd j])\akljaZmlagfk( Y^l]j \]\m[lagf g^ Yfq Y\\alagfYd ^]]k Yf\ ]ph]fk]k af[mjj]\ af Y\eafakl]jaf_ l`]
N]lld]e]fl( af[dm\af_ ^gj km[` j])\akljaZmlagfk( ogmd\ Z] <l km[` lae] Yk al ak \]l]jeaf]\ l`Yl l`]
j])\akljaZmlagf g^ ^mf\k j]eYafaf_ af l`] I]l N]lld]e]fl Amf\ ak fgl l`] j]eYafaf_ ZYdYf[] k`Ydd Z]
[gfljaZml]\ lg fgf)k][lYjaYf( fgl)^gj gj_YfarYlagf%k&( lg Z] j][gee]f\]\ Zq G]Y\ >gmfk]d Yf\ Yhhjgn]\ Zq l`]
>gmjl*

1 O`ak af[dm\]k %-& hmj[`Yk]k g^ =jY\]k[g K<?N Yk l`] j]kmdl g^ l`] ]p]j[ak] g^ Y [Ydd ghlagf( Yf\ %.& hmj[`Yk]k g^ =jY\]k[g K<?N Zq l`] k]dd]j
g^ Y hml ghlagf Yk Y j]kmdl g^ l`] Zmq]j g^ km[` hml ghlagf ]p]j[akaf_ l`Yl hml ghlagf*
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-/* KYqe]fl hmjkmYfl lg l`] KdYf g^ <ddg[Ylagf( gj km[` gl`]j hdYf g^ Yddg[Ylagf Yk eYq Z] Yhhjgn]\ Zq
l`] >gmjl( k`Ydd Z] [gf[dmkan] Y_Yafkl Ydd <ml`gjar]\ >dYaeYflk* Ig h]jkgf gj ]flalq k`Ydd `Yn] Yfq [dYae Y_Yafkl

>gmfk]d( l`] >dYaek <\eafakljYlgj gj Yfq gl`]j Y_]fl \]ka_fYl]\ Zq G]Y\ >gmfk]d( gj l`]
?]^]f\Yfl M]d]Yk]]k Yf\+gj l`]aj j]kh][lan] [gmfk]d( Yjakaf_ ^jge \akljaZmlagfk eY\] kmZklYflaYddq af Y[[gj\Yf[] oal`
l`] NlahmdYlagf( l`] KdYf g^ <ddg[Ylagf Yhhjgn]\ Zq l`] >gmjl( gj Yfq gj\]j g^ l`] >gmjl* Yf\ ?]^]f\Yflk( Yf\
l`]aj j]kh][lan] [gmfk]d( G]Y\ k \YeY_]k [gfkmdlYfl( Yf\ Ydd gl`]j M]d]Yk]]k k`Ydd `Yn] fg daYZadalq o`Ylkg]n]j
^gj l`] afn]kle]fl gj \akljaZmlagf g^ l`] N]lld]e]fl Amf\ gj l`] I]l N]lld]e]fl Amf\( l`] hdYf g^ Yddg[Ylagf( gj l`]
\]l]jeafYlagf( Y\eafakljYlagf( [Yd[mdYlagf( gj hYqe]fl g^ Yfq >dYae gj fgfh]j^gjeYf[] g^ l`] >dYaek <\eafakljYlgj(
l`] hYqe]fl gj oal``gd\af_ g^ OYp]k %af[dm\af_ afl]j]kl Yf\ h]fYdla]k& gj OYp @ph]fk]k go]\ Zq l`] N]lld]e]fl Amf\(
gj Yfq dgkk]k af[mjj]\ af [gff][lagf l`]j]oal`*

TABLE 1
Split Adjustment Factors to be Applied to Claimants’ Transactions

Transaction Date Split Adjustment Factor

<m_mkl 4( .,-0 ) HYj[` .2( .,-1 -*153.2

HYj[` .3( .,-1 ) <hjad -3( .,-2 -*//-

<hjad -4( .,-2 ) HYq -( .,-3 -*.-

HYq .( .,-3 ) <hjad -( .,-4 -*-

<hjad .( .,-4 ) <m_mkl /-( .,-4 -

TABLE 2
(;<47-<0/ $66020/ $:<4?.4-6 )8@-<498 48 %:-/0;.9 +$',

From To
(;<47-<0/ $66020/ $:<4?.4-6 )8@-<498

Per PADS

<m_mkl 4( .,-0 HYj[` .2( .,-1 ",*4/

HYj[` .3( .,-1 HYq .,( .,-1 ",*25

HYq .-( .,-1
HYq /-( .,-2

%hjagj lg .6,. h*e* @NO&3 ",*05

HYq /-( .,-2
%Yl gj Y^l]j .6,. h*e* @NO&

Emdq .3( .,-2 ",*.3

PLEASE NOTE( 5?< <IJ@D8J<; 8CC<><; 8HJ@Q:@8C @ER8J@FE 8DFKEJI ?8L< 9<<E 8;AKIJ<; JF H<R<:J 8CC IJF:B
splits that occurred through August 2018.

2 O`] YhhjghjaYl] Nhdal <\bmkle]fl AY[lgj oadd Z] Yhhda]\ lg Yfq =jY\]k[g K<?N `]d\ Yk g^ l`] klYjl g^ l`] N]lld]e]fl >dYkk K]jag\*
3 Agj hmjhgk]k g^ l`ak KdYf g^ <ddg[Ylagf( l`] >dYaek <\eafakljYlgj oadd Ykkme] l`Yl Yfq =jY\]k[g K<?N hmj[`Yk]\+Y[imaj]\ gj kgd\ gf HYq
/-( .,-2 Yl Y hja[] d]kk l`Yf "1*/0 h]j K<?N g[[mjj]\ after l`] [gjj][lan] af^gjeYlagf oYk j]d]Yk]\ lg l`] eYjc]l Yl .6,. h*e* @NO gf HYq
/-( .,-2( Yf\ Yfq K<?N hmj[`Yk]\+Y[imaj]\ gj kgd\ gf HYq /-( .,-2 Yl Y hja[] ]imYd lg gj _j]Yl]j l`Yf "1*/0 h]j K<?N g[[mjj]\ prior lg l`]
j]d]Yk] g^ l`] [gjj][lan] af^gjeYlagf Yl .6,. h*e* @NO gf HYq /-( .,-2*
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TABLE 3
Bradesco PADSs 90-Day Look-back Value by Sale/Disposition Date

Sale Date
90-Day Look-back 

Value
Sale Date

90-Day Look-back 
Value

3+.4+.,-2 "2*43 5+-/+.,-2 "3*/4

3+.5+.,-2 "3*,/ 5+-0+.,-2 "3*/2

4+-+.,-2 "3*,2 5+-1+.,-2 "3*/1

4+.+.,-2 "3*,1 5+-2+.,-2 "3*/0

4+/+.,-2 "3*,5 5+-5+.,-2 "3*/0

4+0+.,-2 "3*-1 5+.,+.,-2 "3*//

4+1+.,-2 "3*.- 5+.-+.,-2 "3*/0

4+4+.,-2 "3*.0 5+..+.,-2 "3*/0

4+5+.,-2 "3*.4 5+./+.,-2 "3*/1

4+-,+.,-2 "3*.5 5+.2+.,-2 "3*/1

4+--+.,-2 "3*/. 5+.3+.,-2 "3*/1

4+-.+.,-2 "3*/0 5+.4+.,-2 "3*/2

4+-1+.,-2 "3*/2 5+.5+.,-2 "3*/2

4+-2+.,-2 "3*/4 5+/,+.,-2 "3*/3

4+-3+.,-2 "3*/5 -,+/+.,-2 "3*/3

4+-4+.,-2 "3*0, -,+0+.,-2 "3*/4

4+-5+.,-2 "3*0, -,+1+.,-2 "3*/5

4+..+.,-2 "3*0, -,+2+.,-2 "3*0,

4+./+.,-2 "3*/5 -,+3+.,-2 "3*0,

4+.0+.,-2 "3*/4 -,+-,+.,-2 "3*0-

4+.1+.,-2 "3*/3 -,+--+.,-2 "3*0.

4+.2+.,-2 "3*/2 -,+-.+.,-2 "3*0/

4+.5+.,-2 "3*/2 -,+-/+.,-2 "3*00

4+/,+.,-2 "3*/3 -,+-0+.,-2 "3*01

4+/-+.,-2 "3*/3 -,+-3+.,-2 "3*02

5+-+.,-2 "3*/2 -,+-4+.,-2 "3*04

5+.+.,-2 "3*/3 -,+-5+.,-2 "3*05

5+2+.,-2 "3*/4 -,+.,+.,-2 "3*1-

5+3+.,-2 "3*/5 -,+.-+.,-2 "3*1/

5+4+.,-2 "3*0, -,+.0+.,-2 "3*10

5+5+.,-2 "3*0,
-,+.1+.,-2 "3*12

5+-.+.,-2 "3*/5

PLEASE NOTE( 5?< '&#+8N /FFB#98:B 68CK<I ?8L< 9<<E 8;AKIJ<; JF H<R<:J 8CC IJF:B IGC@JI J?8J F::KHH<;
through August 2018.
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UNITED STATES DISTRICT COURT 

SOUTHERN DISTRICT OF NEW YORK 

IN RE BANCO BRADESCO S.A. 

SECURITIES LITIGATION 

Civil Case No. 1:16-cv-04155 (GHW) 

ECF CASE 

ORDER APPROVING PLAN OF ALLOCATION OF  

NET SETTLEMENT FUND  

WHEREAS, this matter came on for hearing on November 13, 2019 (the “Settlement 

Fairness Hearing”) on Lead Plaintiff’s motion to determine whether the proposed plan of allocation 

of the Net Settlement Fund (the “Plan of Allocation”) created by the Settlement achieved in the 

above-captioned action (the “Action”) should be approved. The Court having considered all 

matters submitted to it prior to and during the Settlement Fairness Hearing; and it appearing that 

notice of the Settlement Fairness Hearing substantially in the form approved by the Court was 

mailed to all Settlement Class Members who could be identified with reasonable effort, and that a 

summary notice of the hearing substantially in the form approved by the Court was published in 

 and transmitted over the pursuant to the specifications of 

the Court; and the Court having considered and determined the fairness and reasonableness of the 

proposed Plan of Allocation; and  

WHEREAS, this Order incorporates by reference the definitions in the Stipulation and 

Agreement of Settlement dated July 1, 2019 (ECF No. 189-1) (“Stipulation”), and all capitalized 

terms not otherwise defined herein shall have the same meanings as set forth in the Stipulation.  
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NOW, THEREFORE, IT IS HEREBY ORDERED THAT:  

1. Jurisdiction—The Court has jurisdiction to enter this Order and over the subject

matter of the Action, as well as personal jurisdiction over all of the Parties and each of the 

Settlement Class Members.  

2. Notice—Notice of Lead Counsel’s motion for approval of the Plan of Allocation

was provided to all Settlement Class Members who could be identified with reasonable effort, 

advising them of their right to object thereto, and a full and fair opportunity was accorded to 

Settlement Class Members to be heard with respect to the Plan of Allocation. The form and method 

of notifying the Settlement Class of the motion for approval of the Plan of Allocation satisfied the 

requirements of Rule 23 of the Federal Rules of Civil Procedure, the United States Constitution 

(including the Due Process Clause), the Private Securities Litigation Reform Act of 1995, 

15 U.S.C. § 78u-4, as amended, and all other applicable law and rules; constituted the best notice 

practicable under the circumstances; and constituted due and sufficient notice to all persons and 

entities entitled thereto. 

3. More than 50,300 copies of the Postcard Notice and 1,500 copies of the Notice

were mailed to potential Settlement Class Members and nominees, and there are no objections to 

the Plan of Allocation.  

4. Approval of Plan of Allocation—The Court hereby finds and concludes that the

formula for the calculation of the claims of Claimants as set forth in the Plan of Allocation provides 

a fair and reasonable basis upon which to allocate the proceeds of the Net Settlement Fund among 

Settlement Class Members with due consideration having been given to administrative 

convenience and necessity.  
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Supplemental Exhibit 16A
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UNITED STATES DISTRICT COURT 
NORTHERN DISTRICT OF TEXAS 

DALLAS DIVISION 

RICHARD J. ISOLDE, Individually and on Behalf 
of All Others Similarly Situated, 

Plaintiff, 

vs. 

TRINITY INDUSTRIES, INC., et al., 

Defendants. 

§ 
§ 
§ 
§ 
§ 
§ 
§ 
§ 

Civil Action No. 3:15-cv-02093-K 
(CONSOLIDATED) 

CLASS ACTION 

Judge Ed Kinkeade 

NOTICE OF PENDENCY AND PROPOSED SETTLEMENT OF CLASS ACTION 

TO: ALL PERSONS WHO PURCHASED OR OTHERWISE ACQUIRED TRINITY INDUSTRIES, INC. 

16, 2012 AND APRIL 24, 2015, INCLUSIVE, AND WERE DAMAGED THEREBY 

PLEASE READ THIS NOTICE CAREFULLY AND IN ITS ENTIRETY.  YOUR RIGHTS MAY BE AFFECTED 
BY PROCEEDINGS IN THIS ACTION.  PLEASE NOTE THAT IF YOU ARE A CLASS MEMBER, YOU MAY 
BE ENTITLED TO SHARE IN THE PROCEEDS OF THE SETTLEMENT DESCRIBED IN THIS NOTICE.  TO 
CLAIM YOUR SHARE OF THIS FUND, YOU MUST SUBMIT A VALID PROOF OF CLAIM AND RELEASE 
FORM POSTMARKED OR SUBMITTED ONLINE ON OR BEFORE MARCH 25, 2020. 

A federal court authorized this Notice.  This is not a solicitation from a lawyer. 

This Notice has been sent to you pursuant to Rule 23 of the Federal Rules of Civil Procedure and an 
Order of the United States Di

to consider the fairness, reasonableness, and adequacy of the Settlement.  The Settlement resolves the 
on 

with the Settlement and what steps you may take in relation to the Settlement and this class action litigation. 

The proposed Settlement creates a fund in the amount of Seven Million, Five Hundred Thousand 
Dollars ($7,500,000.00) in cash and will include interest that accrues on the fund prior to distribution to eligible 
Class Members.  Based on the information currently available to Plaintiffs and the analysis performed by their 
damages consultant, it is estimated that if Class Members submit claims for 100% of the Securities eligible for 
distribution, the estimated average distribution per share will be approximately $0.10 before deduction of 
Court-approved fees and expenses.  Historically, actual claims rates are less than 100%, which result in higher 
distributions per share.  Your actual recovery from this fund will depend on a number of variables, including 
the number of claimants, the amount of Trinity Securities you and all other claimants purchased or otherwise 
acquired and sold, the expense of administering the claims process, and the timing of your purchases, 
acquisitions and sales, if any (see the Plan of Allocation below for a more detailed description of how the 
Settlement proceeds will be allocated among Class Members). 

The Defendants have denied and continue to deny specifically each and all of the claims and 
contentions alleged in the Action.  The issues on which the parties disagree include, but are not limited to: (1) 
whether the statements allegedly made or facts allegedly omitted were false or misleading, material, or 
otherwise actionable under the federal securities laws; (2) whether any of the Defendants acted intentionally 
or recklessly in making any alleged misstatements; (3) the extent to which the various matters that Plaintiffs 
alleged were materially false or misleading influenced (if at all) the trading price of Trinity Securities; (4) the 
extent to which the various allegedly adverse material facts that Plaintiffs alleged were omitted influenced (if 
at all) the trading price of Trinity Securities; (5) the extent to which external factors, such as general market 
conditions, influenced the trading price of Trinity Securities; (6) the effect of various market forces influencing 
the trading price of Trinity Securities; (7) the amount by which the price of Trinity Securities was allegedly 
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artificially inflated (if at all); and (8) the appropriate economic model for determining the amount by which the 
price of Trinity Securities was allegedly artificially inflated (if at all).  Plaintiffs and Defendants do not agree on 
the average amount of damages per share that would be recoverable if Plaintiffs were to have prevailed on 
each claim asserted.  The Defendants deny that they have violated the federal securities laws or any laws. 

Plaintiffs believe that the proposed Settlement is a very good recovery and is in the best interests of 
the Class.  There were significant risks associated with continuing to litigate through trial, and if the Defendants 
prevailed at trial, the Class would receive nothing.  In addition, the amount of damages recoverable by the 
Class was and is challenged by the Defendants.  Recoverable damages in this case are limited to losses 
caused by conduct actionable under applicable law, and had the Action gone to trial, the Defendants intended 
to assert that they have not violated the law, that they are not liable, and that any losses of Class Members 
were caused by non-actionable market, industry, general economic or company-specific factors.   

of Plaintiffs and the members of the Class, nor have they been paid their litigation expenses.  If the Settlement 

fees of $1,125,000, plus expenses not to exceed $200,000, plus interest on such amounts, all of which shall 
be paid from the Settlement Fund.  If the amounts requested by counsel are approved by the Court, the 
average cost per Security would be approximately $0.02.  In addition, the Plaintiffs intend to seek an amount 
not to exceed $20,000 pursuant to the Private Securities Litigation Reform Act of 1995, 15 U.S.C. §78u-
4(a)(4), in connection with their representation of the Class. 

This Notice is not an expression of any opinion by the Court about the merits of any of the claims or 
defenses asserted by any party in this Action or the fairness or adequacy of the proposed Settlement. 

For further information regarding this Settlement you may contact the Claims Administrator toll-free at 
1-866-234-5150 or visit the website www.TrinitySecuritiesSettlement.com.  You may also contact a 
representative of Lead Counsel: Rick Nelson, c/o Shareholder Relations, Robbins Geller Rudman & Dowd 
LLP, 655 West Broadway, Suite 1900, San Diego, CA 92101, Telephone: 1-800-449-4900.  Please do not call 
any representative of the Defendants or the Court. 

I. NOTICE OF HEARING ON PROPOSED SETTLEMENT 

March 31, 2020, at 10:00 a.m., before the 
Honorable Ed Kinkeade, United States District Judge, at the United States District Court for the Northern 
District of Texas, Earle Cabell Federal Building, 1100 Commerce Street, Room 1625, Dallas, Texas 75242.  
The purpose of the Settlement Hearing will be to determine: (1) whether the Settlement consisting of Seven 
Million, Five Hundred Thousand Dollars ($7,500,000.00) in cash plus accrued interest on the Settlement Fund 
should be approved as fair, reasonable, and adequate to the Class, which would result in this Action being 
dismissed with prejudice against the Released Parties as set forth in the Stipulation of Settlement dated 
September 
distribute the Settlement uate; and (3) whether 

may adjourn or continue the Settlement Hearing without further notice to the Class. 

II. DEFINITIONS USED IN THIS NOTICE 

1. 
and Release form and whose claim for recovery has been allowed pursuant to the terms of the Stipulation. 

2.  approval of the 
Court, to provide all notices approved by the Court to potential Class Members and to administer the 
Settlement. 

3. 
Trinity common stock between February 16, 2012 and April 24, 2015, inclusive, and were damaged thereby.  
Excluded from the Class are: (i) Defendants; (ii) the Immediate Family Members of the Individual Defendants; 
(iii) the officers and directors of Trinity during the Class Period and their Immediate Family Members; (iv) any 
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parents, subsidiaries, or affiliates of Trinity; (v) any firm, trust, corporation, or other entity in which any 
Defendant has, or had during the Class Period, a controlling interest; and (vi) the legal representatives, 
affiliates, heirs, successors-in-interest, or assigns of any such excluded person or entity.  Also excluded from 
the Class are any persons and entities who or which exclude themselves by submitting a request for exclusion 
that is accepted by the Court. 

4. 
forth above in ¶3. 

5.  16, 2012 and April 24, 2015, inclusive. 

6.  Northern District of Texas. 

7. 
B. Mitchell. 

8.  the events and conditions specified in ¶7.1 
of the Stipulation have been met and have occurred. 

9. 

10. 

11. e following with respect to the Judgment or any other court 
order shall occur: (i) the expiration of the time to file a motion to alter or amend the Judgment or order under 
Federal Rule of Civil Procedure 59(e) has passed without any such motion having been filed; (ii) the expiration 
of the time in which to appeal the Judgment or order has passed without any appeal having been taken; or 
(iii) if a motion to alter or amend is filed or if an appeal is taken, the determination of that motion or appeal in 
such a manner as to permit the consummation of the Settlement, in accordance with the terms and conditions 

or other writ that may be filed in connection with approval or disapproval of this Settlement, but shall not 

of the Settlement Fund. 

12. ildren, parents, stepparents, spouses, 
siblings, mothers-in-law, fathers-in-law, sons-in-law, daughters-in-law, brothers-in-law, and sisters-in-law.  As 

-recognized domestic 
relationship or civil union. 

13.  B. Mitchell. 

14. 
Court upon approval of the Settlement, substantially in the form attached to the Stipulation as Exhibit B. 

15. 
San Diego, CA 92101; Lowenstein Sandler LLP, One Lowenstein Drive, Roseland, NJ 07068; and Bernstein 
Litowitz Berger & Grossmann LLP, 1251 Avenue of the Americas, New York, NY 10020. 

16. 
Authorized Claimants as allowed by the Stipulation, the Plan of Allocation, or the Court, after provision for the 
amounts set forth in ¶5.5(a)-(c) of the Stipulation. 

17. 

18. 
Action. 
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19. ans a plan or formula of allocation of the Net Settlement Fund whereby 
the Settlement Fund shall be distributed to Authorized Claimants after payment of expenses of notice and 

es, expenses, and interest 
and other expenses as may be awarded by the Court.  Any Plan of Allocation is not part of the Stipulation and 
Defendants and the Released Parties shall have no responsibility or liability with respect to the Plan of 
Allocation. 

20. 

21. 
and description whatsoever whether known or unknown, whether arising under federal, state, common, or 
foreign law that arise out of or are based upon or related to the institution, prosecution, assertion, settlement, 

e enforcement of 

22. 
present directors, officers, employees, partners, insurers, co-insurers, reinsurers, principals, controlling 
shareholders, attorneys, accountants, auditors, underwriters, investment advisors, personal or legal 
representatives, predecessors, successors, parents, divisions, joint ventures, assigns, spouses, heirs, 

23. 
and description whatsoever whether known or unknown, whether arising under federal, state, common, or 
foreign law, whether class or individual in nature, that Lead Plaintiffs or any other member of the Class 
asserted in the Action or could have asserted in any forum that arise out of or are based upon or related to 
both (i) the purchase or acquisition of Trinity common stock during the Class Period, and (ii) the allegations, 
transactions, facts, matters, occurrences, representations, or omissions involved, set forth, or referred to in 
the Complaint, except for claims 

24. 

25. lion, Five Hundred Thousand 
Dollars ($7,500,000.00), to be paid pursuant to ¶2.1 of the Stipulation.  Such amount is paid as consideration 

26. Settlement Amount, together with all interest and income earned 
thereon after being transferred to an account controlled by the Escrow Agents, and which may be reduced by 
payments or deductions as provided for herein or by Court order. 

27. eans Defendants and Lead Plaintiffs on behalf of themselves and the Class 
Members. 

28. 
and description, that any Plaintiff or any other Class Member does not know or suspect to exist in his, her, or 

description, that any Defendant does not know or suspect to exist in his or its favor at the time of the Effective 
Date, which, if known by him, her, or it, might have affected his, her or its settlement with and release of the 
Released Parties, or might have affected his, her, or its decision not to object to or opt out of this Settlement.  
With respect to any and all Released Claims, the Settling Parties stipulate and agree that, upon the Effective 
Date, Lead Plaintiffs and Defendants shall expressly waive, and each of the other Class Members shall be 
deemed to have waived, and by operation of the Judgment shall have waived, the provisions, rights, and 
benefits of California Civil Code §1542, which provides, in relevant part: 

A general release does not extend to claims that the creditor or releasing party 
does not know or suspect to exist in his or her favor at the time of executing the release 
and that, if known by him or her, would have materially affected his or her settlement 
with the debtor or released party. 
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Upon the Effective Date, Lead Plaintiffs and Defendants shall expressly waive and each of the other Class 
Members shall be deemed to have, and by operation of the Judgment shall have expressly, waived any and 
all provisions, rights, and benefits conferred by any law of any state or territory of the United States, or principle 
of common law, which is similar, comparable, or equivalent to California Civil Code §1542.  Lead Plaintiffs and 
the other Class Members may hereafter discover facts in addition to or different from those which he, she, or 
it now knows or believes to be true with respect to the subject matt
upon the Effective Date, Lead Plaintiffs shall expressly, and each other Class Member, shall be deemed to 
have, and by operation of the Judgment shall have, fully, finally, and forever settled and released any and all 

additional facts.  Defendants may hereafter discover facts in addition to or different from those which he or it 
now knows or believes to be true 
upon the Effective Date, Defendants shall expressly, and by operation of the Judgment shall have, fully, finally, 

 Claims without regard to the subsequent 
discovery or existence of such different or additional facts.  Lead Plaintiffs and Defendants acknowledge, and 
the other Class Members shall be deemed by operation of the Judgment to have acknowledged, that the 
foregoing waiver was separately bargained for and an essential term of the Settlement of which this release 
is a part. 

III. THE LITIGATION 

This case is currently pending before the Honorable Ed Kinkeade in the United States District Court 
for the Northern District of Texas and was brought on behalf of the Class of all persons who purchased or 
otherwise acquired Trinity common stock between February 16, 2012, through and including April 24, 2015, 
and were damaged thereby.  The initial complaint was filed on April 27, 2015.  On March 8, 2016, the Court 
appointed Plumbers and Pipefitters, the UA Fund, and New Jersey as Lead Plaintiffs and Robbins Geller 
Rudman & Dowd LLP, Lowenstein Sandler LLP, and Bernstein Litowitz Berger & Grossmann LLP as Lead 
Counsel.  On May 11, 2016, Lead Plaintiffs filed the Consolidated Complaint for Violations of the Federal 

misleading statements by failing to disclose to investors that Trinity secretly made dangerous changes to its 
ET-Plus guardrail system in 2005 without necessary approval from the Federal Highway Administration, 
exposing the Company to considerable civil and criminal liabilities, risk of lost business, and other negative 
financial consequences as a result.  These alleged 
stock price, ultimately causing substantial damage to the Class when the truth was revealed. 

From the outset of the Action, Defendants have denied all of these allegations and consistently 
maintained that they never made any statement to the market that was false or misleading, nor did they ever 
direct anyone to make public statements that were false or misleading.  Defendants believed at the time and 

accurate, and not misleading.  As a result, Defendants contend that Plaintiffs cannot prove any element of 
securities fraud, including, but not limited to, falsity, scienter, and loss causation. 

On June 14, 2016, Defendants filed a motion to stay and administratively close proceedings pending 
qui tam judgment in United States ex rel. Joshua Harman v. 

Trinity Industries, Inc., No. 2:12-cv-0089- Harman
motion to stay on July 5, 2016.  On August 18, 2016, Defendants filed motions to dismiss the Complaint on 
behalf of: 1) Trinity Industries, Inc., James E. Perry and Timothy R. Wallace; and 2) Gregory B. Mitchell.  On 
October 
briefs on November 18, 2016.  On March 13, 2017, the Court sua sponte reconsidered its previous denial of 

Harman case.  On September 29, 2017, the Fifth Circuit reversed the verdict 
in Harman and rendered judgment as a matter of law in favor of Trinity.  On February 12, 2018, the plaintiff in 
Harman filed a petition for a writ of certiorari with the U.S. Supreme Court, which was denied on January 7, 
2019.  On February 21, 2019, the parties in the present Action jointly stipulated to modify the schedule for 
Plaintiffs to file an amended complaint.  On May 8, 2019, the parties agreed to further modify the schedule to 
allow the parties to focus their efforts on mediation. 
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On June 18, 2019, the parties engaged in a successful mediation session with Gregory P. Lindstrom, 
and the parties agreed to settle the Action for financial consideration in the amount of Seven Million, Five 
Hundred Thousand Dollars ($7,500,000.00).  The parties finalized a written term sheet, which documented 
their agreement to the financial consideration and several non-monetary settlement terms.  The term sheet 
provided, among other things, that the mediator was vested with binding authority to promptly resolve any 
disputes arising out of the finalization of the settlement documentation. 

IV. CLAIMS OF THE PLAINTIFFS AND BENEFITS OF SETTLEMENT 

Plaintiffs and Lead Counsel believe that the claims asserted in the Action have merit.  However, 
Plaintiffs and Lead Counsel recognize and acknowledge the expense and length of continued proceedings 
necessary to prosecute the Action against the Defendants through trial.  Plaintiffs and Lead Counsel also have 
taken into account the uncertain outcome and the risk of trial, especially in complex matters such as this 
Action, as well as the risks posed by the difficulties and delays relating to post-trial motions, and potential 

are aware of the defenses to the securities law violations asserted in the Action.  Plaintiffs and Lead Counsel 
believe that the Settlement set forth in the Settlement Agreement confers substantial benefits upon the Class 
in light of the circumstances present here.  Based on their evaluation, Plaintiffs and Lead Counsel have 
determined that the Settlement set forth in the Settlement Agreement is fair, reasonable, and adequate and in 
the best interests of the Class. 

V. 

Defendants have denied and continue to deny that they have violated the federal securities laws or 
any laws and maintain that their conduct was at all times proper and in compliance with all applicable 
provisions of law.  Defendants have denied and continue to deny specifically each and all of the claims and 
contentions alleged in the Action, along with all charges of wrongdoing or liability against them arising out of 
any of the conduct, statements, acts, or omissions alleged, or that could have been alleged, in the Action.  
Defendants also have denied and continue to deny, inter alia, the allegations that any of the Defendants made, 
knowingly or otherwise, any material misstatements or omissions; that Defendants acted recklessly or with 
culpable intent; that any member of the Class has suffered any damages; that the price of Trinity Securities 
was artificially inflated by reason of the alleged misrepresentations, omissions, or otherwise; or that the 
members of the Class were harmed by the conduct alleged in the Action or that could have been alleged as 
part of the Action.  In addition, Defendants maintain that they have meritorious defenses to all claims alleged 
in the Action. 

Nonetheless, taking into account the uncertainty, risks, costs, and distraction inherent in any litigation, 
especially in complex cases such as this Action, Defendants have determined that it is desirable and beneficial 
to them that the Action be settled in the manner and upon the terms and conditions set forth in the Settlement 
Agreement.  As set forth in ¶¶8.2-8.3 of the Settlement Agreement, the Settlement Agreement shall in no 
event be construed as or deemed to be evidence of an admission or concession by Defendants or any of the 
Released Parties with respect to any claim of any fault or liability or wrongdoing or damage whatsoever. 

VI. TERMS OF THE PROPOSED SETTLEMENT 

The sum of Seven Million, Five Hundred Thousand Dollars ($7,500,000.00) will be transferred to the 
Escrow Agents within ten (10) business days of the later of (i) entry of preliminary approval order, or (ii) the 
provision to Defendants of the information necessary to effectuate a transfer of funds.  The principal amount 
of $7,500,000.00, plus any accrued interest once transferred, constitutes the Settlement Fund.  A portion of 
the Settlement proceeds will be used for certain administrative expenses, including costs of printing and 
mailing this Notice, the cost of publishing notice of the Settlement, payment of any taxes assessed against 
the Settlement Fund, and costs associated with the processing of claims submitted.  In addition, as explained 

and for expenses in litigating the case and to Plaintiffs for their costs and expenses in representing the Class.  

Allocation described below to Class Members who submit valid and timely Proof of Claim and Release forms. 
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VII. PLAN OF ALLOCATION 

The Net Settlement Fund will be distributed to Class Members who submit valid, timely Proof of Claim 

Allocation provides that Authorized Claimants will be eligible to participate in the distribution of the Net 
Settlement Fund only if Authorized Claimants purchased or otherwise acquired Trinity Securities during the 
Class Period, between February 16, 2012 and April 24, 2015, inclusive.  No distributions will be made to 
Authorized Claimants who would otherwise receive a distribution of less than $10.00. 

For purposes of determining the amount an Authorized Claimant may recover under the Plan of 
Allocation, Lead Counsel conferred with their damages consultant and the Plan of Allocation reflects an 
assessment of the damages that they believe could have been recovered had Plaintiffs prevailed at trial.  
Defendants have had, and shall have, no involvement or responsibility for the terms or application of the Plan 
of Allocation described herein.  The Court may approve the Settlement, even if it does not approve the Plan 
of Allocation. 

A. Eligible Securities 

The Trinity Securities for which an Authorized Claimant may be entitled to receive a distribution from 
the Net Settlement Fund consist of Trinity common stock. 

B. Recognized Loss 

To the extent there are sufficient funds in the Net Settlement Fund, each Authorized Claimant will 
ed below.  If, however, 

as expected, the amount in the Net Settlement Fund is not sufficient to permit payment of the total Recognized 
Loss of each Authorized Claimant, then each Authorized Claimant shall be paid the percentage of the Net 
Settlement Fund t
Losses of all Authorized Claimants i.e. pro rata share of the Net Settlement Fund.  
Payment in this manner shall be deemed conclusive against all Authorized Claimants. 

misrepresentations and omissions concerning this matter. 

Estimated damages and the Plan of Allocation were developed based on event study analysis, which 
determines how much artificial inflation was in the stock price on each day during the Class Period by 
measuring how much the stock price was inflated as a result of the alleged misrepresentations and omissions 
and declined as a result of alleged disclosures that corrected the alleged misrepresentations and omissions.   

C. Calculation of Recognized Loss 

The allocation formula set forth below is based on the following inflation per share amount for Class 
Period common stock purchases and sales as well as the statutory PSLRA 90 day-look back amounts set 
forth below.  If the allocation formula set forth below yields an amount less than $0.00, the claim per share is 
$0.00.1

Inflation Period 
Inflation per 

Share 

February 16, 2012  October 12, 2014 $6.53 

October 13, 2014  October 23, 2014 $4.46 

October 24, 2014  October 28, 2014 $3.54 

October 29, 2014  April 21, 2015 $0.81 

April 22, 2015  April 24, 2015 $0.47 

1
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For shares of Trinity common stock purchased, or acquired, between February 16, 2012 and 
April 24, 2015, inclusive, the claim per share shall be as follows: 

(a) If sold prior to October 13, 2014, the claim per share is $0.00. 

(b) If sold between October 13, 2014 and April 24, 2015, inclusive, the claim per share shall be 
the lesser of: (i) the inflation per share at the time of purchase/acquisition less the inflation per 
share at the time of sale; and (ii) the difference between the purchase/acquisition price and 
the sale price. 

(c) If retained at the end of April 24, 2015 and sold on or before July 24, 2015, the claim per share 
shall be the least of: (i) the inflation per share at the time of purchase/acquisition; (ii) the 
difference between the purchase/acquisition price and the sale price; and (iii) the difference 
between the purchase/acquisition price and the average closing price up to the date of sale as 
set forth in the table below. 

(d) If retained at the end of July 24, 2015, the claim per share shall be the lesser of: (i) the inflation 
per share at the time of purchase/acquisition; and (ii) the difference between the 
purchase/acquisition price and $28.62. 

Date Price 
Average 

Closing Price
Date Price 

Average 
Closing 

Price 
4/27/2015 $28.13 $28.13 6/11/2015 $30.05  $29.95  
4/28/2015 $28.21 $28.17 6/12/2015 $30.20  $29.96  
4/29/2015 $28.07 $28.14 6/15/2015 $30.01  $29.96  
4/30/2015 $27.09 $27.88 6/16/2015 $29.19  $29.94  
5/1/2015 $28.96 $28.09 6/17/2015 $29.36  $29.92  
5/4/2015 $28.66 $28.19 6/18/2015 $29.70  $29.91  
5/5/2015 $29.06 $28.31 6/19/2015 $29.52  $29.90  
5/6/2015 $29.00 $28.40 6/22/2015 $29.43  $29.89  
5/7/2015 $29.96 $28.57 6/23/2015 $30.33  $29.90  
5/8/2015 $30.37 $28.75 6/24/2015 $29.59  $29.90  
5/11/2015 $30.75 $28.93 6/25/2015 $28.09  $29.85  
5/12/2015 $30.45 $29.06 6/26/2015 $27.24  $29.79  
5/13/2015 $30.90 $29.20 6/29/2015 $26.86  $29.73  
5/14/2015 $30.56 $29.30 6/30/2015 $26.43  $29.66  
5/15/2015 $30.75 $29.39 7/1/2015 $26.30  $29.59  
5/18/2015 $31.13 $29.50 7/2/2015 $25.79  $29.51  
5/19/2015 $30.71 $29.57 7/6/2015 $25.30  $29.42  
5/20/2015 $30.88 $29.65 7/7/2015 $25.34  $29.34  
5/21/2015 $31.37 $29.74 7/8/2015 $24.39  $29.24  
5/22/2015 $31.42 $29.82 7/9/2015 $25.18  $29.16  
5/26/2015 $30.19 $29.84 7/10/2015 $25.48  $29.09  
5/27/2015 $30.75 $29.88 7/13/2015 $25.82  $29.03  
5/28/2015 $30.14 $29.89 7/14/2015 $25.79  $28.97  
5/29/2015 $29.99 $29.90 7/15/2015 $25.81  $28.92  
6/1/2015 $29.71 $29.89 7/16/2015 $26.18  $28.87  
6/2/2015 $30.38 $29.91 7/17/2015 $25.83  $28.82  
6/3/2015 $30.70 $29.94 7/20/2015 $25.77  $28.77  
6/4/2015 $30.37 $29.95 7/21/2015 $26.29  $28.72  
6/5/2015 $30.69 $29.98 7/22/2015 $26.13  $28.68  
6/8/2015 $30.04 $29.98 7/23/2015 $25.97  $28.64  
6/9/2015 $29.23 $29.96 7/24/2015 $27.33  $28.62  
6/10/2015 $29.60 $29.94 
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If a Class Member held Trinity Securities at the beginning of the Class Period or made multiple 
purchases, acquisitions, or sales of Trinity Securities during or after the Class Period, the starting point for 

purchases, and acquisitions to their sales using the FIFO (i.e., first-in-first-out) method.  Under the FIFO 
method, Trinity Securities sold during the Class Period will be matched, in chronological order first against 
Trinity Securities held at the beginning of the Class Period.  The remaining sales of Trinity Securities during 
the Class Period will then be matched, in chronological order against Trinity Securities purchased or acquired 
during the Class Period. 

Purchases or acquisitions and sales of Trinity Securities shall be deemed to have occurred on the 

inheritance, or operation of law of Trinity Securities during the Class Period shall not be deemed a purchase, 
acquisition, or sale of Trinity Securities for the calculation of Recognized Loss, unless (i) the donor or decedent 
purchased or otherwise acquired such shares of Trinity Securities during the Class Period; (ii) no Proof of 
Claim and Release was submitted by or on behalf of the donor, on behalf of the decedent, or by anyone else 
with respect to such shares of Trinity Securities; and (iii) it is specifically so provided in the instrument of gift 
or assignment. 

The Court has reserved jurisdiction to allow, disallow, or adjust the claim of any Class Member on 
equitable grounds. 

The Court may approve this plan as proposed or it may modify the Plan of Allocation without further 
notice to the Class.  Any Orders regarding any modification of the Plan of Allocation will be posted on the 
Settlement website, www.TrinitySecuritiesSettlement.com. 

VIII. PARTICIPATION IN THE CLASS 

If you fall within the definition of the Class, you are a Class Member unless you elect to be excluded 
from the Class pursuant to this Notice.  If you do not request to be excluded from the Class, you will be bound 
by any judgment entered with respect to the Settlement in the Action against the Defendants whether or not 
you file a Proof of Claim and Release form. 

If you are a Class Member, you need do nothing (other than timely file a Proof of Claim and Release 
if you wish to participate in the distribution of the Net Settlement Fund).  Your interests will be represented by 
Lead Counsel.  If you choose, you may enter an appearance individually or through your own counsel at your 
own expense. 

TO PARTICIPATE IN THE DISTRIBUTION OF THE NET SETTLEMENT FUND, YOU MUST TIMELY 
COMPLETE AND RETURN THE PROOF OF CLAIM AND RELEASE THAT ACCOMPANIES THIS NOTICE.  
A Proof of Claim and Release is enclosed with this Notice and also may be downloaded at 
www.TrinitySecuritiesSettlement.com.  Read the instructions carefully; fill out the Proof of Claim and Release; 
sign it; and mail or submit it online so that it is postmarked (if mailed) or received (if submitted online) no 
later than March 25, 2020.  Unless the Court orders otherwise, if you do not timely submit a valid Proof of 
Claim and Release, you will be barred from receiving any payments from the Net Settlement Fund, but will in 
all other respects be bound by the provisions of the Settlement Agreement and the Final Judgment. 

IX. EXCLUSION FROM THE CLASS 

You may request to be excluded from the Class.  To do so, you must mail a written request stating 
that you wish to be excluded from the Class to: 

Trinity Securities Litigation
Claims Administrator 
c/o Gilardi & Co. LLC 

EXCLUSIONS 
3301 Kerner Blvd.  

San Rafael, CA  94901 
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The request for exclusion must state: (1) your name, address, and telephone number; (2) all 
purchases, acquisitions, and sales of Trinity Securities made from February 16, 2012 through April 24, 2015, 
inclusive, including the dates and prices of each purchase, acquisition, or sale, and the amount of Securities 
purchased, otherwise acquired, or sold; and (3) that you wish to be excluded from the Class in Isolde v. Trinity 
Industries, Inc., No. 3:15-cv-02093 (N.D. Tex.).  YOUR EXCLUSION REQUEST MUST BE POSTMARKED 
ON OR BEFORE MARCH 10, 2020.  If you submit a valid and timely request for exclusion, you shall have no 
rights under the Settlement, you shall not share in the distribution of the Net Settlement Fund, and you shall 
not be bound by the Settlement Agreement or the Judgment. 

X. DISMISSAL AND RELEASES 

If the proposed Settlement is approved, the Court will enter a Final Judgment.  The Judgment will 
dismiss the Released Claims with prejudice as to all Released Parties as provided in the Settlement 
Agreement. 

The Judgment will provide that all Class Members who have not validly and timely requested to be 
excluded from the Class shall be deemed to have released and forever discharged all Released Claims, 
including Unknown Claims, against all Released Parties as provided in the Settlement Agreement. 

XI. 

plus litigation expenses not to exceed $200,000, plus interest earned on both amounts.  Class Members are 
not personally liable for any such fees, expenses, or compensation.  In addition, the Plaintiffs intend to seek 
an amount not to exceed $20,000 for their costs and expenses incurred in representing the Class. 

Counsel have not received any payment for their services in conducting this Action 
on behalf of Plaintiffs and members of the Class, nor have counsel been paid for their expenses.  The fee 

forts in achieving the Settlement Fund 
for the benefit of the Class, and for their risk in undertaking this representation on a contingency basis.  The 

litigation 
of this type. 

XII. CONDITIONS FOR SETTLEMENT 

The Settlement is conditioned upon the occurrence of certain events described in the Settlement 
Agreement.  Those events include, among other things: (1) entry of the Judgment by the Court, as provided 
for in the Settlement Agreement; and (2) expiration of the time to appeal from or alter or amend the Judgment.  

Members are precluded from bringing or pursuing any litigation that seeks to prosecute the Released Claims. 

If, for any reason, any one of the conditions described in the Settlement Agreement is not met, the 
Settlement Agreement might be terminated and, if terminated, will become null and void, and the Settling 
Parties will be restored to their respective positions as of June 17, 2019. 

XIII. THE RIGHT TO BE HEARD AT THE SETTLEMENT HEARING 

Any Class Member who has not validly and timely requested to be excluded from the Class, and who 
objects to any aspect 

the Settlement Hearing.1  Any such Person must submit and serve a written notice of objection, to be received
on or before March 10, 2020, by each of the following: 

1 March 24, 2020. 
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CLERK OF THE COURT 
UNITED STATES DISTRICT COURT 
NORTHERN DISTRICT OF TEXAS 

Earle Cabell Federal Building 
United States Courthouse 

1100 Commerce Street, Room 1452 
Dallas, TX 75242 

ROBBINS GELLER RUDMAN 
   & DOWD LLP 
NATHAN R. LINDELL 
655 West Broadway, Suite 1900 
San Diego, CA 92101 

Counsel for Plaintiffs 

GIBSON, DUNN & CRUTCHER LLP 
MERYL L. YOUNG 
3161 Michelson Drive 
Irvine, CA 92612 

Counsel for Defendants

The objection must: (a) state the name, address, and telephone number of the person or entity 
objecting and must be signed by the objector; (b) state whether the objector is represented by counsel and, if 
so, the name, address, and telephone nu  contain a statement of the Class 

d) include documents 
sufficient to prove membership in the Class, consisting of documents showing the number of Trinity Securities 
that the objector (i) owned as of the opening of trading on February 16, 2012, and (ii) purchased/acquired 
and/or sold during the Class Period (i.e., between February 16, 2012 and April 24, 2015, inclusive), as well as 
the dates, number of Trinity Securities, and prices for each such purchase/acquisition and sale.  
Documentation establishing membership in the Class must consist of copies of brokerage confirmation slips 

the transactional and holding information found in a broker confirmation slip or account statement.  Objectors 
who enter an appearance and desire to present evidence at the Settlement Hearing in support of their 
objection must include in their written objection or notice of appearance the identity of any witnesses they may 
call to testify and any exhibits they intend to introduce into evidence at the hearing.  The objection must state 
whether it applies only to the objector, to a specific subset of the Class, or to the entire Class, and also state 
with specificity the grounds for the objection. 

XIV. SPECIAL NOTICE TO BANKS, BROKERS AND OTHER NOMINEES 

If you hold or held any Trinity Securities purchased or otherwise acquired between February 16, 2012 
and April 24, 2015, inclusive, as nominee for a beneficial owner, then, within seven (7) calendar days after 
you receive this Notice, you must either: (1) send a copy of this Notice and the Proof of Claim and Release by 
First-Class Mail to all such Persons; or (2) provide a list of the names and addresses of such Persons to the 
Claims Administrator: 

Trinity Securities Litigation
Claims Administrator 
c/o Gilardi & Co. LLC 

P.O. Box 43300 
Providence, RI  02940-3300 

If you choose to mail the Notice and Proof of Claim and Release yourself, you may obtain from the 
Claims Administrator (without cost to you) as many additional copies of these documents as you will need to 
complete the mailing. 

Regardless of whether you choose to complete the mailing yourself or elect to have the mailing 
performed for you, you may obtain reimbursement for, or advancement of, reasonable administrative costs 
actually incurred or expected to be incurred in connection with forwarding the Notice and Proof of Claim and 
Release and which would not have been incurred but for the obligation to forward the Notice and Proof of 
Claim and Release, upon submission of appropriate documentation to the Claims Administrator. 
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XV. EXAMINATION OF PAPERS 

This Notice is a summary and does not describe all of the details of the Settlement Agreement.  For 
full details of the matters discussed in this Notice, you may review the Settlement Agreement filed with the 
Court, which is posted on the Settlement website at www.TrinitySecuritiesSettlement.com, along with certain 
other papers relating to the Settlement.  The Settlement Agreement may also be inspected during business 
hours, at the office of the Clerk of the Court, United States District Court, Northern District of Texas, Earle 
Cabell Federal Building, 1100 Commerce Street, Room 1452, Dallas, Texas 75242.  The motion papers, with 
exhibits, including the Settlement Agreement, are a

If you have any questions about the settlement of the Action, please contact the Claims Administrator 
toll-free at 1-866-234-5150 or visit the website www.TrinitySecuritiesSettlement.com.  You may also contact a 
representative of Lead Counsel: Rick Nelson, c/o Shareholder Relations, Robbins Geller Rudman & Dowd 
LLP, 655 West Broadway, Suite 1900, San Diego, CA  92101, 1-800-449-4900. 

DO NOT TELEPHONE THE COURT REGARDING THIS NOTICE 

DATED:  November 12, 2019 BY ORDER OF THE COURT 
UNITED STATES DISTRICT COURT 
NORTHERN DISTRICT OF TEXAS 
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