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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

N N N N N

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”). | 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. | 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; (I1) Settlement Fairness
Hearing; and (I11) 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 (1) Pendency of Class Action and Proposed Settlement; (11) Settlement Hearing;
and (I11) 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 (11) 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; (11) Settlement Fairness Hearing;
and (I11) 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; (11) Fairness Hearing; and
(111 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; (11) Settlement Fairness Hearing; and (111) 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; (11) Settlement Fairness Hearing; and (111) 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 (1) Pendency of Class Action, Certification of Settlement Class, and Proposed
Settlement; (I1) Settlement Hearing; and (I11) 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; (I1) Settlement
Fairness Hearing; and (I11) 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; (11) Settlement Hearing; and (111) 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; (11) Motion for An
Award of Attorneys’ Fees and Payment of Litigation Expenses; and (I11) 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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Supplemental Exhibit 1
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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

N N N N N

[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 ISHEREBY 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:

@ 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):

@ 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

(© 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

10
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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

11
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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

N N N N N

[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.



Case: 3:19-cv-00347-jdp Document #: 64-2 Filed: 01/15/21 Page 3 of 4

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

N N N N N

[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. 8§ 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:

@) 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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(© 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;

()] 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;

(0) 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.  Thereisno 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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UNITED STATES DISTRICT COURT
EASTERN DISTRICT OF NEW YORK

Master File No.

IN RE HENRY SCHEIN, INC. SECURITIES

LITIGATION 1:18-cv-01428-MKB-VMS

CLASS ACTION

NOTICE OF (I) PENDENCY OF CLASS ACTION AND PROPOSED
SETTLEMENT; (II) SETTLEMENT FAIRNESS HEARING; AND
1) MOTION FOR ATTORNEYS’ FEES AND LITIGATION EXPENSES

A Federal Court authorized this Notice. This is not a solicitation from a lawyer.

This notice is about the proposed settlement of a securities class action against Henry Schein, Inc. You
might be a member of the class in that lawsuit, and you might be eligible to receive money under the
proposed settlement.

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 Eastern
District of New York (the “Court”) if you purchased or otherwise acquired common stock of Henry Schein, Inc.
(“Schein” or the “Company”) during the period from March 7, 2013 through February 12, 2018, inclusive (the
“Class Period”) and were damaged thereby.!

NOTICE OF SETTLEMENT: Please also be advised that the Court-appointed Lead Plaintiff, Miami General
Employees’ & Sanitation Employees’ Retirement Trust (“Lead Plaintiff”), on behalf of itself and the Class (as
defined in 9 23 below), has reached a proposed settlement of the Action for $35,000,000 in cash.

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 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, Schein, the other Defendants in the Action, or their
counsel. All questions should be directed to Lead Counsel or the Claims Administrator (see 4 88 below).

1.  Description of the Action and the Class: This Notice relates to a proposed settlement of claims in a
pending securities class action brought by investors alleging that Schein and certain Schein executives
(collectively, “Defendants”) violated the federal securities laws by making false and misleading statements
concerning Schein’s business. A more detailed description of the Action is set forth in 49 11-22 below. The
proposed Settlement, if approved by the Court, will settle claims of the Class, as defined in § 23 below.

2. Statement of the Class’s Recovery: Subject to Court approval, Lead Plaintiff, on behalf of itself and
the Class, has agreed to settle the Action in exchange for $35,000,000 in cash (the “Settlement Amount”) to be

! All capitalized terms that are not otherwise defined in this Notice shall have the meanings ascribed to them in
the Settlement Agreement dated April 30, 2020. The Settlement Agreement is available at
www.HSICSecuritiesLitigation.com.

Questions? Visit www.HSICSecuritiesLitigation.com or call 1-888-210-5486 1 0f20
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deposited into an escrow account. The Net Settlement Amount (i.e., the Settlement Amount plus any and all
interest earned thereon (the “Settlement Fund”) less (i) any Tax Expenses; (ii) any Notice and Administration
Expenses; and (iii) any attorneys’ fees and expenses awarded by the Court, including any award for the costs
and expenses of Lead Plaintiff) will be distributed in accordance with a Plan of Allocation that the Court
approves. The proposed Plan of Allocation is set forth in §§ 51-72 below. The Plan of Allocation will
determine how the Net Settlement Amount will be distributed to members of the Class.

3. Estimate of Average Amount of Recovery Per Share: Based on Lead Plaintiff’s damages expert’s
estimate of the number of shares of Schein common stock that were purchased during the Class Period and that
may have been affected by the conduct at issue in the Action, and assuming that all Class Members elect to
participate in the Settlement, the estimated average recovery (before the deduction of any Court-approved fees,
expenses, and costs as described herein) is $0.43 per affected share.? Class Members should note, however, that
the foregoing average recovery is only an estimate. Some Class Members may recover more or less than the
estimated amount depending on, among other factors, when and at what prices they purchased or sold their
shares, and the total number and value of valid Claim Forms submitted. Distributions to Class Members will be
made based on the Plan of Allocation set forth herein (see 4 51-72 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 of Schein common stock 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 Class Members suffered any damages as a result of Defendants’ alleged conduct.

5.  Attorneys’ Fees and Expenses Sought: Plaintiffs’ Counsel, which have been prosecuting the Action
on a wholly contingent basis, have not received any payment of attorneys’ fees for their representation of the
Class 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 for all Plaintiffs’ Counsel in an amount not to
exceed 25% of the Settlement Fund. In addition, Lead Counsel will apply for payment of expenses paid or
incurred by Plaintiffs’ Counsel in connection with the institution, prosecution, and resolution of the Action in an
amount not to exceed $200,000, and Lead Plaintiff will apply for payment of the reasonable costs and expenses
it incurred directly related to its representation of the Class, pursuant to the Private Securities Litigation Reform
Act of 1995 (“PSLRA”), in an amount not to exceed $25,000. Any fees and expenses that the Court awards to
Plaintiffs’ Counsel and Lead Plaintiff will be paid from the Settlement Fund. Class Members are not personally
liable for any such fees or expenses. The estimated average cost for such fees and expenses, if the Court
approves Lead Counsel’s fee and expense application and Lead Plaintiff’s application for a PSLRA Award, is
$0.11 per affected share.

6. Identification of Attorneys’ Representatives: Lead Plaintiff and the Class are represented by James
A. Harrod of Bernstein Litowitz Berger & Grossmann LLP, 1251 Avenue of the Americas, 44" Floor, New
York, NY 10020, 1-800-380-8496, settlements@blbglaw.com.

7. Reasons for the Settlement: Lead Plaintiff’s principal reason for entering into the Settlement is the
substantial and certain recovery for the Class without the risk or the delays inherent in further litigation.
Moreover, the substantial recovery provided under the Settlement must be considered against 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, are entering into the Settlement solely to eliminate the
uncertainty, burden, and expense of further protracted litigation.

2 Schein common stock experienced a 2-for-1 stock split during that Class Period on September 15, 2017. The per-share estimates for recovery and
costs stated here and in q 5 are based on the post-split denomination of shares in effect from September 15, 2017 through the end of the Class Period.

3 Plaintiffs’ Counsel include Court-appointed Lead Counsel, Bernstein Litowitz Berger & Grossmann LLP (“Lead Counsel”) and additional counsel
for Lead Plaintiff, Klausner, Kaufman, Jensen & Levinson (“Klausner Kaufman”).

Questions? Visit www.HSICSecuritiesLitigation.com or call 1-888-210-5486 2 0f 20
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YOUR LEGAL RIGHTS AND OPTIONS IN THE SETTLEMENT:

SUBMIT A CLAIM FORM
POSTMARKED NO LATER
THAN SEPTEMBER 2, 2020.

This is the only way to be eligible to receive a payment from
the Settlement Fund. 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 Released
Class Claims (defined in 9 35 below) that you have against
Defendants and the other Releasees (defined in 4 36 below),
S0 it is in your interest to submit a Claim Form.

EXCLUDE YOURSELF
FROM THE CLASS BY
SUBMITTING A WRITTEN
REQUEST FOR
EXCLUSION THAT IS
RECEIVED NO LATER
THAN AUGUST 26, 2020.

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 allows you ever to be part of any
other lawsuit against any of the Defendants or the other
Releasees concerning the Released Class Claims.

OBJECT TO THE
SETTLEMENT BY
SUBMITTING A WRITTEN
OBJECTION THAT IS
RECEIVED NO LATER
THAN AUGUST 26, 2020.

If you do not like the proposed Settlement, the proposed Plan
of Allocation, the request for attorneys’ fees and expenses, or
the proposed award to Lead Plaintiff, you may write to the
Court and explain why you do not like them. You cannot
object to any of those matters unless you are a Class Member
and do not exclude yourself from the Class.

GO TO A HEARING ON
SEPTEMBER 16, 2020 AT
11:00 A.M., AND FILE A
NOTICE OF INTENTION
TO APPEAR THAT IS
RECEIVED NO LATER
THAN AUGUST 26, 2020.

Filing a written objection and notice of intention to appear by
August 26, 2020 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 expenses or the award to Lead Plaintiff. 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. The Court may change the
date of the Fairness Hearing and may also order the Hearing
to be held by telephone, in which case instructions about date,
time, and how to participate will be posted on
www.HSICSecuritiesLitigation.com.

DO NOTHING.

If you are a member of the 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 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.

Questions? Visit www.HSICSecuritiesLitigation.com or call 1-888-210-5486
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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 Class? Page 6
What Are Lead Plaintiff’s Reasons For The Settlement? Page 7
What Might Happen If There Were No Settlement? Page 8
How Are Class Members Affected By The Action And The Settlement? Page 8
How Do I Participate In The Settlement? What Do I Need To Do? Page 10
How Much Will My Payment Be? Page 10
What Payment Are The Attorneys For The Class Seeking?

How Will The Lawyers Be Paid? Page 15
What If I Do Not Want To Be A Member Of The Class?

How Do I Exclude Myself? Page 16

When And Where Will The Court Decide Whether To Approve The
Settlement? Do I Have To Participate in The Hearing? May I Speak At

The Hearing If I Don’t Like The Settlement? Page 16
What If I Bought Shares On Someone Else’s Behalf? Page 18
Can I See The Court File? Whom Should I Contact If I Have

Questions? Page 18

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 Schein
common stock during the Class Period. You therefore might be a Class Member in this Action, so 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 may generally affect your legal rights. If the Court approves the
Settlement and the 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 Class if you wish to do so. It is also being sent to
inform you of the terms of the proposed Settlement, of your right to object to it, 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, Lead Counsel’s motion for attorneys’ fees and litigation expenses, and Lead Plaintiff’s application
for an award of costs (the “Fairness Hearing”). See 99 79-80 below for details about the Fairness 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. Henry Schein, Inc. (“Schein”) is one of the largest distributors of dental supplies and equipment in the
United States. The Company’s common stock trades on the NASDAQ under the symbol “HSIC.” Lead
Plaintiff alleges that Defendants made false and misleading statements and material omissions about Schein’s
North American Dental business, including the operation of that business in a competitive environment and the

Questions? Visit www.HSICSecuritiesLitigation.com or call 1-888-210-5486 4 0f 20
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sources of the dental business’s financial success. Lead Plaintiff alleges that these misstatements inflated the
price of Schein’s common stock during the Class Period and that the price declined when several private
collusion lawsuits and a Federal Trade Commission (“FTC”) action revealed to investors that Defendants had
allegedly sought to reduce competition by entering into agreements to refuse to provide discounts to or compete
for the business of groups of independent dentists, rather than compete based on price. Lead Plaintiff also
alleged that, as a result of these lawsuits, Schein ceased to engage in the allegedly collusive behavior and that
the cessation adversely affected the Company’s publicly reported financial results. Defendants have denied
those allegations.

12.  On March 7, 2018, Joseph Salkowitz filed a class-action complaint in the United States District Court
for the Eastern District of New York (the “Court”), asserting federal securities claims against Schein and certain
of its executive officers.

13. By Order dated June 22, 2018, the Court appointed Miami General Employees’ & Sanitation
Employees’ Retirement Trust as Lead Plaintiff for the Action, and approved Lead Plaintiff’s selection of
Bernstein Litowitz Berger & Grossmann LLP as Lead Counsel.

14. On September 14, 2018, Lead Plaintiff filed and served the Consolidated Class Action Complaint
(“Complaint”). The Complaint asserted claims against Schein and three of its officers, Stanley Bergman,
Schein’s Chief Executive Officer, Steven Paladino, Schein’s Chief Financial Officer, and Timothy J. Sullivan,
the president of Schein’s North American Dental Group, under Section 10(b) of the Securities Exchange Act of
1934 (the “Exchange Act”) and Rule 10b-5 promulgated thereunder, and against the individual defendants
under Section 20(a) of the Exchange Act. The Complaint alleged that Defendants made materially false and
misleading statements during the Class Period about: (i) the competitive environment of Schein’s North
American Dental business; (ii) Schein’s business dealings with dental buying groups; (iii) Schein’s financial
results; and (iv) the sources of Schein’s financial success. The Complaint also alleged that Schein failed to
disclose material information required to be disclosed by Item 303 of Regulation S-K (17 C.F.R. §229.303).
The Complaint further alleged that the price of Schein’s common stock was artificially inflated during the Class
Period as a result of Defendants’ allegedly false and misleading statements and omissions, and declined when
the truth was revealed in three partial corrective disclosures in August and November 2017 and in February
2018.

15. On December 10, 2018, Defendants moved to dismiss the Complaint. On January 23, 2019, Lead
Plaintiff served its response in opposition to Defendants’ motion to dismiss, and, on February 22, 2019,
Defendants served their reply papers. The parties also submitted supplemental authorities in connection with
the pending motion to dismiss in April and September 2019.

16. On September 27, 2019, the Court granted in part and denied in part Defendants’ motion to dismiss.
The Court dismissed the claims against Bergman and Paladino, and claims based on statements concerning
Schein’s financial results, but sustained claims under Section 10(b) against Schein and Section 20(a) against
Sullivan, including in connection with statements about Schein’s competitive environment. The Court also
dismissed claims based on the August 2017 corrective disclosures pleaded in the Complaint, and partially
dismissed claims based on the November 2017 disclosures, but sustained in full the claims based on the
February 2018 disclosures.

17.  On October 12, 2019, Defendants moved for partial reconsideration of the Court’s September 27, 2019
Order. Defendants sought reconsideration of the Court’s findings that Lead Plaintiff had adequately pleaded
Schein’s scienter and Sullivan’s control over Schein.

18. While the Parties were briefing the reconsideration motion, they discussed the possibility of resolving
the litigation through settlement and agreed to mediation before the Hon. Daniel Weinstein (Ret.) and Jed D.
Melnick, Esq. of JAMS (the “Mediators™). On November 1, 2019, after the Parties had finished the briefing on
the reconsideration motion, they filed a joint request to stay the pending motion until the conclusion of the
parties’ scheduled mediation. The Court granted the joint request that same day.

Questions? Visit www.HSICSecuritiesLitigation.com or call 1-888-210-5486 50f 20
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19. The Parties exchanged detailed mediation statements with numerous exhibits that were also submitted to
the Mediators, and they then held two full-day mediation sessions with the Mediators in New York on February
4 and 5, 2020. During the mediation sessions, the Parties engaged in vigorous settlement negotiations with the
assistance of the Mediators, and, at the conclusion of the second day, the Settling Parties reached an agreement
in principle to settle the Action for $35,000,000, based on a recommendation by the Mediators. That same day,
the Settling Parties executed a Term Sheet setting forth their agreement in principle to settle and release all
claims asserted in the Action in return for a cash payment by or on behalf of Defendants of $35,000,000 for the
benefit of the Class, subject to certain terms and conditions (including the completion of due-diligence
discovery by Lead Plaintiff), the execution of a stipulation and agreement of settlement and related papers, and
approval by the Court.

20. On April 30, 2020, the Settling Parties entered into the Settlement Agreement, which sets forth the terms
and  conditions of the  Settlement. The  Settlement Agreement is  available at
www.HSICSecuritiesLitigation.com. You should read it if you want a full understanding of its terms.

21. The Settlement Agreement is subject to the completion of Due-Diligence Discovery to confirm the
fairness of the Settlement. In connection with the Due-Diligence Discovery, Schein has been producing
documents and information regarding the allegations and claims asserted in the Complaint, and relevant Schein
employees will be interviewed by Lead Counsel. Pursuant to the Settlement Agreement, Lead Plaintiff has the
right to withdraw from and terminate the Settlement at any time before filing its motion in support of final
approval of the Settlement if information produced during Due-Diligence Discovery causes Lead Plaintiff and
Lead Counsel reasonably and in good faith to conclude that the proposed Settlement is not fair, reasonable, and
adequate.

22. On May 5, 2020, the Court preliminarily approved the Settlement, authorized this Notice to be
disseminated to potential Class Members, and scheduled the Fairness 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 CLASS?

23. If you are a member of the Class, you are subject to the Settlement unless you timely request to be
excluded. The Class consists of:

all persons and entities who purchased or otherwise acquired Schein common stock during the period
from March 7, 2013 through February 12, 2018, inclusive (the “Class Period”) and who were damaged
thereby.

Excluded from the Class are:

a. such persons or entities who submit valid and timely requests for exclusion from the Class (For
information on how to submit a request for exclusion, see “What If I Do Not Want To Be A Member
Of The Class? How Do I Exclude Myself?” on page 16 below.);

b. such persons or entities who, while represented by counsel, settled an actual or threatened lawsuit or
other proceeding against one or more of the Releasees (defined below in q 36) arising out of or
related to the Released Class Claims (defined below in ¥ 35); and

¢. Schein and (¥) all officers and directors of Schein currently and during the Class Period (including
Stanley Bergman, Steven Paladino, and Timothy J. Sullivan), (if) Schein’s Affiliates, subsidiaries,
successors, and predecessors, (iii) any entity in which Schein or any individual identified in (7) has or
had during the Class Period a Controlling Interest, and (iv) for the individuals identified in (i), (if),
and/or (iif), their Family Members, legal representatives, heirs, successors, and assigns.

PLEASE NOTE: Receipt of this Notice does not mean that you are a Class Member or that you will be
entitled to a payment from the Settlement.

Questions? Visit www.HSICSecuritiesLitigation.com or call 1-888-210-5486 6 of 20
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If you are a Class Member and you wish to be eligible to receive a payment from the Settlement, you
must submit the Claim Form that is being distributed with this Notice, as well as the required supporting
documentation described in the Claim Form, postmarked no later than September 2, 2020.

WHAT ARE LEAD PLAINTIFF’S REASONS FOR THE SETTLEMENT?

24. Lead Plaintiff and 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 through
trial and appeals, as well as the very substantial risks they would face in establishing liability and damages.
First, Lead Plaintiff would have faced substantial risks from Defendants’ motion for partial reconsideration of
the Court’s ruling on Defendants’ motion to dismiss. That reconsideration motion was pending when the
Parties reached an agreement in principle to settle the action. In partially denying Defendants’ motion to
dismiss, the Court held that Schein’s scienter could be established by Defendant Sullivan’s alleged knowledge
of anticompetitive activities in the dental supplies market and that Defendant Sullivan had sufficient control
over Schein so that he could be held liable as a controlling person for Schein’s alleged primary securities-law
violations. Defendants sought reconsideration of these holdings, contending (among other things) that Lead
Plaintiff had failed to plead facts showing that Sullivan had participated in or controlled Schein’s allegedly false
and misleading statements and omissions. While Lead Plaintiff opposed Defendants’ motion seeking
reconsideration and believes that the motion lacks merit, Lead Plaintiff acknowledges that there was a
meaningful risk that Defendants could have persuaded the Court to reconsider its rulings on the motion to
dismiss. Significantly, had Defendants succeeded in convincing the Court that Sullivan’s knowledge could not
establish Schein’s scienter, such a ruling would have led to dismissal of the entire case and eliminated entirely
any recovery for the Class.

25. Second, had the Complaint survived Defendants’ reconsideration motion, Lead Plaintiff would have
faced substantial challenges in developing facts to survive summary judgment or establish Defendants’ liability
at trial. To start, Lead Plaintiff would have faced challenges showing that Defendants’ statements about the
competition facing Schein, trends towards cost containment in the healthcare distribution space, and the
emergence of buying groups were materially false and misleading. For example, Defendants likely would have
contended that each of these statements was factually true and therefore non-actionable. Such arguments likely
grew significantly stronger in October 2019, when, following a full trial on the merits, an FTC administrative
law judge exonerated Schein from liability over the FTC’s claims that Schein violated several provisions of the
federal antitrust laws. In addition, Defendants likely would have continued to argue that such statements were
mere corporate optimism or puffery, and therefore non-actionable. Lead Plaintiff would also have faced
challenges in proving that Schein made the alleged false statements with the intent to mislead investors or was
reckless in making the statements. For example, Defendants would likely have continued to argue that scienter
was not established as to any of the statements remaining in the case and that Sullivan’s knowledge—even if
demonstrated—would have been insufficient to establish Schein’s scienter.

26. Lead Plaintiff would also have faced significant hurdles in establishing “loss causation”—i.e., that the
alleged misstatements were the cause of investors’ losses—and in proving damages. The Court has already
dismissed Lead Plaintiff’s allegations of loss causation as to the August 2017 disclosures, and Defendants
would likely have raised various arguments as to the other two disclosures. First, Defendants would likely have
argued that key facts that Lead Plaintiff alleged were revealed by the corrective disclosures were actually
already well known in the market, because it was public knowledge that Schein had been accused of antitrust
law violations before and during the Class Period (including through publicly filed lawsuits by regulators,
competitors, and dental practices). Second, with respect to the November 2017 corrective disclosure in the
Complaint, Defendants would have argued that intraday stock pricing information demonstrated that Schein’s
stock price did not respond to the disclosure of two antitrust lawsuits against the Company, the only aspect of
the corrective disclosure sustained by the Court, but was responding to other Company news released that day.
The two lawsuits were mentioned in Schein’s Form 10-Q filing, which was not filed until after 2:00 p.m. on
November 6, 2017, so Defendants would argue that the drop in the stock price earlier in the day could not have
resulted from any news about the two lawsuits, but must have resulted from the earnings release that had been
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issued before the market opened. Third, with respect to the February 2018 disclosure of the FTC’s filing of an
antitrust complaint against Schein, which was the only other corrective disclosure remaining in the case,
Defendants likely would have had strong arguments that the disclosure of a complaint is insufficient to reveal
the truth about Defendants’ alleged fraud—and that the fact that Schein was exonerated after a trial
demonstrates that the filing of the Complaint did not reveal any relevant “truth” to the market. Fourth,
Defendants would have had meaningful arguments that Lead Plaintiff and the Class could not demonstrate any
damages in connection with the November 2017 disclosure, and that damages associated with the February
2018 disclosure would have been substantially reduced if the effects of confounding negative information about
Schein were appropriately disaggregated. Moreover, on all these issues, Lead Plaintiff would have to prevail at
several stages — on a motion for summary judgment and at trial, and if it prevailed on those, on the appeals that
would likely to follow. Thus, there were very significant risks attendant to the continued prosecution of the
Action.

27. In light of these risks, the amount of the Settlement, and the immediacy of recovery to the Class, and
subject to the satisfactory completion of Due-Diligence Discovery, 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 $35,000,000 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 recovery, or no recovery, after summary judgment, trial, and appeals, possibly years in
the future.

28. Defendants have denied the claims asserted against them in the Action and deny that the Class was
harmed or suffered any damages as a result of the conduct alleged in the Action. 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?

29. If there were no Settlement and Lead Plaintiff failed to establish any essential legal or factual element of
its claims against Defendants, 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, either at summary
judgment, at trial, or on appeal, the Class could recover substantially less than the amount provided in the
Settlement, or nothing at all.

HOW ARE CLASS MEMBERS AFFECTED
BY THE ACTION AND THE SETTLEMENT?

30. 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 appearance on the attorneys listed in the section entitled “When And Where Will The
Court Decide Whether To Approve The Settlement?,” below.

31. Ifyou are a Class Member and do not wish to remain a Class Member, you may exclude yourself from
the Class by following the instructions in the section entitled “What If I Do Not Want To Be A Member Of The
Class? How Do I Exclude Myself?,” below.

32. If you are a Class Member and you wish to object to the Settlement, the Plan of Allocation, Lead
Counsel’s application for attorneys’ fees and expenses, or Lead Plaintiff’s PSLRA Award, and if you do not
exclude yourself from the 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.

33. If you are a Class Member and you do not exclude yourself from the Class, you will be bound by any
orders issued by the Court even if you have pending or later file any claim or lawsuit against the Releasees (as
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defined in 9 36 below) relating to the Released Class Claims (as defined in 9 35 below). If the Settlement is
approved, the Court will enter a judgment (the “Judgment”) and a final approval order (the “Approval Order”).
The Judgment and Approval Order will dismiss with prejudice the claims against Defendants and will provide
that, upon the Final Settlement Date, Lead Plaintiff and each of the other Class Members, on behalf of
themselves and their respective heirs, executors, administrators, predecessors, successors, and assigns, in their
capacities as such (“Releasors”), or any person purporting to assert a Released Class Claim on behalf of, for the
benefit of, or derivatively for any such Releasors, for good and sufficient consideration, the receipt and
adequacy of which are hereby acknowledged, shall be deemed to have, and by operation of law and of the
Approval Order and Judgment shall have, fully, finally, and forever released, relinquished, settled, and
discharged:

a.  all Released Class Claims (as defined in § 35 below) against each and every one of the Releasees as
(defined in 9 36 below);

b.  all Claims, damages, and liabilities as to each and every one of the Releasees to the extent that any such
Claims, damages, or liabilities relate in any way to any or all acts, omissions, nondisclosures, facts,
matters, transactions, occurrences, or oral or written statements or representations in connection with, or
directly or indirectly relating to, (i) the prosecution, defense, or settlement of the Action, (ii) the
Settlement Agreement or its implementation, (iii) the Settlement terms and their implementation, (iv) the
provision of notice in connection with the proposed Settlement, and/or (v) the resolution of any Claim
Forms submitted in connection with the Settlement; and

c. all Claims against any of the Releasees for attorneys’ fees, costs, or disbursements incurred by
Plaintiffs’ Counsel or any other counsel representing Lead Plaintiff or any other Class Member in
connection with or related in any manner to the Action, the settlement of the Action, or the
administration of the Action and/or its Settlement, except to the extent otherwise specified in the
Settlement Agreement.

34. In addition, the Judgment and Approval Order will provide that:

a. all Class Members (and their attorneys, accountants, agents, heirs, executors, administrators, trustees,
predecessors, successors, Affiliates, representatives, and assigns) who have not validly and timely
requested exclusion from the Class — and anyone else purporting to act on behalf of, for the benefit of,
or derivatively for any of such persons or entities — are permanently enjoined from filing, commencing,
prosecuting, intervening in, participating in (as class members or otherwise), or receiving any benefit or
other relief from any other lawsuit, arbitration, or administrative, regulatory, or other proceeding (as
well as a motion or complaint in intervention in the Action if the person or entity filing such motion or
complaint in intervention purports to be acting as, on behalf of, for the benefit of, or derivatively for any
of the above persons or entities) or order, in any jurisdiction or forum, as to the Releasees based on or
relating to the Released Class Claims; and

b.  all persons and entities are permanently enjoined from filing, commencing, or prosecuting any other
lawsuit as a class action (including by seeking to amend a pending complaint to include class allegations
or by seeking class certification in a pending action in any jurisdiction) or other proceeding on behalf of
any Class Members as to the Releasees, if such other lawsuit is based on or related to the Released Class
Claims.

35. “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 (i7) 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,
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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 (In re Henry Schein, Inc. Derivative Litigation, Lead Case
No. 1:19-cv-06485-LDH-JO (E.D.N.Y.)) 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; (i7) 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 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 this Settlement Agreement.

36. “Releasees” means Schein, its affiliates, and their current and former officers (including Messrs.
Bergman, Paladino, and Sullivan), directors, employees, agents, and representatives, 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 other certain persons and
entities affiliated with or related to them. The full definition of Releasees is set forth in the Settlement
Agreement, available at www.HSICSecuritiesLitigation.com.

37. The Judgment and Approval Order will also provide that, upon the Final Settlement Date, all Releasees,
and anyone purporting to act on behalf of, for the benefit of, or derivatively for any such persons or entities, are
permanently enjoined from commencing, prosecuting, intervening in, or participating in any claims or causes of
action relating to Released Releasees’ Claims.

38. “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 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.

HOW DO I PARTICIPATE IN THE SETTLEMENT? WHAT DO I NEED TO DO?

39. To be eligible for a payment from 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, 2020. 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.HSICSecuritiesLitigation.com. You may also
request that a Claim Form be mailed to you by calling the Claims Administrator toll free at 1-888-210-5486 or
by emailing the Claims Administrator at info@HSICSecuritiesLitigation.com. Please retain all records of your
ownership of and transactions in Schein common stock, as they will be needed to document your Claim. The
Parties and Claims Administrator do not have information about your transactions in Schein common stock.

40. 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 Amount.

HOW MUCH WILL MY PAYMENT BE?

41. At this time, it is not possible to make any determination as to how much any individual Class Member
may receive from the Settlement.

42. Pursuant to the Settlement, Defendants have agreed to pay or caused to be paid a total of $35,000,000 in
cash (the “Settlement Amount”). 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
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approved by the Court, and if the Final Settlement Date occurs, the “Net Settlement Amount” (that is, the
Settlement Fund less (i) any Tax Expenses; (ii) any Notice and Administration Expenses; and (iii) any
attorneys’ fees and expenses awarded to Plaintiffs’ Counsel or Lead Plaintiff by the Court) will be distributed to
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.

43. The Net Settlement Amount 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.

44. 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 Amount, or the Plan of
Allocation.

45. Approval of the Settlement is independent from approval of a Plan of Allocation. Any determination
about a Plan of Allocation will not affect the Settlement, if approved.

46. Unless the Court otherwise orders, any Class Member who fails to submit a Claim Form postmarked on
or before September 2, 2020 shall be fully and forever barred from receiving payments pursuant to the
Settlement, but will in all other respects remain a member of the Class and be subject to the provisions of the
Settlement Agreement, including the terms of any Judgment entered and the releases given. This means that
each Class Member releases the Released Class Claims (as defined in § 35 above) against the Releasees (as
defined in 9 36 above) and will be barred and enjoined from prosecuting any of the Released Class Claims
against any of the Releasees whether or not such Class Member submits a Claim Form.

47. Participants in, and beneficiaries of, any Schein employee-benefit plan covered by ERISA (“ERISA
Plan”) should NOT include any information relating to their transactions in a Schein common stock held
through the ERISA Plan in any Claim Form that they submit in this Action. They should include ONLY those
shares that they purchased or acquired outside of the ERISA Plan. Claims based on any ERISA Plan’s
purchases or acquisitions of Schein common stock during the Class Period may be made by the plan’s trustees.

48. The Court has reserved jurisdiction to allow, disallow, or adjust on equitable grounds the Claim of any
Class Member.

49. Each Claimant shall be deemed to have submitted to the jurisdiction of the Court with respect to his, her,
or its Claim Form.

50. Only members of the Class will be eligible to share in the distribution of the Net Settlement Amount.
Persons and entities that are excluded from the Class by definition or that request exclusion from the Class will
not be eligible for a payment and should not submit Claim Forms. The only security that is included in the
Settlement is Schein common stock.
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PROPOSED PLAN OF ALLOCATION

51. The objective of the Plan of Allocation is to equitably distribute the Net Settlement Amount to those
Class Members who suffered economic losses as a result of the alleged violations of the federal securities laws.
The calculations made pursuant to the Plan of Allocation are not intended to be estimates of, or 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 Claimants against one another for the purposes of making pro rata allocations of the Net Settlement
Amount.

52. 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 of the Schein common stock. In this
case, Lead Plaintiff alleges that Defendants made false statements and omitted material facts during the period
from March 7, 2013 through February 12, 2018, inclusive, which had the effect of artificially inflating the price
of Schein common stock. Lead Plaintiff further alleges that corrective information was released to the market
on November 6, 2017 and on February 12, 2018 (after the close of trading), which removed the artificial
inflation from the price of Schein common stock on November 6, 2017 and February 13, 2018. (Lead Plaintiff
had also alleged that disclosures on August 8, 2017 constituted corrective information, but the Court dismissed
the Complaint’s allegations as to those disclosures.)

53. In developing the Plan of Allocation, Lead Plaintiff’s damages expert calculated the estimated amount
of artificial inflation in the price of Schein common stock allegedly caused by Defendants’ allegedly false and
misleading statements and material omissions. In calculating the estimated artificial inflation allegedly caused
by Defendants’ alleged misrepresentations and omissions, Lead Plaintiff’s damages expert considered price
changes in the stock in reaction to the public disclosures allegedly revealing the truth concerning Defendants’
alleged misrepresentations and material omissions, adjusting for price changes on that day that were attributable
to market or industry forces. The Plan of Allocation does not consider price changes following the August 2017
disclosures alleged in the Complaint, because the Court dismissed claims relating to that date. In addition, the
amount of artificial inflation considered to have been removed from the price of Schein common stock on
November 6, 2017 has been reduced by 90% as a result of the Court’s partial dismissal of the loss-causation
allegations related to that alleged corrective disclosure and to account for other difficulties that the Class would
face in establishing that the alleged misstatements were responsible for the abnormal price decline on that date
(i.e., Defendants’ argument that the disclosure of two lawsuits on that date did not occur until after the stock
price had already dropped following Schein’s issuance of its earnings release).

54. Recognized Loss Amounts for transactions in Schein common stock are calculated under the Plan of
Allocation based primarily on the difference in the amount of alleged artificial inflation in the price of Schein
common stock at the time of purchase and the time of sale or the difference between the actual purchase price
and sale price. In order to have a Recognized Loss Amount, a Class Member who purchased Schein common
stock during the Class Period must have held his, her, or its shares through at least the close of trading on
November 5, 2017, and Class Members who purchased Schein common stock on or after November 6, 2017
must have held those shares through at least the close of trading on February 12, 2018.

CALCULATION OF RECOGNIZED LOSS AMOUNTS

55. Based on the formula stated below, a “Recognized Loss Amount” will be calculated for each purchase
of Schein common stock during the Class Period that is listed on the Claim Form and for which adequate
documentation is provided. If a Recognized Loss Amount calculates to a negative number or zero under the
formula below, the Recognized Loss Amount for that transaction will be zero.

56. For each share of Schein common stock purchased during the period from March 7, 2013 through
November 5, 2017, inclusive, and

a) sold on or before November 5, 2017, the Recognized Loss Amount is zero;
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b) sold from November 6, 2017 through February 12, 2018, the Recognized Loss Amount is the lesser
of* (i) $0.73 per share; or (ii) the purchase price per share /ess the sales price per share;

c) sold from February 13, 2018 through the close of trading on May 11, 2018, the Recognized Loss
Amount is the least of: (i) $5.47; (ii) the purchase price per share less the sales price per share, or
(ii1) the purchase price per share less the average closing price per share applicable to the date of sale
as found in Table A at the end of this Notice; or

d) held at the end of trading on May 11, 2018, the Recognized Loss Amount is the lesser of: (i) $5.47 per
share; or (ii) the purchase price per share less $69.28.4

57. For each share of Schein common stock purchased during the period from November 6, 2017 through
February 12, 2018, inclusive, and

a) sold before the close of trading on February 12, 2018, the Recognized Loss Amount is zero;

b) sold from February 13, 2018 through the close of trading on May 11, 2018, the Recognized Loss
Amount is the least of: (i) $4.74; (ii) the purchase price per share less the sales price per share, or
(iii) the purchase price per share less the average closing price per share applicable to the date of sale
as found in Table A at the end of this Notice; or

¢) held at the end of trading on May 11, 2018, the Recognized Loss Amount is the lesser of: (i) $4.74 per
share; or (ii) the purchase price per share less $69.28.

58. Schein common stock experienced a 2-for-1 stock split on September 15, 2017. The per-share prices
and Recognized Loss Amount values listed above in § 56 and § 57 and in Table A are based on the price and
number of Schein shares after giving effect to the September 2017 stock split. Claimants’ submitted
transactions will be adjusted for this 2-for-1 stock split before calculation of Recognized Loss Amounts.
Specifically, share amounts before September 15, 2017 will be multiplied by two, and per-share
purchase/acquisition and sale prices before September 15, 2017 will be divided by two.

ADDITIONAL PROVISIONS

59. The Net Settlement Amount will be allocated among all Authorized Claimants whose Distribution
Amount (defined in 9 68 below) is $10.00 or greater.

60. Calculation of Claimant’s “Recognized Claim”: A Claimant’s “Recognized Claim” will be the sum
of his, her, or its Recognized Loss Amounts as calculated above for all purchases of Schein common stock
during the Class Period.

61. FIFO Matching: If a Class Member made more than one purchase/acquisition or sale of Schein
common stock during the Class Period, all purchases/acquisitions and sales will be matched on a First In, First
Out (“FIFO”) basis. Class Period sales will be matched first against any holdings of Schein common stock 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.

62. “Purchase/Sale” Dates: Purchases and sales of Schein common stock will be deemed to have occurred
on the “contract” or “trade” date as opposed to the “settlement” or “payment” date. “Purchases” eligible under
the Settlement and this Plan of Allocation include all purchases or other acquisitions of Schein common stock in

4 Pursuant to Section 21(D)(e)(1) of the Exchange Act, “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.” The average (mean) closing price of Schein common stock during the
90-day look-back period from February 13, 2018 through May 11, 2018, inclusive, was $69.28.
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exchange for value and are not limited to purchases made on or through a stock exchange, as long as the
purchase is adequately documented. However, the receipt or grant by gift, inheritance, or operation of law of
Schein common stock during the Class Period shall not be deemed a purchase or sale for the calculation of a
Claimant’s Recognized Loss Amount; nor shall the receipt or grant be deemed an assignment of any claim
relating to the purchase/sale of the stock unless (i) the donor or decedent purchased the Schein common stock
during the Class Period; (ii) the instrument of gift or assignment specifically provides that it is intended to
transfer such rights; and (iii) no Claim was submitted by or on behalf of the donor, the decedent, or anyone else
as to those shares.

63. Short Sales: The date of covering a “short sale” is deemed to be the date of purchase of the Schein
common stock. The date of a “short sale” is deemed to be the date of sale of the Schein common stock. In
accordance with the Plan of Allocation, however, the Recognized Loss Amount on ‘“short sales” and the
purchases covering “short sales” is zero.

64. If a Claimant has an opening short position in Schein common stock, the earliest purchases or
acquisitions of Schein common stock during the Class Period will be matched against such opening short
position, and will not be entitled to a recovery, until that short position is fully covered.

65. Shares Purchased/Sold Through the Exercise of Options: Option contracts are not securities eligible
to participate in the Settlement. For shares of Schein common stock purchased or sold through the exercise of
an option, the purchase/sale date of the Schein common stock is the exercise date of the option, and the
purchase/sale price is the exercise price of the option.

66. Market Gains and Losses: The Claims Administrator will determine whether the Claimant had a
“Market Gain” or a “Market Loss” on his, her, or its overall transactions in Schein common stock during the
Class Period. For purposes of making this calculation, the Claims Administrator shall determine the difference
between (i) the Claimant’s Total Purchase Amount® and (ii) the sum of the Claimant’s Total Sales Proceeds®
and the Claimant’s Holding Value.” If the Claimant’s Total Purchase Amount minus the sum of the Claimant’s
Total 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.

67. If a Claimant had a Market Gain from his, her, or its overall transactions in Schein common stock, the
value of the Claimant’s Recognized Claim will be zero, and the Claimant will not be eligible to receive a
payment in the Settlement, but will nonetheless be bound by the Settlement. If a Claimant suffered an overall
Market Loss from his, her, or its overall transactions in Schein common stock but that Market Loss was less
than the Claimant’s Recognized Claim, then the Claimant’s Recognized Claim will be limited to the amount of
the Market Loss.

68. Determination of Distribution Amount: The Net Settlement Amount 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. That Distribution Amount 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 Amount.

> The “Total Purchase Amount” is the total amount the Claimant paid (excluding all fees, taxes, and

commissions) for all Schein common stock purchased or acquired during the Class Period.

® The Claims Administrator shall match any sales of Schein common stock during the Class Period first against
the Claimant’s opening position in Schein 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 fees, taxes, and
commissions) for sales of the remaining Schein common stock sold during the Class Period is the “Total Sales
Proceeds.”

7 The Claims Administrator shall ascribe a “Holding Value” of $67.39 per share of Schein common stock
purchased during the Class Period that was still held as of the close of trading on February 12, 2018.
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69. If an 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 that Authorized Claimant.

70. After the initial distribution of the Net Settlement Amount, the Claims Administrator will make
reasonable and diligent efforts to have Authorized Claimants cash their distribution checks. To the extent any
monies remain after the initial distribution, and if Lead Counsel, in consultation with the Claims Administrator,
determines that it is cost-effective to do so, the Claims Administrator, no less than seven (7) months after the
initial distribution, will 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 is not cost-effective, the remaining
balance will be contributed to one or more nonsectarian, not-for-profit, § 501(c)(3) organizations to be
recommended by Lead Counsel and approved by the Court.

71. Payment pursuant to the proposed Plan of Allocation, or such other Plan of Allocation as may be
approved by the Court, will be conclusive against all Claimants. No person or entity shall have any claim
against Lead Plaintiff, Lead Counsel, the Claims Administrator, or any other agent designated by Lead Counsel,
or Defendants’ Releasees and/or their respective counsel, arising from distributions made substantially in
accordance with the Settlement Agreement, the Plan of Allocation approved by the Court, or any order of the
Court. Lead Plaintiff and Defendants, and their respective counsel, and all other Releasees shall have no
liability whatsoever for the investment or distribution of the Settlement Fund or the Net Settlement Amount,
any Plan of Allocation, or the determination, administration, calculation, or payment of any claim 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.

72.  The Plan of Allocation set forth herein is the plan that Lead Plaintiff, after consultation with its
damages expert, is proposing to the Court for approval. 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 case website, www.HSICSecuritiesLitigation.com.

WHAT PAYMENT ARE THE ATTORNEYS FOR THE CLASS SEEKING?
HOW WILL THE LAWYERS BE PAID?

73. Plaintiffs’ Counsel have not received any payment for their services in pursuing claims against
Defendants on behalf of the Class; nor have Plaintiffs’ Counsel been paid for their litigation 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 25% of the Settlement Fund. Lead Counsel has a retention
agreement with Lead Plaintiff that provides for a contingency fee to be awarded to Lead Counsel after notice to
the class and approval by the Court. The retention agreement between Lead Plaintiff and Lead Counsel also
provides that Klausner Kaufman, additional fiduciary counsel for Lead Plaintiff, will work together with Lead
Counsel on this action, and Lead Counsel will compensate Klausner Kaufman for that work from the total
attorneys’ fees that the Court approves. Klausner Kaufman will be compensated in an amount commensurate
with its efforts in this litigation. At the same time as its motion for attorneys’ fees, Lead Counsel also intends to
apply for payment of litigation expenses paid or incurred by Plaintiffs’ Counsel in an amount not to exceed
$200,000, and for the reasonable costs and expenses incurred by Lead Plaintiff directly related to its
representation of the Class, pursuant to the PSLRA, in an amount not to exceed $25,000. The Court will
determine the amount of any award of attorneys’ fees and expenses to Plaintiffs’ Counsel or any PSLRA Award
to Lead Plaintiff. Such sums as may be approved by the Court will be paid from the Settlement Fund. Class
Members will not be personally liable for any such fees or expenses.
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WHAT IF I DO NOT WANT TO BE A MEMBER OF THE CLASS?
HOW DO I EXCLUDE MYSELEF?

74. Each 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
Class, addressed to In re Henry Schein, Inc. Securities Litigation, EXCLUSIONS, c/o A.B. Data, Ltd., P.O. Box
173001, Milwaukee, WI 53217. The Request for Exclusion must be received no later than August 26, 2020.
You will not be able to exclude yourself from the Class after that date. A potential Class Member’s request for
exclusion must include the following information: (i) name, (ii) address, (iii) telephone number, (iv) email
address, if available, (v) a statement that the potential Class Member wishes to request exclusion from the Class
in In re Henry Schein, Inc. Securities Litigation, Master File No. 1:18-cv-01428-MKB-VMS, (vi) the number of
shares of Schein common stock held as of opening of trading on March 7, 2013 and purchased or otherwise
acquired and/or sold during the Class Period, (vii) price(s) paid or value at receipt, and, if sold, the sales
price(s), (viii) the date of each such transaction involving each such security, and (ix) 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.

75. 1f you do not want to be part of the 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 Class Claim
against any of the Releasees.

76. 1If you ask to be excluded from the Class, you will not be eligible to receive any payment out of the Net
Settlement Amount.

77. 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 Class in an amount that exceeds an amount agreed to by Lead
Plaintiff and Defendants.

WHEN AND WHERE WILL THE COURT DECIDE WHETHER TO APPROVE THE
SETTLEMENT? DO I HAVE TO PARTICIPATE IN THE HEARING? MAY I SPEAK AT THE
HEARING IF I DON’T LIKE THE SETTLEMENT?

78. Class Members do not need to participate in the Fairness Hearing. The Court will consider any
submission made in accordance with the provisions below even if a Class Member does not speak at or
otherwise observe the hearing. You can participate in the Settlement without attending the Fairness
Hearing.

79. Please Note: The date and time of the Fairness Hearing may change without further written notice to the
Class. In addition, the recent outbreak of the Coronavirus (COVID-19) is a fluid situation that creates the
possibility that the Court may decide to conduct the Fairness Hearing by telephonic conference, or otherwise
allow both counsel for the Parties and Class Members to appear at the hearing by phone, without further written
notice to the Class. In order to determine whether the date and time of the Fairness Hearing have
changed, or whether Class Members must or may participate by phone, you should monitor the Court’s
docket and the Settlement website, www.HSICSecuritiesLitigation.com, before making any plans to
attend the Fairness Hearing in person. Any updates regarding the Fairness Hearing, including any
changes to the date or time of the hearing or updates regarding in-person or telephonic appearances at
the hearing, will be posted to the Settlement website, www.HSICSecuritiesLitigation.com. Also, if the
Court requires or allows Class Members to participate in the Fairness Hearing by telephone, the phone
number for accessing the telephonic conference will be posted to the website.

80. The Fairness Hearing will be held on September 16, 2020 at 11:00 a.m., before the Honorable Margo
K. Brodie either in-person at the United States District Court for the Eastern District of New York, 225 Cadman
Plaza East, Brooklyn, NY 11201, Courtroom 6F, or by telephone, to determine, among other things, (i) whether

Questions? Visit www.HSICSecuritiesLitigation.com or call 1-888-210-5486 16 of 20
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the proposed Settlement on the terms and conditions provided for in the Settlement Agreement is fair,
reasonable, and adequate to the Class, and should be finally approved by the Court; (ii) whether, for purposes of
the Settlement only, the Action should be certified as a class action on behalf of the Class, Lead Plaintiff should
be certified as Class Representative for the Class, and Lead Counsel should be appointed as Class Counsel for
the Class; (iii) whether the Action should be dismissed with prejudice against Defendants and whether the
Releases specified and described in the Settlement Agreement (and in this Notice) should be granted;
(iv) whether the proposed Plan of Allocation should be approved as fair and reasonable; (v) whether Lead
Counsel’s motion for attorneys’ fees and litigation expenses and Lead Plaintiff’s motion for costs and expenses
should be approved; and (vi) any other matters that may properly be brought before the Court in connection
with the Settlement. The Court reserves the right to certify the Class; approve the Settlement, the Plan of
Allocation, and Lead Counsel’s motion for attorneys’ fees and litigation expenses; and/or consider any other
matter related to the Settlement at or after the Fairness Hearing without further notice to the members of the
Class.

81. Any Class Member who does not request exclusion may object to the Settlement, the proposed Plan of
Allocation, Lead Counsel’s motion for attorneys’ fees and expenses, or Lead Plaintiff’s application for
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
Eastern District of New York at the address set forth below on or before August 26, 2020. You must also
serve the papers on Lead Counsel and on Defendants’ Counsel at the addresses set forth below so that the
papers are received on or before August 26, 2020.

Clerk’s Office Lead Counsel Defendants’ Counsel

United States District Court ~ Bernstein Litowitz Berger & Proskauer Rose LLP

Eastern District of New York Grossmann LLP Jonathan E. Richman, Esq.
225 Cadman Plaza East James A. Harrod, Esq. Eleven Times Square
Brooklyn, NY 11201 1251 Avenue of the Americas New York, NY 10036

44™ Floor

New York, NY 10020

You must also email the objection and any supporting papers on or before August 26, 2020 to
settlements@blbglaw.com and to jerichman@proskauer.com.

82. Any objection must state the specific reason(s), if any, for each objection, including any legal support
the Class Member wishes to bring to the Court’s attention and any evidence the Class Member wishes to
introduce in support of such objection, and shall state whether the objection applies only to the objector, to a
specific subset of the Class, or to the entire Class. In addition to the reason(s) for the objection, an objection
must also include the name and docket number of this case (In re Henry Schein, Inc. Securities Litigation,
Master File No. 1:18-cv-01428-MKB-VMS) and the following information about the Class Member: (i) name,
(ii) address, (iii) telephone number, (iv) email address, if available, (v) number of shares of Schein common
stock held as of opening of trading on March 7, 2013 and purchased or otherwise acquired and/or sold during
the Class Period, (vi) price(s) paid or value at receipt, and, if sold, the sales price(s), (vii) the date of each such
transaction involving each such security, and (viii) account statements verifying all such transactions. You may
not object to the Settlement, the Plan of Allocation, or Lead Counsel’s motion for attorneys’ fees and expenses
if you exclude yourself from the Class or if you are not a member of the Class.

83. You may file a written objection without having to speak at the Fairness Hearing. You may not,
however, speak at the Fairness 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.

84. If you wish to be heard orally at the hearing in opposition to the approval of the Settlement, the proposed
Plan of Allocation, or Lead Counsel’s motion for an award of attorneys’ fees and expenses, and if you have
timely filed and served a written objection as described above, you must also file a notice of appearance with
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the Clerk’s Office and serve it on Lead Counsel and on Defendants’ Counsel at the addresses set forth in § 81
above so that it is received on or before August 26, 2020. Persons who intend to object and present evidence
at the Fairness Hearing 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. Such
persons may be heard orally at the discretion of the Court.

85. You are not required to hire an attorney to represent you in making written objections or in appearing at
the Fairness Hearing. However, if you decide to hire an attorney, you may do so 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 4 81 above so that the notice is received on or before August 26, 2020.

86. 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, or Lead Counsel’s
motion for an award of attorneys’ fees and expenses. Class Members do not need to appear at the
Fairness Hearing or take any other action to indicate their approval of the proposed Settlement.

WHAT IF I BOUGHT SHARES ON SOMEONE ELSE’S BEHALF?

87. If you purchased or otherwise acquired Schein common stock during the period from March 7, 2013
through February 12, 2018, inclusive, for the beneficial interest of persons or organizations other than yourself,
you must either (i) within fourteen (14) calendar days after 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 then, within fourteen (14) calendar days after receipt of those Notice Packets, forward
them to all such beneficial owners; or (ii) within fourteen (14) calendar days after receipt of this Notice, provide
a list of the names, addresses, and email addresses (if available) of all such beneficial owners to In re Henry
Schein, Inc. Securities Litigation, c/o A.B. Data, Ltd., Attn: Fulfillment Dept., P.O. Box 173098, Milwaukee,
WI 53217, or info@HSICSecuritiesLitigation.com. If you choose the second option, the Claims Administrator
will send a copy of the Notice Packet 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 Settlement website,
www.HSICSecuritiesLitigation.com, by calling the Claims Administrator toll-free at 1-888-210-5486, or by
emailing the Claims Administrator at info@HSICSecuritiesLitigation.com.

CANI1 SEE THE COURT FILE?
WHOM SHOULD I CONTACT IF Il HAVE QUESTIONS?

88. 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 should review the papers on file in the Action,
including the Settlement Agreement, which may be inspected during regular office hours at the Office of the
Clerk, United States District Court for the Eastern District of New York, 225 Cadman Plaza East, Brooklyn, NY
11201. Additionally, copies of the Settlement Agreement and any related orders entered by the Court will be
posted on the Settlement website, www.HSICSecuritiesLitigation.com.
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All inquiries concerning this Notice and the Claim Form should be directed to:

In re Henry Schein, Inc. and/or James A. Harrod, Esq.
Securities Litigation Bernstein Litowitz Berger
c/o A.B. Data, Ltd. & Grossmann LLP
P.O. Box 173098 1251 Avenue of the Americas, 44™ Floor
Milwaukee, WI 53217 New York, NY 10020
1-888-210-5486 1-800-380-8496
info@HSICSecuritiesLitigation.com settlements@blbglaw.com

www.HSICSecuritiesLitigation.com

DO NOT CALL OR WRITE THE COURT, THE OFFICE OF THE CLERK OF THE COURT,
DEFENDANTS, OR THEIR COUNSEL REGARDING THIS NOTICE.

Dated: May 29, 2020 By Order of the Court

United States District Court
Eastern District of New York

Questions? Visit www.HSICSecuritiesLitigation.com or call 1-888-210-5486 19 of 20
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Table A

Henry Schein Common Stock Closing Price and Average Closing Price

February 13, 2018 — May 11, 2018

Average Average
Closing Price Closing Price
Between Between

February 13, February 13,

Closing 2018 and Date Closing 2018 and Date
Date Price Shown Date Price Shown
2/13/2018 $67.39 $67.39 3/29/2018 $67.21 $67.03
2/14/2018 $68.43 $67.91 4/2/2018 $65.83 $66.99
2/15/2018 $68.38 $68.07 4/3/2018 $66.84 $66.99
2/16/2018 $69.52 $68.43 4/4/2018 $68.51 $67.03
2/20/2018 $67.97 $68.34 4/5/2018 $67.82 $67.05
2/21/2018 $68.68 $68.40 4/6/2018 $66.78 $67.05
2/22/2018 $67.97 $68.33 4/9/2018 $66.87 $67.04
2/23/2018 $68.05 $68.30 4/10/2018 $69.34 $67.10
2/26/2018 $67.69 $68.23 4/11/2018 $69.07 $67.15
2/27/2018 $67.21 $68.13 4/12/2018 $69.72 $67.21
2/28/2018 $66.19 $67.95 4/13/2018 $68.98 $67.25
3/1/2018 $63.44 $67.58 4/16/2018 $69.94 $67.32
3/2/2018 $65.19 $67.39 4/17/2018 $71.02 $67.40
3/5/2018 $66.04 $67.30 4/18/2018 $70.93 $67.48
3/6/2018 $66.03 $67.21 4/19/2018 $69.75 $67.53
3/7/2018 $67.13 $67.21 4/20/2018 $69.07 $67.56
3/8/2018 $67.13 $67.20 4/23/2018 $73.79 $67.69
3/9/2018 $68.43 $67.27 4/24/2018 $73.83 $67.82
3/12/2018 $67.85 $67.30 4/25/2018 $74.49 $67.95
3/13/2018 $68.04 $67.34 4/26/2018 $76.25 $68.11
3/14/2018 $68.30 $67.38 4/27/2018 $76.80 $68.28
3/15/2018 $67.99 $67.41 4/30/2018 $76.00 $68.43
3/16/2018 $68.05 $67.44 5/1/2018 $76.87 $68.58
3/19/2018 $67.83 $67.46 5/2/2018 $76.59 $68.73
3/20/2018 $65.72 $67.39 5/3/2018 $75.02 $68.84
3/21/2018 $65.67 $67.32 5/4/2018 $75.55 $68.96
3/22/2018 $65.93 $67.27 5/7/2018 $76.27 $69.08
3/23/2018 $64.59 $67.17 5/8/2018 $71.08 $69.12
3/26/2018 $65.54 $67.12 5/9/2018 $71.58 $69.16
3/27/2018 $65.08 $67.05 5/10/2018 $72.62 $69.22
3/28/2018 $66.27 $67.02 5/11/2018 $72.94 $69.28

Questions? Visit www.HSICSecuritiesLitigation.com or call 1-888-210-5486
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UNITED STATES DISTRICT COURT
EASTERN DISTRICT OF NEW YORK

Master File No. 1:18-cv-01428-MKB-
IN RE HENRY SCHEIN, INC. VMS

SECURITIES LITIGATION
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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WHEREAS the Court held the Fairness Hearing on September 16, 2020 to determine,
among other things, (i) whether the terms and conditions of the proposed Settlement are fair,
reasonable, and adequate and should therefore be approved; (if) whether the Class should be
finally certified for settlement purposes; (iii) whether notice to the Class was implemented
pursuant to the Preliminary Approval Order and constituted due and adequate notice to potential
Class Members in accordance with the Federal Rules of Civil Procedure, the PSLRA, the United
States Constitution (including the Due Process Clause), the Rules of the Court, and any other
applicable law; (iv) whether to approve the proposed Plan of Allocation; (v) whether to enter an
order and judgment dismissing the Action on the merits and with prejudice as to Defendants and
against all Class Members, and releasing all the Released Class Claims and Released Releasees’
Claims as provided in the Settlement Agreement; (vi) whether to enter the requested permanent
injunction and bar orders as provided in the Settlement Agreement; (vii) whether and in what
amount to grant an Attorneys’ Fees and Expenses Award to Lead Counsel; and (viii) whether and
in what amount to grant a PSLRA Award to Lead Plaintiff; and

WHEREAS the Court received submissions and heard argument at the Fairness Hearing;

NOW, THEREFORE, based on the written submissions received before the Fairness
Hearing, the arguments at the Fairness Hearing, and the other materials of record in this action, it
is hereby ORDERED, ADJUDGED, AND DECREED as follows:

L. Incorporation of Settlement Documents. This Order incorporates and makes a

part hereof the Settlement Agreement dated as of April 30, 2020, including its defined terms. To
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the extent capitalized terms are not defined in this Order, this Court adopts and incorporates the
definitions set out in the Settlement Agreement.'

2. Jurisdiction. The Court has jurisdiction over the subject matter of the Action, the
Lead Plaintiff, and all other Class Members (as defined below) and has jurisdiction to enter this
Order and the Judgment.

3. Final Class Certification. The Court grants certification of the Class solely for

purposes of the Settlement pursuant to Fed. R. Civ. P. 23(b)(3). The Class is defined to consist
of all persons and entities who purchased or otherwise acquired Schein Common Stock during
the period from March 7, 2013 through February 12, 2018, inclusive, and who were damaged
thereby. Excluded from the Class are:

a. such persons or entities who submitted valid and timely requests for
exclusion from the Class;

b. such persons or entities who, while represented by counsel, settled an
actual or threatened lawsuit or other proceeding against one or more of the Releasees arising out
of or related to the Released Class Claims; and

C. Schein and (i) all officers and directors of Schein currently and during the
Class Period (including Stanley Bergman, Steven Paladino, and Timothy J. Sullivan),

(ii) Schein’s Affiliates, subsidiaries, successors, and predecessors, (iii) any entity in which
Schein or any individual identified in (i) has or had during the Class Period a Controlling
Interest, and (iv) for the individuals identified in (i), (i7), and/or (iii), their Family Members, legal

representatives, heirs, successors, and assigns.

! Select definitions from the Settlement Agreement are set out in the Appendix to this
Order.
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4, This certification of the Class is made for the sole purpose of consummating the
Settlement of the Action in accordance with the Settlement Agreement. If the Court’s approval
of the Settlement does not become Final for any reason whatsoever, or if it is modified in any
material respect deemed unacceptable by a Settling Party, this class certification shall be deemed
void ab initio, shall be of no force or effect whatsoever, and shall not be referred to or used for
any purpose whatsoever, including in any later attempt by or on behalf of Lead Plaintiff or
anyone else to seek class certification in this or any other matter.

5. For purposes of the settlement of the Action, and only for those purposes, the
Court finds that the requirements of Fed. R. Civ. P. 23(a) and 23(b)(3), and any other applicable

laws (including the PSLRA) have been satisfied, in that:

a. The Class is ascertainable from business records and/or from objective
criteria,

b. The Class is so numerous that joinder of all members would be
impractical;

C. One or more questions of fact and law are common to all Class Members;

d. Lead Plaintiff’s claims are typical of those of the other members of the
Class;

e. Lead Plaintiff has been and is capable of fairly and adequately protecting

the interests of the members of the Class, in that (i) Lead Plaintiff’s interests have been and are
consistent with those of the other Class Members, (i7) Lead Counsel has been and is able and
qualified to represent the Class, and (iii) Lead Plaintiff and Lead Counsel have fairly and
adequately represented the Class Members in prosecuting this Action and in negotiating and

entering into the proposed Settlement; and
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f. For settlement purposes, questions of law and/or fact common to members
of the Class predominate over any such questions affecting only individual Class Members, and
a class action is superior to all other available methods for the fair and efficient resolution of the
Action. In making these findings for settlement purposes, the Court has considered, among other
things, (i) the questions of law and fact pled in the Complaint, (i7) the Class Members’ interest in
the fairness, reasonableness, and adequacy of the proposed Settlement, (iii) the Class Members’
interests in individually controlling the prosecution of separate actions, (iv) the impracticability
or inefficiency of prosecuting separate actions, (v) the extent and nature of any litigation
concerning these claims already commenced, and (vi) the desirability of concentrating the
litigation of the claims in a particular forum.

6. Final Certification of Lead Plaintiff and Appointment of Lead Counsel for

Settlement Purposes. Solely for purposes of the proposed Settlement, the Court hereby

confirms its (i) certification of Lead Plaintiff as representative of the Class and (ii) appointment
of Bernstein Litowitz Berger & Grossmann LLP as Lead Counsel for the Class pursuant to
Fed. R. Civ. P. 23(g).

7. Notice. The Court finds that the distribution of the Individual Notice and Claim
Form, the publication of the Summary Notice, and the notice methodology as set forth in the
Preliminary Approval Order all were implemented in accordance with the terms of that Order.
The Court further finds that the Individual Notice, the Claim Form, the Summary Notice, and the
notice methodology (7) constituted the best practicable notice to potential Class Members,
(i) constituted notice that was reasonably calculated, under the circumstances, to apprise
potential Class Members of the pendency of the Action, the nature and terms of the proposed

Settlement, the effect of the Settlement Agreement (including the release of claims), their right to
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object to the proposed Settlement, their right to exclude themselves from the Class, and their
right to appear at the Fairness Hearing, (iif) were reasonable and constituted due, adequate, and
sufficient notice to all persons or entities entitled to receive notice (including any State and/or
federal authorities entitled to receive notice under the Class Action Fairness Act of 2005), and
(iv) met all applicable requirements of the Federal Rules of Civil Procedure, the United States
Constitution (including the Due Process Clause), the PSLRA, the Rules of the Court, and any
other applicable law.

8. Final Settlement Approval. The Court finds that the proposed Settlement

resulted from serious, informed, non-collusive negotiations conducted at arm’s length by the
Settling Parties and their experienced counsel — under the auspices of a retired California
Superior Court Judge serving as mediator — and was entered into in good faith. The terms of the
Settlement Agreement do not have any material deficiencies, do not improperly grant
preferential treatment to any individual Class Member, and treat Class Members equitably
relative to each other. Accordingly, the proposed Settlement as set forth in the Settlement
Agreement is hereby fully and finally approved as fair, reasonable, and adequate, consistent and
in full compliance with all applicable requirements of the Federal Rules of Civil Procedure, the
United States Constitution (including the Due Process Clause), the PSLRA, and the Rules of the
Court, and in the best interests of the Class Members.

9. The Court hereby finds that the proposed Plan of Allocation is a fair and
reasonable method to allocate the Net Settlement Amount among eligible Class Members.

10. In making these findings and in concluding that the relief provided to the Class is
fair, reasonable, and adequate, the Court considered, among other factors, () the complexity,

expense, and likely duration of the litigation if it were to continue, including the costs, risks, and
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delay of trial and appeal; (ii) the reaction of the potential Class Members to the proposed
Settlement, including the number of exclusion requests and the number of objections; (iii) the
stage of the proceedings, the maturity of the Antitrust Proceedings, and the amount of discovery
and other materials available to Lead Counsel, including the Due-Diligence Discovery provided
to Lead Counsel; (iv) the risks of establishing liability and damages, including the nature of the
claims asserted and the strength of Lead Plaintiff’s claims and Defendants’ defenses as to
liability and damages; (v) Lead Plaintiff’s risks of obtaining certification of a litigation class and
of maintaining certification through trial; (vi) the ability of Defendants to withstand a greater
judgment; (vii) the range of reasonableness of the Settlement Amount in light of the best possible
recovery; (viii) the range of reasonableness of the Settlement Amount to a possible recovery in
light of all the attendant risks of litigation; (ix) the availability of opt-out rights for potential
Class Members who do not wish to participate in the Settlement; (x) the effectiveness of the
procedures for processing Class Members’ claims for relief from the Settlement fund and
distributing such relief to eligible Class Members; (xi) the terms of the proposed award of
attorneys’ fees, including the timing of the payment; (xii) the terms of the Supplemental
Agreement; (xiii) the treatment of Class Members relative to each other; (xiv) the involvement of
a respected and experienced mediator (retired California Superior Court Judge Daniel
Weinstein); (xv) the experience and views of the Settling Parties’ counsel; (xvi) the submissions
and arguments made throughout the proceedings by the Settling Parties; and (xvii) the
submissions and arguments made at and in connection with the Fairness Hearing.

11. The Settling Parties are directed to implement and consummate the Settlement
Agreement in accordance with its terms and provisions. The Court approves the documents

submitted to the Court in connection with the implementation of the Settlement Agreement.



Case: 3:19-cv-00347-jdp Document #: 64-5 Filed: 01/15/21 Page 9 of 28

Case 1:18-cv-01428-MKB-VMS Document 89 Filed 09/16/20 Page 8 of 27 PagelD #: 4196

12. Releases. Pursuant to this Approval Order and the Judgment, without further
action by anyone, and subject to paragraph 15 below, on and after the Final Settlement Date,
Lead Plaintiff and all other Class Members (whether or not a Claim Form has been executed
and/or delivered by or on behalf of any such Class Member), on behalf of themselves and the
other Releasors, for good and sufficient consideration, the receipt and adequacy of which are
hereby acknowledged, shall be deemed to have, and by operation of law and of this Order and
the Judgment shall have, fully, finally, and forever released, relinquished, settled, and
discharged:

a. all Released Class Claims against each and every one of the Releasees;

b. all Claims, damages, and liabilities as to each and every one of the
Releasees to the extent that any such Claims, damages, or liabilities relate in any way to any or
all acts, omissions, nondisclosures, facts, matters, transactions, occurrences, or oral or written
statements or representations in connection with, or directly or indirectly relating to, (i) the
prosecution, defense, or settlement of the Action, (ii) the Settlement Agreement or its
implementation, (iii) the Settlement terms and their implementation, (iv) the provision of notice
in connection with the proposed Settlement, and/or (v) the resolution of any Claim Forms
submitted in connection with the Settlement; and

c. all Claims against any of the Releasees for attorneys’ fees, costs, or
disbursements incurred by Plaintiffs’ Counsel or any other counsel representing Lead Plaintiff or
any other Class Member in connection with or related in any manner to the Action, the
settlement of the Action, or the administration of the Action and/or its Settlement, except to the

extent otherwise specified in the Settlement Agreement.
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13, Pursuant to this Order and the Judgment, without further action by anyone, and
subject to paragraph 15 below, on and after the Final Settlement Date, each and every Releasee,
including Defendants’ Counsel, for good and sufficient consideration, the receipt and adequacy
of which are hereby acknowledged, shall be deemed to have, and by operation of law and of this
Order and the Judgment shall have, fully, finally, and forever released, relinquished, settled, and
discharged each and all Releasors, including Lead Counsel, from any and all Released
Releasees’ Claims, except to the extent otherwise specified in the Settlement Agreement.

14. Pursuant to this Order and the Judgment, without further action by anyone, and
subject to paragraph 15 below, on and after the Final Settlement Date, Plaintiffs’ Counsel and
any other counsel representing Lead Plaintiff or any other Class Member in connection with or
related in any manner to the Action, on behalf of themselves, their heirs, executors,
administrators, predecessors, successors, Affiliates, and assigns, and any person or entity
claiming by, through, or on behalf of any of them, for good and sufficient consideration, the
receipt and adequacy of which are hereby acknowledged, shall be deemed to have, and by
operation of law and of this Order and the Judgment shall have, fully, finally, and forever
released, relinquished, settled, and discharged Defendants, Defendants’ Counsel, and all other
Releasees from any and all Claims that relate in any way to any or all acts, omissions,
nondisclosures, facts, matters, transactions, occurrences, or oral or written statements or
representations in connection with, or directly or indirectly relating to, (i) the prosecution,
defense, or settlement of the Action, (i7) the Settlement Agreement or its implementation, or

(iii) the Settlement terms and their implementation.
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15.  Notwithstanding paragraphs 12 through 14 above, nothing in this Order or in the
Judgment shall bar any action or Claim by the Settling Parties or their counsel to enforce the
terms of the Settlement Agreement, this Order, or the Judgment.

16. Permanent Injunction. The Court orders as follows:

a. Lead Plaintiff and all other Class Members (and their attorneys,
accountants, agents, heirs, executors, administrators, trustees, predecessors, successors,
Affiliates, representatives, and assigns) who have not validly and timely requested exclusion
from the Class — and anyone else purporting to act on behalf of, for the benefit of, or derivatively
for any of such persons or entities — are permanently enjoined from filing, commencing,
prosecuting, intervening in, participating in (as class members or otherwise), or receiving any
benefit or other relief from any other lawsuit, arbitration, or administrative, regulatory, or other
proceeding (as well as a motion or complaint in intervention in the Action if the person or entity
filing such motion or complaint in intervention purports to be acting as, on behalf of, for the
benefit of, or derivatively for any of the above persons or entities) or order, in any jurisdiction or
forum, as to the Releasees based on or relating to the Released Class Claims;

b. All persons and entities are permanently enjoined from filing,
commencing, or prosecuting any other lawsuit as a class action (including by seeking to amend a
pending complaint to include class allegations or by seeking class certification in a pending
action in any jurisdiction) or other proceeding on behalf of any Class Members as to the
Releasees, if such other lawsuit is based on or related to the Released Class Claims; and

c. All Releasees, and anyone purporting to act on behalf of, for the benefit

of, or derivatively for any such persons or entities, are permanently enjoined from commencing,

10
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prosecuting, intervening in, or participating in any claims or causes of action relating to Released
Releasees’ Claims.

17.  Notwithstanding paragraph 16 above, nothing in this Order or in the Judgment
shall bar any action or Claim by the Settling Parties or their counsel to enforce the terms of the
Settlement Agreement, this Order, or the Judgment.

18. Contribution Bar Order. In accordance with 15 U.S.C. § 78u-4(f)(7)(A), any

and all Claims for contribution arising out of any Released Class Claim (i) by any person or
entity against any of the Releasees and (i7) by any of the Releasees against any person or entity
other than as set out in 15 U.S.C. § 78u-4(f)(7)(A)(ii) are hereby permanently barred,
extinguished, discharged, satisfied, and unenforceable. Accordingly, without limitation to any of
the above, (i) any person or entity is hereby permanently enjoined from commencing,
prosecuting, or asserting against any of the Releasees any such Claim for contribution, and

(ii) the Releasees are hereby permanently enjoined from commencing, prosecuting, or asserting
against any person or entity any such Claim for contribution. In accordance with 15 U.S.C.

§ 78u-4(f)(7)(B), any Final verdict or judgment that might be obtained by or on behalf of the
Class or a Class Member against any person or entity for loss for which such person or entity and
any Releasee are found to be jointly liable shall be reduced by 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 or (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.

19, Complete Bar Order. To effectuate the Settlement, the Court hereby enters the

following Complete Bar:

11
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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
(f) an amount that corresponds to such Releasee’s or Releasees’ percentage of responsibility for
the loss to the Class or Class Member and (if) 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.

12
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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
(if) 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 (if) 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
() such petitioner, (if) 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

13
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items (7) and/or (ii) of this subparagraph in connection with the assertion of the Claim brought
against the Releasee(s).

d. If any term of the Complete Bar Order entered by the Court is held to be
unenforceable after the date of entry, such provision shall be substituted with such other
provision as may be necessary to afford all of the Releasees the fullest protection permitted by
law from any Claim that is based upon, arises out of, or relates to any Released Class Claim.

e. For avoidance of doubt, nothing in the Contribution Bar Order or
Complete Bar Order shall (i) expand the release provided by Class Members and other Releasors
to the Releasees under Paragraph 12 above or (i) bar any persons who are excluded from the
Class by definition or by request from asserting any Released Class Claim against any of the
Releasees. Notwithstanding the Complete Bar Order or anything else in the Settlement
Agreement, (7) nothing shall prevent the Settling Parties from taking such steps as are necessary
to enforce the terms of the Settlement Agreement, and (if) nothing shall release, interfere with,
limit, or bar the assertion by any Releasee of any Claim for insurance coverage under any
insurance, reinsurance, or indemnity policy that provides coverage respecting the conduct and
Claims at issue in the Action.

20. No Admissions. This Order and the Judgment, the Settlement Agreement, the
offer of the Settlement Agreement, and compliance with the Judgment or the Settlement
Agreement shall not constitute or be construed as an admission by any of the Releasees of any
wrongdoing or liability, or by any of the Releasors of any infirmity in Lead Plaintiff’s Claims.
This Order, the Judgment, and the Settlement Agreement are to be construed solely as a
reflection of the Settling Parties’ desire to facilitate a resolution of the Claims in the Complaint

and of the Released Class Claims. In no event shall this Order, the Judgment, the Settlement

14
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Agreement, any of their provisions, or any negotiations, statements, or court proceedings relating
to their provisions in any way be construed as, offered as, received as, used as, or deemed to be
evidence of any kind in the Action, any other action, or any judicial, administrative, regulatory,
or other proceeding, except a proceeding to enforce the Settlement Agreement. Without limiting
the foregoing, this Order, the Judgment, the Settlement Agreement, and any related negotiations,
statements, or court proceedings shall not be construed as, offered as, received as, used as, or
deemed to be evidence or an admission or concession (i) of any kind against the Settling Parties
or the other Releasees and Releasors in the Action, any other action, or any judicial,
administrative, regulatory, or other proceeding or (ii) of any liability or wrongdoing whatsoever
on the part of any person or entity, including Defendants, or as a waiver by Defendants of any
applicable defense, or (iii) by Lead Plaintiff or the Class of the infirmities of any claims, causes
of action, or remedies.

21.  Notwithstanding anything in paragraph 20 above, this Order, the Judgment,
and/or the Settlement Agreement may be filed in any action against or by any Releasee to
support a defense of res judicata, collateral estoppel, release, waiver, good-faith settlement,
judgment bar or reduction, injunction, full faith and credit, or any other theory of claim
preclusion, issue preclusion, or similar defense or counterclaim.

22.  Attorneys’ Fees and Expenses Award. Plaintiffs’ Counsel are hereby awarded

attorneys’ fees in the amount of 25% of the Settlement Fund and expenses in the amount of
$102,840.56. Those amounts shall be paid out of the Settlement Fund (as that term is defined in
the Settlement Agreement) pursuant to the terms set out in Section X of the Settlement
Agreement. The Court finds that the Attorneys’ Fees and Expenses Award is fair, reasonable,

and appropriate.
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23. In making this award of attorneys’ fees and reimbursement of expenses, the Court
has considered and found that: (a) the Settlement has created a fund of $35 million that has been
paid into escrow pursuant to the terms of the Settlement and that numerous Class Members who
submit acceptable Claim Forms will benefit from the Settlement; (b) the fee sought by Lead
Counsel has been reviewed and approved as fair and reasonable by Lead Plaintiff; (c) copies of
the Individual Notice, which were mailed to all potential Class Members who could be identified
with reasonable effort, stated that Lead Counsel would apply for attorneys’ fees in an amount not
to exceed 25% of the Settlement Fund and reimbursement of Litigation Expenses in an amount
not to exceed $200,000; (d) Plaintiffs’ Counsel conducted the litigation and achieved the
Settlement with skill, perseverance, and diligent advocacy; (e) the Action raised complex issues;
(f) the Action presented significant risks to establishing liability and damages; and (g) the
amount of attorneys’ fees and expenses is fair and reasonable and consistent with awards in
similar cases. The Court has considered the single objection submitted to the request for fees
and expenses and finds the objection to be without merit.

24, PSLRA Award. The Court finds that the requested PSLRA Award of $6,000 to
the Lead Plaintiff is reasonable in the circumstances. This amount shall be paid out of the
Settlement Fund pursuant to the terms set out in Section XI of the Settlement Agreement.

25. Modification of Settlement Agreement. Without further approval from the

Court, the Settling Parties are hereby authorized to agree to and adopt such amendments,
modifications, and expansions of the Settlement Agreement (including its exhibits) that (i) are
not materially inconsistent with this Order and the Judgment and (i7) do not materially limit the

rights of Class Members under the Settlement Agreement.

16



Case: 3:19-cv-00347-jdp Document #: 64-5 Filed: 01/15/21 Page 18 of 28

Case 1:18-cv-01428-MKB-VMS Document 89 Filed 09/16/20 Page 17 of 27 PagelD #: 4205

26.  Dismissal of Action. The Action, including all Claims that have been asserted, is

hereby dismissed on the merits and with prejudice, without fees or costs to any Settling Party
except as otherwise provided in the Settlement Agreement.

27. Retention of Jurisdiction. Without in any way affecting the finality of this

Order and the Judgment, and subject to the Mediator’s ability to make final, binding, and
nonappealable rulings as prescribed in the Settlement Agreement, the Court expressly retains
continuing and exclusive jurisdiction over the Settlement and all Settling Parties, the Class
Members, and anyone else who appeared before this Court for all matters relating to the Action,
including the administration, consummation, interpretation, implementation, or enforcement of
the Settlement Agreement or of this Order and the Judgment, and for any other reasonably
necessary purposes, including:

a. enforcing the terms and conditions of the Settlement Agreement, this
Order, and the Judgment (including the Complete Bar Order, the PSLRA Contribution Bar
Order, and the permanent injunction);

b. resolving any disputes, claims, or causes of action that, in whole or in part,
are related to or arise out of the Settlement Agreement, this Order, or the Judgment (including
whether a person or entity is or is not a Class Member and whether Claims or causes of action
allegedly related to the Released Class Claims are or are not barred by this Order and the
Judgment or the Release);

C. entering such additional orders as may be necessary or appropriate to
protect or effectuate this Order and the Judgment, including whether to impose a bond on any

parties who appeal from this Order or the Judgment; and
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d. entering any other necessary or appropriate orders to protect and effectuate
this Court’s retention of continuing jurisdiction.

28. Rule 11 Findings. The Court finds that all complaints filed in the Action were

filed on a good-faith basis in accordance with the PSLRA and with Rule 11 of the Federal Rules
of Civil Procedure based upon all publicly available information. The Court finds that all
Settling Parties and their counsel have complied with each requirement of Rule 11 of the Federal
Rules of Civil Procedure as to all proceedings herein.

29.  Termination. If the Settlement does not become Final in accordance with the
terms of the Settlement Agreement, or is terminated pursuant to the Settlement Agreement
(including pursuant to Section XIV), this Order and the Judgment shall be rendered null and void
to the extent provided by and in accordance with the Settlement Agreement; provided, however,
that paragraph 40 of the Preliminary Approval Order (concerning the Confidentiality Agreement)
shall remain in effect even if this Order and the Judgment are rendered null and void.

30.  Entry of Judgment. There is no just reason to delay the entry of this Order and
the Judgment, and immediate entry by the Clerk of Court is expressly directed pursuant to
Rule 54(b) of the Federal Rules of Civil Procedure. Any appeal from this Order or other
proceeding seeking subsequent judicial review of this Order pertaining solely to (i) the attorneys’
fees or expenses awarded to Plaintiffs’ Counsel or the PSLRA Award to Lead Plaintiff and/or
(i) the Plan of Allocation shall not in any way delay or preclude this Order from becoming Final

under the terms of the Settlement Agreement.
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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. 99 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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) 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. 4 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. 9 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. 9 95-100];

@) 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. 4§ 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];

%) 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. 99 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. 99 9-10, 69-83, 87-91, 133, 137, 163, 167];

@) 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. 99 9, 40, 43, 51, 69-86, 92-94, 126-27]; or
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®) to prevent buying groups or group purchasing organizations from
successfully competing in the dental supply and equipment distribution market [id. 99 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. 9§ 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. 99 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. 9 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,
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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. 99 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];

L. 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. 9 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. 4 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. {9 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; (if) 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; (ii7) 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, (ii7) 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, (i) 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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UNITED STATES DISTRICT COURT
NORTHERN DISTRICT OF CALIFORNIA

IN RE: VOLKSWAGEN “CLEAN DIESEL” MDL No. 2672 CRB (JSC)
MARKETING, SALES PRACTICES, AND
PRODUCTS LIABILITY LITIGATION CLASS ACTION

/

This Document Relates To: Securities Actions
City of St. Clair Shores, 15-1228 (E.D. Va.)
Travalio, 15-7157 (D.N.].)

George Leon Family Trust, 15-7283 (D.N.J.)
Charter Twp. of Clinton, 15-13999 (E.D. Mich.)
Wolfenbarger, 15-326 (E.D. Tenn.)

NOTICE OF (I) PENDENCY OF CLASS ACTION AND PROPOSED SETTLEMENT;
(IT) SETTLEMENT HEARING; AND (IIT) 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.

NoOTICE 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 Northern District of California
(the “Court”), if you purchased or otherwise acquired Volkswagen Aktiengesellschaft (“VWAG”) Ordinary American
Depositary Receipts (CUSIP: 928662303) (“VWAG Ordinary ADRs”) and/or VWAG Preferred American Depositary
Receipts (CUSIP: 928662402) (“VWAG Preferred ADRs”) (collectively, “VWAG ADRs”) from November 19, 2010
through January 4, 2016, inclusive (the “Class Period”), and were allegedly damaged thereby.!

NOTICE OF SETTLEMENT: Please also be advised that the Court-appointed Lead Plaintiff, Arkansas State Highway
Employees’ Retirement System (“ASHERS” or “Lead Plaintiff”’), and named plaintiff Miami Police Relief and
Pension Fund (“Miami Police,” and together with ASHERS, “Plaintiffs), on behalf of themselves and the Settlement
Class (as defined in 4 26 below), have reached a proposed settlement of the Action for $48,000,000 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 any of the Defendants in the Action or their counsel. All questions should
be directed to Lead Counsel or the Claims Administrator (see § 91 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 in VWAG ADRs alleging, among other things, that
Defendants VWAG, Volkswagen Group of America, Inc. (“VWGoA”), Volkswagen Group of America, Inc. d/b/a
Volkswagen of America, Inc. (“VWoA”), Audi of America, Inc. (“AoA”), and three of their officers and directors (the
“Individual Defendants”)? violated the federal securities laws by making false and misleading statements regarding
Volkswagen’s business. A more detailed description of the Action is set forth in 4] 11-25 below. If the Court approves
the proposed Settlement, the Action will be dismissed and members of the Settlement Class (as defined in 9 26 below)
will settle and release all Released Plaintiffs’ Claims (as defined in 4 37 below) against Defendants and the other
Defendants’ Releasees (as defined in 9 38 below).

! 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 August 27, 2018 (the “Stipulation”), which is available at www.VolkswagenADR Litigation.com.

2 The “Individual Defendants” are Martin Winterkorn (“Winterkorn”), VWAG’s former CEO, Michael Horn (“Horn”), the former CEO
of VWGoA, and Herbert Diess (“Diess”), a member of VWAG’s Management Board. VWAG, VWGo0A, VWoA, AoA, and the Individual
Defendants are collectively referred to as the “Defendants.” The corporate Defendants in the Action, VWAG, VWGo0A, VWoA, and AoA,
are collectively referred to as “Volkswagen” or “VW.”

Questions? Visit www.VolkswagenADRLitigation.com,
V5481 v.08 12.12.2018 Call 1-888-738-3759, or Email Info@VolkswagenADRLitigation.com
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2. Statement of the Settlement Class’s Recovery: Subject to Court approval, Plaintiffs, on behalf of themselves
and the Settlement Class, have agreed to settle the Action in exchange for a settlement payment of $48,000,000 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 (i) any Taxes; (ii) any Notice and
Administration Costs; (iii) any Litigation Expenses awarded by the Court; (iv) any attorneys’ fees awarded by the
Court; and (vi) any other costs or fees approved 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
in 99 53-72 below.

3. Estimate of Average Amount of Recovery Per VWAG Ordinary ADR and VWAG Preferred ADR:
Plaintiffs’ damages expert estimates that the conduct alleged in the Action affected approximately 34,300,000 VWAG

Ordinary ADRs and approximately 8,300,000 VWAG Preferred ADRs purchased during the Class Period. 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 described herein) will be approximately $1.10 per
eligible VWAG Ordinary ADR and approximately $1.24 per eligible VWAG Preferred ADR. Settlement Class
Members should note, however, that the foregoing average recoveries per eligible VWAG Ordinary ADR and
eligible VWAG Preferred ADR are only estimates and assume all Settlement Class Members have the same
amount of losses under the Plan of Allocation. Some Settlement Class Members may recover more or less than
this estimated amount depending on, among other factors, when and the price at which they purchased/acquired
VWAG ADRs, whether they sold their VWAG ADRs, and the total number and value of valid Claims submitted.
Distributions to Settlement Class Members will be made based on the Plan of Allocation set forth herein (see 99 53-72
below) or such other plan of allocation as may be ordered by the Court.

4. The Parties Disagree on the Average Amount of Damages Per VWAG Ordinary ADR and VWAG

Preferred ADR: Plaintiffs’ Estimate of Aggregate Damages to the Settlement Class: The Parties do not agree
on the average amount of damages per VWAG Ordinary ADR and VWAG Preferred ADR that would be recoverable

if Plaintiffs were to prevail in the Action. Among other things, Defendants do not agree with, and expressly dispute,
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 alleged conduct. Nevertheless, based on the amounts of per-ADR inflation
reflected in the Plan of Allocation, Plaintiffs’ best estimate is that, if they were able to prevail in the Action, they
would be able to recover a maximum of approximately $115,900,000 for all eligible VWAG Ordinary ADRs and
a maximum of approximately $31,500,000 for all eligible VWAG Preferred ADRs, on behalf of the Settlement
Class. Accordingly, the aggregate damages corresponding to the inflation amounts in the Plan of Allocation are
approximately $147,400,000, and the Settlement reflects a recovery of approximately 33% for the Settlement Class
on that basis.

These estimates are based on publicly available information concerning trading in VWAG ADRs and
Plaintiffs’ damages expert’s calculations of the estimated amount of alleged artificial inflation in the per-security
closing price of VWAG ADRs during the Class Period. Defendants do not agree with and dispute these estimates
and dispute that the Settlement Class would be entitled to any recovery. Indeed, Plaintiffs faced significant risks in
proving loss causation and damages. These risks include that: there may not have been any recoverable damages
in reaction to the initial disclosure of Volkswagen’s use of “defeat devices” on September 18, 2015; and all of the
subsequent disclosure events that allegedly caused declines in the prices of the VWAG ADRs did not reveal any
previously unknown information about Defendants’ alleged misstatements — they only reflected the materialization
of previously known risks — and might not have resulted in any damages.

5. Attorneys’ Fees and Expenses Sought: Plaintiffs’ Counsel, who have been prosecuting the Action on a
wholly contingent basis, 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: (i) an award of attorneys’
fees for all Plaintiffs’ Counsel in an amount not to exceed 25% of the Settlement Fund (net of Court-approved
Litigation Expenses); (ii) reimbursement of Litigation Expenses incurred by Plaintiffs’ Counsel in connection with
the institution, prosecution, and resolution of the claims against Defendants, in an amount not to exceed $500,000;
and (iii) reimbursement of reasonable costs and expenses incurred by Plaintiffs directly related to their representation
of the Settlement Class in an amount not to exceed $50,000 in total. 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 and expense application, the estimated average cost per eligible VWAG
Ordinary ADR will be approximately $0.28 and the estimated average cost per eligible VWAG Preferred ADR will
be approximately $0.32. Please note that these amounts are only estimates.

Questions? Visit www.VolkswagenADRLitigation.com,
V5482 v.08 12.12.2018 Call 1-888-738-3759, or Email Info@VolkswagenADRLitigation.com
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6. Identification of Attorneys’ Representatives: Plaintiffs and the Settlement Class are represented by
James A. Harrod, Esq. of Bernstein Litowitz Berger & Grossmann LLP, 1251 Avenue of the Americas, 44th Floor,
New York, NY 10020, 1-800-380-8496, settlements@blbglaw.com. Further information regarding the Action, the
Settlement, and this Notice may be obtained by contacting Lead Counsel or the Court-appointed Claims Administrator
at: Volkswagen ADR Litigation, c/o Epiq Class Action & Claims Solutions, Inc., P.O. Box 4390, Portland, OR
97208-4390, 1-888-738-3759, info@Volkswagen ADR Litigation.com, www.Volkswagen ADRLitigation.com.

7. Reasons for the Settlement: Plaintiffs’ 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 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.

YOUR LEGAL RIGHTS AND OPTIONS IN THE SETTLEMENT:

V5483 v.08 12.12.2018

SUBMIT A CLAIM FORM

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

NO LATER THAN APRIL1S,
2019.

POSTMARKED NO LATER 1 o NPty S
will give up any Released Plaintiffs’ Claims (as defined in 9§ 37 below) that you
THAN APRIL 18, 2019. have against Defendants and the other Defendants’ Releasees (as defined in
9] 38 below), so it is in your interest to submit a Claim Form.
EXCLUDE YOURSELF FROM
THE SETTLEMENT CLASS If you exclude yourself from the Settlement Class, you will not be eligible to
BY SUBMITTING A WRITTEN : et ¢
REQUEST FOR EXCLUSION relzlcelve any payrtnettl)t frontl tllcle Setttlleimelnt Fugltd. Thlstls the fogly ]())ptflori1 thetlt
SO THAT IT IS RECEIVED 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 THATIT IS

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

FILED OR POSTMARKEDNO | object to the Settlement, the Plan of Allocation, or the fee and expense request
LATER THAN APRIL 18, unless you are a Settlement Class Member and do not exclude yourself from
2019. the Settlement Class.

GO TO A HEARING ON MAY

10, 2019 AT 10:00 A.M., Flilling a written objection and notice of intention to appear by April 26, 2019

AND MAIL OR FILE A NOTICE | 2llows you to speak in Court, at the discretion of the Court, about the fairness

OF INTENTION TO APPEAR of the proposed Settlement, the Plan of Allocation, and/or the request for
attorneys’ fees and reimbursement of Litigation Expenses. If you submit a

SO THATIT IS FILED OR written objection, you may (but you do not have to) attend the hearing and, at

POSTMARKED NO LATER the discretion of the Court, speak to the Court about your objection.

THAN APRIL 26, 2019.

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.

Questions? Visit www.VolkswagenADRLitigation.com,

Call 1-888-738-3759, or Email Info@VolkswagenADRLitigation.com
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WHAT THIS NOTICE CONTAINS

WHhY Did I Get ThiS INOICE? .....eeviieieieieeiieeieiesie sttt eiee et eeteste e s e eseensessesteeseeseessesesseeneensessesenssensensens Page 4
WHhat IS This Case ADOUL? .........c.oiiirieiieeieieiesie st ettetee ettt e testeete st esse e seeseesaessessesseeseensesensenssensensens Page 5
How Do I Know If I Am Affected By The Settlement?

Who Is Included In The Settlement CLass? ........ccccceeeeieiererieiieieiese sttt se et see e esaenseneas Page 7
What Are Plaintiffs’ Reasons For The Settlement? .............ccoocvveiirieieiieneseeeeee e Page 7
What Might Happen If There Were NO Settlement? ............coocveveriieieieienese et Page 8
How Are Settlement Class Members Affected By The Action And The Settlement?..............c.ceevveneeee. Page 8
How Do I Participate In The Settlement? What Do [ Need To Do?......cccccovevirineninnininiinencenc e Page 10
How Much Will My Payment Be? What Is The Proposed Plan Of Allocation? .............ccccevevveveenennennne Page 10

What Payment Are The Attorneys For The Settlement Class Seeking?
How Will The Lawyers Be Paid?..........cccooieriiiiieiiiiecieie sttt ste ettt sve e sseesbaesseenseeseens Page 14

What If I Do Not Want To Be A Member Of The Settlement Class?
How Do T EXCIUAE MYSEIE? .....coeeiiiiiiecieeeeeete ettt ettt ettt et teeteenteenaaenseenseens Page 15

When And Where Will The Court Decide Whether To Approve The Settlement?
Do I Have To Come To The Hearing? May I Object To The Settlement And

Speak At The Hearing If I Don’t Like The Settlement? ..........c.cccoeiviieinenenneninieincneeecseeans Page 15
What If I Bought VWAG ADRs On Someone Else’s Behalf? .........ccccooeiiniininininiininincene e Page 17
Can I See The Court File? Whom Should I Contact If I Have Questions? ...........ccocceveriecienienerieeeeeenne. Page 17

WHY DID | 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 VWAG ADRs 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
Plaintiffs 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 9 79-80
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 will take some time to
complete.

Questions? Visit www.VolkswagenADRLitigation.com,
V5484 v.08 12.12.2018 Call 1-888-738-3759, or Email Info@VolkswagenADRLitigation.com
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WHAT IS THIS CASE ABOUT?

11. The Action involves allegations that, during the period from November 19, 2010 through January 4,
2016, inclusive, Defendants made misrepresentations and omissions about, among other things, a key element of
Volkswagen’s business: its vehicles’ compliance with emissions regulations in the United States and other countries. In
particular, Plaintiffs allege that Defendants violated the federal securities laws by failing to disclose that Volkswagen
sold approximately 585,000 diesel vehicles in the United States and millions of diesel vehicles in other countries
that were equipped with illegal “defeat devices.” VWAG has admitted that the defeat devices caused the vehicles to
emit nitrogen oxide (“NOx”), a regulated pollutant, at levels that complied with U.S. emissions regulations when the
vehicles were being tested for regulatory compliance, but caused the vehicles to emit NOx at much higher levels that
violated U.S. emissions regulations when the vehicles were being driven in normal road conditions.

12. In September 2015, a class action complaint, styled City of St. Clair Shores Police and Fire Ret. Sys. v.
Volkswagen AG, et al., Case No. 15-CV-1228-LMB-TCB, was filed in the United States District Court for the Eastern
District of Virginia alleging violations of the federal securities laws on behalf of investors in VWAG ADRs against
VWAG, VWGo0A, VWoA, AoA, the Individual Defendants, and certain other current or former VWGoA employees.
Several related securities class action complaints on behalf of investors in VWAG ADRs were filed in the United
States District Courts for the Eastern District of Virginia, the District of New Jersey, the Eastern District of Michigan,
and the Eastern District of Tennessee in September 2015—November 2015.

13. In December 2015, the United States Judicial Panel on Multidistrict Litigation ordered that the VWAG ADR
class actions be transferred to the United States District Court for the Northern District of California (the “Court™).

14. In January 2016, the Court consolidated the VWAG ADR class actions, appointed ASHERS as Lead Plaintiff
for the Action, and approved ASHERS’ selection of Bernstein Litowitz Berger & Grossmann LLP as Lead Counsel
for the Action.

15. In May 2016, Plaintiffs filed a Consolidated Securities Class Action Complaint (the “First Consolidated
Complaint™). The First Consolidated Complaint asserted securities fraud claims under Section 10(b) of the Securities
Exchange Act of 1934 (the “Exchange Act”) and Securities and Exchange Commission Rule 10b-5 against Defendants
VWAG, VWGoA, VWoA, AoA, Winterkorn, and Diess, as well as claims under Section 20(a) of the Exchange
Act against Defendants Winterkorn, Diess, Horn, and another former VWGo0A employee. The First Consolidated
Complaint alleged that, during the Class Period, Defendants made repeated misrepresentations and omissions about
Volkswagen’s vehicles’ compliance with emissions regulations in the United States and other countries. In particular,
the First Consolidated Complaint alleged that Defendants violated the federal securities laws by failing to disclose
that Volkswagen sold approximately 585,000 diesel vehicles in the United States and millions of diesel vehicles in
other countries that were equipped with illegal “defeat devices,” and by representing to the public that VW diesel
vehicles complied with U.S. emissions regulations and were “environmentally friendly.” The First Consolidated
Complaint also alleged that VWAG’s financial statements failed to properly record contingent liabilities related to the
emissions-cheating scheme. The First Consolidated Complaint further alleged that the prices of VWAG ADRs were
artificially inflated during the Class Period as a result of those misrepresentations and omissions, and that the prices
fell sharply when the truth began to be revealed in September 2015.

16. In August 2016, Defendants filed motions to dismiss the First Consolidated Complaint. In October 2016,
Plaintiffs filed their omnibus opposition to Defendants’ motions to dismiss, and in November 2016, Defendants filed
their replies in further support of their motions to dismiss. In December 2016, the Court heard oral argument on
Defendants’ motions to dismiss the First Consolidated Complaint.

17. In January 2017, the Court entered an Order granting in part and denying in part Defendants’ motions
to dismiss the First Consolidated Complaint. The Court dismissed, without prejudice, the claims with respect to
VWAG’s financial statements, the claims under Section 20(a) of the Exchange Act against Defendants Diess and
Horn, and the claims against the other former VWGoA employee. In all other respects, the Court denied Defendants’
motions to dismiss.

18. In February 2017, Plaintiffs filed a First Amended Consolidated Securities Class Action Complaint (the
“Amended Complaint” or “Complaint”). The Amended Complaint asserts claims under Section 10(b) of the Exchange
Act and Rule 10b-5 against Defendants VWAG, VWGo0A, VWoA, AoA, Winterkorn and Diess, and under Section
20(a) of the Exchange Act against Defendants VWAG, Winterkorn, Diess, and Horn. The Amended Complaint
generally identifies the same allegedly false and misleading statements as in the First Consolidated Complaint,
specifically concerning Volkswagen’s vehicles’ compliance with U.S. emissions regulations in the United States
and other countries, that the diesel vehicles’ were “environmentally friendly,” and VWAG’s allegedly misstated
financial statements due to the emissions-cheating scheme. The Complaint’s allegations provided additional details
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and information based on VWAG’s admissions that the defeat devices caused the affected U.S. vehicles to emit NOx,
a regulated pollutant, at levels that complied with U.S. emissions regulations when the vehicles were being tested
for regulatory compliance, but caused such vehicles to emit NOx at much higher levels that violated U.S. emissions
regulations when the vehicles were being driven in normal road conditions, as well as additional details concerning
the Individual Defendants’ alleged knowledge of or reckless disregard for the impact of the emissions-cheating
scheme on Volkswagen and its financial statements.

19. In March 2017, Defendants filed motions to dismiss the Amended Complaint. In May 2017, Plaintiffs filed
their omnibus opposition to Defendants’ motions to dismiss, and in June 2017, Defendants filed their replies in further
support of their motions to dismiss. Later in June 2017, the Court heard oral arguments on Defendants’ motions to
dismiss the Amended Complaint.

20. In late June 2017, the Court entered an Order granting in part and denying in part Defendants’ motions to
dismiss the Amended Complaint. The Court dismissed, with prejudice, the claims with respect to VWAG’s financial
statements issued before May 2014, the claims against Defendant Diess with respect to VWAG’s third quarter 2015
financial statements, and the claims against Diess under Section 20(a) of the Exchange Act. In all other respects, the
Court denied Defendants’ motions to dismiss.

21. In March 2017, Plaintiffs filed a motion for partial summary judgment, arguing that VWAG’s guilty plea
in the U.S. District Court for the Eastern District of Michigan, where it pleaded guilty to three felonies related to
its diesel emissions-cheating scheme, established as a matter of law that certain of the alleged false statements at
issue in the Action were knowingly false. After motion practice, where Defendants first obtained an order staying
further briefing and proceedings related to Plaintiffs’ summary judgment motion while their motions to dismiss the
Amended Complaint were pending, Defendants filed their brief opposing the summary judgment motion in August
2017. Plaintiffs filed their reply in support of the motion in September 2017. In December 2017, the Court issued an
Order granting Plaintiffs’ motion for partial summary judgment with respect to one of the statements and denying
the motion with respect to the other statements.

22. Discovery in the Action commenced in August 2017. The Parties served initial disclosures under Fed.
R. Civ. P. 26(a)(1), served and responded to interrogatories, served document requests, and engaged in extensive
correspondence and numerous meet and confers over search terms and custodians for their respective document
searches and productions. While most discovery disputes were resolved by agreement of the Parties, a number
of disputes were presented to the Court, including Plaintiffs’ request for access to the documents produced by
Defendants in the related multidistrict litigation (“MDL”) cases, which the Court denied; Plaintiffs’ motions to
compel the Volkswagen Defendants to produce certain documents concerning European Union emissions standards
and the “acoustic function” technology, which the Court granted; Plaintiffs’ motion to compel Defendants to produce
the list of document custodians from the MDL cases and documents from custodians in addition to those agreed
by Defendants, which the Court granted in part and denied in part; and Defendants’ motion to compel Plaintiffs to
search document custodians in addition to those agreed by Plaintiffs, which the Court denied. Plaintiffs also filed an
unopposed motion to depose two former VWGoA employees who are in federal prison, which the Court granted. In
connection with discovery, approximately 50 custodians were negotiated by the Parties and more than 4 million pages
of documents were produced by Defendants, including documents from approximately 50 custodians negotiated by
the Parties. Review of the documents produced in discovery was underway at the time the Settlement was reached.

23. Through the exchange of information concerning both damages and the merits of the case, counsel for
Plaintiffs and Defendants engaged in a series of arm’s-length negotiations pursuant to which the Parties reached an
agreement in principle to settle and release all claims against Defendants in the Action in return for a cash payment
of $48,000,000 to be paid by VWAG on behalf of all Defendants for the benefit of the Settlement Class, subject to the
execution of a formal stipulation and agreement of settlement and related papers.

24. On August 27, 2018, 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.Volkswagen A DR Litigation.com.

25. On November 28, 2018, 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.
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HOW DO | KNOW IF | AM AFFECTED BY THE SETTLEMENT?
WHO IS INCLUDED IN THE SETTLEMENT CLASS?

26. 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 in the U.S. or elsewhere who purchased or otherwise acquired VWAG
Ordinary American Depositary Receipts (CUSIP: 928662303) and/or VWAG Preferred American
Depositary Receipts (CUSIP: 928662402) from November 19, 2010 through January 4, 2016, inclusive
(the “Class Period”), and who were allegedly damaged thereby.

Excluded from the Settlement Class are: (i) Defendants; (ii) any person who was an Officer or director of VWAG,
VWGoA, VWoA, or AoA during the Class Period; (iii) the Immediate Family Members of all individual persons
excluded in (i) or (ii); (iv) the parents, subsidiaries, and affiliates of VWAG, VWGo0A, VWO0A, or AoA; (v) any
entity in which any person or entity excluded in (i), (ii), (iii) or (iv) has, or had during the Class Period, a controlling
interest; and (vi) the legal representatives, heirs, affiliates, successors, or assigns of any such excluded person or
entity. Also excluded from the Settlement Class are any persons or entities who 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 15 below. For the avoidance of doubt,
VWAG ordinary and preferred shares are not eligible Settlement Class securities, and purchases or other acquisitions
of those securities do not establish membership in the Settlement Class.

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 APRIL 18, 2019.

WHAT ARE PLAINTIFFS’ REASONS FOR THE SETTLEMENT?

27. Plaintiffs and Lead Counsel believe that the claims asserted against Defendants have merit, as indicated
by the Court’s grant of partial summary judgment for Plaintiffs and by Lead Counsel’s review and analysis of both
publicly available information and VW documents produced in discovery. They recognize, however, the expense
and length of continued proceedings necessary to pursue their claims against Defendants through trial and appeals,
as well as the very substantial risks they would face in establishing liability and damages. To develop a complete
evidentiary record, Plaintiffs would have to seek testimony from current and former VWAG employees located in
Germany, where civil plaintiffs’ right to obtain pretrial discovery is significantly more limited than in the United
States. To prevail at trial, Plaintiffs would be required to prove not only that Defendants’ statements about VW
vehicles’ compliance with emissions regulations were false, but also that Defendants knew that their statements were
false when made or were reckless in making the statements, and that the revelation of the truth about Defendants’
false and misleading statements caused declines in the prices of VWAG ADRs. In addition, Plaintiffs would have to
establish the amount of Class-wide damages.

28. Defendants would have had substantial arguments to make concerning each of these issues. For example,
Defendants would have argued that many of the alleged misstatements they made were immaterial because they
vaguely referred to VW’s “environmental friendliness” without referring to compliance with emissions regulations.
Defendants also would have argued that Plaintiffs could not prove intent to defraud, or “scienter,” because VW’s
senior management, including the Individual Defendants, did not know about the emissions-related misconduct. In
addition, Defendants would have argued that the declines in VWAG’s ADR prices were not caused by revelations that
VW vehicles contained defeat devices, and that, even if some portion of the declines was caused by these revelations,
any resulting damages to Plaintiffs and the Settlement Class were small. Had any of these arguments been accepted
in whole or in part, they could have eliminated or, at a minimum, drastically limited any potential recovery.

29. Further, in order to obtain any recovery for the Class, Plaintiffs would have to prevail at several stages,
including class certification, summary judgment, and trial, and even if they prevailed at those stages, would then
have to prevail on the appeals that were likely to follow. Thus, there were significant risks attendant to the continued
prosecution of the Action, and there was no guarantee that further litigation would have resulted in a higher recovery,
or any recovery at all.
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30. In light of these risks, the amount of the Settlement, and the immediacy of recovery to the Settlement Class,
Plaintiffs and Lead Counsel believe that the proposed Settlement is fair, reasonable, and adequate and in the best
interests of the Settlement Class. Plaintiffs and Lead Counsel believe that the Settlement provides a substantial
benefit to the Settlement Class, namely $48,000,000 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 recovery or no recovery after summary
judgment, trial, and appeals, possibly years in the future.

31. Defendants have denied all claims asserted against them in the Action, including any claim that damages
were suffered by any members of the Settlement Class, and have also denied having engaged in any wrongdoing or
violation of law of any kind whatsoever, except as stated in VWAG’s plea agreement in the separate criminal case
described in 9 21 above. Defendants have agreed to the Settlement solely to eliminate the burden and expense of
continued litigation. Accordingly, the Settlement may not be construed or deemed to be evidence of or an admission
or concession on the part of any of the Defendants with respect to any claim or allegation of any fault or liability or
wrongdoing or damage whatsoever, or any infirmity in the defenses that Defendants have, or could have, asserted.

WHAT MIGHT HAPPEN IF THERE WERE NO SETTLEMENT?

32. If there were no Settlement and Plaintiffs failed to establish any essential legal or factual element of their
claims against Defendants, neither Plaintiffs 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 less than the amount provided in the Settlement, or nothing
at all.

HOW ARE SETTLEMENT CLASS MEMBERS AFFECTED
BY THE ACTION AND THE SETTLEMENT?

33. As a Settlement Class Member, you are represented by Plaintiffs 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?”” on page 15 below.

34. 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?”” on page 15 below.

35. 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?”” on page 15 below.

36. 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, Plaintiffs 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
only, and on behalf of any other person or entity legally entitled to bring Released Plaintiffs’ Claims (as defined in
4 37 below) on behalf of the respective Settlement Class Member in such capacity only, 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 against Defendants and
the Defendants’ Releasees (as defined in § 38 below), and shall forever be barred and enjoined from commencing,
instituting, maintaining, prosecuting, or continuing to prosecute any or all of the Released Plaintiffs’ Claims against
any of the Defendants or the Defendants’ Releasees. This Release shall not apply to any Excluded Plaintiffs’ Claims.

37. “Released Plaintiffs’ Claims” means any and all claims, debts, demands, rights, and causes of action of every
nature and description (including, but not limited to, any claims for damages, interest, attorney’s fees, expert, or
consulting fees, and any other costs, expenses, or liability whatsoever), whether known claims or Unknown Claims,
whether arising under federal, state, common, or foreign law or any other law, rule, or regulation, whether fixed or
contingent, accrued or un-accrued, liquidated or unliquidated, at law or in equity, matured or un-matured, whether
class or individual in nature, that Plaintiffs or any other member of the Settlement Class: (i) asserted in the Complaint,
or (ii) could have asserted in any forum that concern, arise out of, relate to, involve, or are based upon any of the
allegations, circumstances, events, transactions, facts, matters, representations, or omissions involved, set forth, or
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referred to in the Complaint and that relate to the purchase, acquisition, or ownership of VWAG ADRs during the
Class Period. Released Plaintiffs” Claims do not include: (i) any claims relating to the enforcement of the Settlement;
or (ii) any claims of any person or entity who submits a request for exclusion that is accepted by the Court (“Excluded
Plaintiffs’ Claims”).

38. “Defendants’ Releasees” means Defendants, together with their past, present, or future affiliates, divisions,
joint ventures, assigns, assignees, direct or indirect parents or subsidiaries, controlling shareholders, successors,
predecessors, and entities in which a Defendant has a controlling interest, and each of their past, present, or future
officers, directors, agents, employees, partners, attorneys, controlling shareholders, advisors, investment advisors,
auditors, accountants, insurers (including reinsurers and co-insurers), and Immediate Family Members, and the legal
representatives, heirs, successors in interest, or assigns of any of the foregoing.

39. “Unknown Claims” means any Released Plaintiffs’ Claims which Plaintiffs 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 or its favor at the time
of the release of such claims. With respect to any and all Released Claims, the Parties stipulate and agree that, upon
the Effective Date of the Settlement, 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, 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.

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.

40. 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 only, and on behalf of any other person or entity legally entitled to bring Released Defendants’
Claims (as defined in 9 41 below) on behalf of the respective Defendant in such capacity only, 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 Defendants’ Claim against Plaintiffs and the
other Plaintiffs’ Releasees (as defined in 4 42 below), and shall forever be barred and enjoined from commencing,
instituting, maintaining, prosecuting, or continuing to prosecute any or all of the Released Defendants’ Claims
against Plaintiffs or any of the other Plaintiffs’ Releasees.

41. “Released Defendants’ Claims” means any and all claims, debts, demands, rights, and causes of action of
every nature and description (including, but not limited to, any claims for damages, interest, attorney’s fees, expert, or
consulting fees, and any other costs, expenses, or liability whatsoever), whether known claims or Unknown Claims,
whether arising under federal, state, common, or foreign law or any other law, rule, or regulation, whether fixed or
contingent, accrued or un-accrued, liquidated or unliquidated, at law or in equity, matured or un-matured, that arise
out of or relate in any way to the institution, prosecution, or settlement of the claims asserted in the Action against
Defendants. Released Defendants’ Claims do not include: (i) any claims relating to the enforcement of the Settlement;
or (ii) any claims against any person or entity who submits a request for exclusion from the Settlement Class that is
accepted by the Court (“Excluded Defendants’ Claims”).

42. “Plaintiffs’ Releasees” means Plaintiffs, all other plaintiffs in the Action, all other Settlement Class Members,
and their respective attorneys, together with their past, present, or future affiliates, divisions, joint ventures, assigns,
assignees, direct or indirect parents or subsidiaries, controlling shareholders, successors, predecessors, and entities
in which a Settlement Class Member has a controlling interest, and each of their past, present, or future officers,
directors, agents, employees, partners, attorneys, controlling shareholders, trusts, trustees, advisors, investment
advisors, auditors, accountants, insurers (including reinsurers and co-insurers), and Immediate Family Members,
and the legal representatives, heirs, successors in interest, or assigns of any of the foregoing.
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HOW DO | PARTICIPATE IN THE SETTLEMENT? WHAT DO | NEED TO DO?

43. 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 April 18, 2019. 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.VolkswagenADRLitigation.com, or you may
request that a Claim Form be mailed to you by calling the Claims Administrator toll free at 1-888-738-3759 or
by emailing the Claims Administrator at info@VolkswagenADRULitigation.com. Please retain all records of your
ownership of and transactions in VWAG ADRs, 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? WHAT IS THE PROPOSED PLAN OF ALLOCATION?

44. 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.

45. Pursuant to the Settlement, Defendants have agreed to pay or cause to be paid $48,000,000 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 (i) any Taxes; (ii) any Notice and Administration
Costs; (iii) any Litigation Expenses awarded by the Court; (iv) any attorneys’ fees awarded by the Court; and (v) any
other costs or fees approved by the Court) will be distributed to Settlement Class Members who submit valid Claims,
in accordance with the proposed Plan of Allocation or such other plan of allocation as the Court may approve.

46. 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.

47. Neither Defendants nor any other person or entity that paid any portion of the Settlement Amount on their
behalf is 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.

48. 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.

49. Unless the Court otherwise orders, any Settlement Class Member who fails to submit a Claim Form
postmarked on or before April 18, 2019 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 q 37 above) against Defendants and the other
Defendants’ Releasees (as defined in 9 38 above) and will be enjoined and prohibited from filing, prosecuting, or
pursuing any of the Released Plaintiffs’ Claims against any of the Defendants or the other Defendants’ Releasees,
whether or not such Settlement Class Member submits a Claim.

50. The Court has reserved jurisdiction to allow, disallow, or adjust on equitable grounds the Claim of any
Settlement Class Member.

51. Each Claimant shall be deemed to have submitted to the jurisdiction of the Court with respect to his, her, or
its Claim.

52. Only Settlement Class Members or persons authorized to submit Claims on their behalf will be eligible to
share in the distribution of the Net Settlement Fund. Persons and entities who 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 Claims.

PROPOSED PLLAN OF ALLOCATION

53. The Plan of Allocation is not a formal damage analysis. Rather, the objective of the Plan of Allocation is to
equitably distribute the Settlement proceeds to those Settlement Class Members who suffered economic losses as a
proximate result of the alleged wrongdoing. The calculations made under the Plan of Allocation are not intended to
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be estimates of, or indicative of, the amounts that Settlement Class Members might have been able to recover after a
trial. Nor are the calculations under the Plan of Allocation intended to be estimates of the amounts that will be paid
to Authorized Claimants under 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.

54. In developing the Plan of Allocation, Plaintiffs’ damages expert calculated the estimated amounts of alleged
artificial inflation in the per-ADR closing prices of VWAG Ordinary ADRs and VWAG Preferred ADRs, which
allegedly were proximately caused by Defendants’ alleged materially false and misleading statements and omissions.
In calculating the estimated artificial inflation allegedly caused by Defendants’ alleged misrepresentations and
omissions, Plaintiffs’ damages expert considered (i) price changes in VWAG Ordinary ADRs and VWAG Preferred
ADRs due to certain allegedly materially false and misleading public announcements and other representations
and omissions, adjusting for price changes that were attributable to market, industry, or currency forces; (ii) price
changes in VWAG Ordinary ADRs and VWAG Preferred ADRs in reaction to certain public announcements and
other statements and events regarding Volkswagen in which the alleged misrepresentations and omissions were
alleged to have been revealed to the market, adjusting for price changes that were attributable to market, industry, or
currency forces; (iii) the allegations in the Complaint; and (iv) the evidence developed in support of those allegations,
as advised by Lead Counsel. The estimated alleged artificial inflation in VWAG Ordinary ADRs is shown in Table
A, and the estimated alleged artificial inflation in VWAG Preferred ADRSs is shown in Table B, both attached at the
end of this Notice.

55. In order to have recoverable damages, the alleged misrepresentations or omissions must be the cause of
the decline in the price of the VWAG Ordinary ADRs and/or the VWAG Preferred ADRs. In this case, Plaintiffs
allege that Defendants made false statements and omitted material facts during the period from November 19, 2010
through and including the close of trading on January 4, 2016, which had the effect of artificially inflating the prices
of VWAG Ordinary ADRs and VWAG Preferred ADRs. Alleged corrective disclosures removed alleged artificial
inflation from the prices of VWAG Ordinary ADRs and VWAG Preferred ADRs on September 18, 2015 (VWAG
Ordinary ADRs only), September 21, 2015, September 22, 2015, September 25, 2015, October 2, 2015, October 15,
2015, November 2, 2015, and January 5, 2016.

CALCULATION OF RECOGNIZED 1.OSS AMOUNTS

56. Based on the formulas in 9 57 and 58 below, a “Recognized Loss Amount” or “Recognized Gain Amount”
will be calculated for each purchase or acquisition of VWAG Ordinary ADRs or VWAG Preferred ADRs during the
Class Period that is listed in the Proof of Claim Form and for which adequate documentation is provided.® As further
explained in 9§ 59 below, for VWAG ADRs purchased or otherwise acquired during the period from November 19,
2010 through and including the close of trading on April 30, 2014, the Recognized Loss Amounts and Recognized
Gain Amounts calculated under 4 57 and 58 will be reduced by 50 percent (or one-half).

57. For each VWAG Ordinary ADR purchased or otherwise acquired during the period from November 19, 2010
through and including the close of trading on January 4, 2016, and

@ Sold during the period from November 19, 2010 through and including the close of trading on January
4, 2016, a “Recognized Amount” will be calculated, which will be the lesser of: (i) the amount of
alleged artificial inflation per VWAG Ordinary ADR on the date of purchase/acquisition as stated
in Table A attached to the end of this Notice minus the amount of alleged artificial inflation per
VWAG Ordinary ADR on the date of the sale as stated in Table A; or (ii) the purchase/acquisition
price (excluding all fees, taxes, and commissions) minus the sale price (excluding all fees, taxes,
and commissions). If the Recognized Amount calculated under the preceding sentence is a positive
number, that amount will be the “Recognized Loss Amount” for such VWAG Ordinary ADRs; if
the Recognized Amount calculated under the preceding sentence is a negative number or zero, that
amount will the “Recognized Gain Amount” for such VWAG Ordinary ADRs.*

(b) Sold during the period from January 5, 2016 through and including the close of trading on April 1,
2016, a Recognized Loss Amount will be calculated, which will be the least of: (1) the amount of
alleged artificial inflation per VWAG Ordinary ADR on the date of purchase/acquisition as stated
in Table A; (ii) the purchase/acquisition price (excluding all fees, taxes, and commissions) minus
the sale price (excluding all fees, taxes, and commissions); or (iii) the purchase/acquisition price

3 Any transactions in VWAG Ordinary ADRs or VWAG Preferred ADRs executed outside regular trading hours for the U.S. financial
markets will be deemed to have occurred during the next regular trading session.

4 For purposes of determining the “lesser” of two negative values under 4 57(a), the value closest to zero will be deemed to be the “lesser”
value. In addition, “Recognized Gain Amounts” calculated under | 57(a) will be expressed as positive values for purposes of determining a
Claimant’s Recognized Claim under the Plan of Allocation.
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(excluding all fees, taxes, and commissions) minus the average closing price for VWAG Ordinary
ADRs between January 5, 2016 and the date of sale as stated in Table C attached to the end of
this Notice. If the Recognized Loss Amount calculated under the preceding sentence is a negative
number or zero, that amount will be zero.

© Held as of the close of trading on April 1, 2016, a Recognized Loss Amount will be calculated, which
will be the lesser of: (i) the amount of alleged artificial inflation per VWAG Ordinary ADR on the
date of purchase/acquisition as stated in Table A; or (ii) the purchase/acquisition price (excluding all
fees, taxes, and commissions) minus$27.48. 3 If the Recognized Loss Amount calculated under the
preceding sentence is a negative number or zero, that amount will be zero.

58. For each VWAG Preferred ADR purchased or otherwise acquired during the period from November 19, 2010
through and including the close of trading on January 4, 2016, and

@) Sold during the period from November 19, 2010 through and including the close of trading on January
4, 2016, a “Recognized Amount” will be calculated, which will be the lesser of: (i) the amount of
alleged artificial inflation per VWAG Preferred ADR on the date of purchase/acquisition as stated
in Table B attached to the end of this Notice minus the amount of alleged artificial inflation per
VWAG Preferred ADR on the date of the sale as stated in Table B; or (ii) the purchase/acquisition
price (excluding all fees, taxes, and commissions) minus the sale price (excluding all fees, taxes,
and commissions). If the Recognized Amount calculated under the preceding sentence is a positive
number, that amount will be the “Recognized Loss Amount” for such VWAG Preferred ADRs; if
the Recognized Amount calculated under the preceding sentence is a negative number or zero, that
amount will the “Recognized Gain Amount” for such VWAG Preferred ADRs.*

(b) Sold during the period from January 5, 2016 through and including the close of trading on April 1,
2016, a Recognized Loss Amount will be calculated, which will be the least of: (i) the amount of
alleged artificial inflation per VWAG Preferred ADR on the date of purchase/acquisition as stated
in Table B; (ii) the purchase/acquisition price (excluding all fees, taxes, and commissions) minus
the sale price (excluding all fees, taxes, and commissions); or (iii) the purchase/acquisition price
(excluding all fees, taxes, and commissions) minus the average closing price for VWAG Preferred
ADRs between January 5, 2016 and the date of sale as stated in Table D attached to the end of
this Notice. If the Recognized Loss Amount calculated under the preceding sentence is a negative
number or zero, that amount will be zero.

(c) Held as of the close of trading on April 1, 2016, a Recognized Loss Amount will be calculated, which
will be the lesser of: (i) the amount of alleged artificial inflation per VWAG Preferred ADR on the
date of purchase/acquisition as stated in Table B; or (ii) the purchase/acquisition price (excluding all
fees, taxes, and commissions) minus$24.25. 7 If the Recognized Loss Amount calculated under the
preceding sentence is a negative number or zero, that amount will be zero.

59. In this case, Plaintiffs initially alleged that Defendants issued false statements and omitted material facts
from November 19, 2010 through January 4, 2016, inclusive (the alleged Class Period) that artificially inflated the
prices of VWAG Ordinary ADRs and VWAG Preferred ADRs. The Court, in its June 28, 2017 Order Granting In
Part and Denying In Part Defendants’ Motions to Dismiss the First Amended Consolidated Securities Class Action
Complaint (ECF No. 3392), however, permanently dismissed Plaintiffs’ allegations concerning Defendants’ alleged
failure to record a provision or disclose a contingent liability in VWAG’s financial statements for the period before
May 2014, on the basis that Plaintiffs’ scienter allegations concerning the period prior to May 2014 were inadequate.
This dismissal removed a category of allegedly false statements and a theory of liability for the portion of the Class
Period prior to May 2014 and reflected a more generalized risk to Plaintiffs’ ability to prove scienter for the portion of

5 Pursuant to Section 21D(e)(1) of the Exchange Act, “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 Exchange Act, Recognized Loss Amounts are reduced to
an appropriate extent by taking into account the closing prices of VWAG ADRs during the “90-day look-back period,” January 5, 2016
through and including the close of trading on April 1, 2016. The mean (average) closing price for VWAG Ordinary ADRs during this 90-day
look-back period was $27.48.

¢ For purposes of determining the “lesser” of two negative values under 9 58(a), the value closest to zero will be deemed to be the “lesser”
value. In addition, “Recognized Gain Amounts” calculated under § 58(a) will be expressed as positive values for purposes of determining a
Claimant’s Recognized Claim under the Plan of Allocation.

7 As explained in footnote 5 above, Recognized Loss Amounts are reduced to an appropriate extent by taking into account the closing prices
of the security during the 90-day look-back period, January 5, 2016 through and including the close of trading on April 1, 2016. The mean
(average) closing price for VWAG Preferred ADRs during this 90-day look-back period was $24.25.
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the Class Period prior to May 2014 on all of their remaining claims. To account for the significant risks on the portion
of the claims relating to purchases or acquisitions prior to May 2014, for VWAG ADRs purchased or otherwise
acquired during the period from November 19, 2010 through and including the close of trading on April 30, 2014, the
Recognized Loss Amounts and Recognized Gain Amounts calculated under 9 57 and 58 above will be reduced by
50 percent (or one-half).

ADDITIONAL PROVISIONS

60. FIFO Matching: If a Settlement Class Member made more than one purchase/acquisition or sale of VWAG
Ordinary ADRs and/or VWAG Preferred ADRs during the Class Period, all purchases/acquisitions and sales will be
matched on a First In, First Out (“FIFO”) basis for each respective security. Class Period sales will be matched first
against any holdings of that security at the beginning of the Class Period, and then against purchases/acquisitions of
that security in chronological order, beginning with the earliest purchase/acquisition made during the Class Period.

61. “Purchase/Sale” Dates: Purchases or acquisitions and sales of VWAG ADRs will 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 VWAG ADRs during the Class Period will not be deemed a purchase or
acquisition of VWAG ADRs for the calculation of an Authorized Claimant’s Recognized Loss or Gain Amount, nor
will the receipt or grant be deemed an assignment of any claim relating to the purchase/acquisition of any VWAG
ADRs unless: (i) the donor or decedent purchased or otherwise acquired the VWAG ADRs during the Class Period;
(i) no Claim Form was submitted by or on behalf of the donor, on behalf of the decedent, or by anyone else with
respect to the VWAG ADRs; and (iii) it is specifically provided in the instrument of gift or assignment that the receipt
or grant be deemed an assignment of all claims relating to the purchase/acquisition of the VWAG ADRs.

62. Short Sales: The date of covering a “short sale” is deemed to be the date of purchase or acquisition of the
VWAG ADRs. The date of a “short sale” is deemed to be the date of sale of the VWAG ADRs. Under the Plan of
Allocation, however, the Recognized Loss or Gain Amount on “short sales” is zero and the purchases covering “short
sales” is zero.

63. In the event that a Claimant has an opening short position in VWAG ADRs, the earliest purchases or
acquisitions of like VWAG ADRs during the Class Period will be matched against such opening short position in the
respective security, and not be entitled to a recovery, until that short position is fully covered.

64. Option Contracts: Option contracts are not securities eligible to participate in the Settlement. With respect
to VWAG ADRs purchased or sold through the exercise of an option, the purchase/sale date of the VWAG ADR is
the exercise date of the option, and the purchase/sale price of the VWAG ADR is the exercise price of the option.

65. Calculation of Claimant’s “Recognized Claim”: A Claimant’s “Recognized Claim” under the Plan of
Allocation will be the sum of the Claimant’s Recognized Loss Amounts minus the sum of the Claimant’s Recognized
Gain Amounts, unless that calculation results in a negative number (or zero), in which case the Claimant’s Recognized
Claim under the Plan of Allocation will be zero.

66. Market Gains and Losses: The Claims Administrator will determine if the Claimant had a “Market Gain”
or a “Market Loss” with respect to his, her, or its overall transactions in VWAG ADRs during the Class Period.

67. For purposes of determining whether a Claimant had a “Market Gain” with respect to his, her, or its overall
transactions in VWAG ADRs during the Class Period or suffered a “Market Loss,” the Claims Administrator will
determine the difference between (i) the Claimant’s Total Purchase Amount® and (ii) the sum of the Claimant’s Total
Sales Proceeds’ and the Claimant’s Holding Value.® If the Claimant’s Total Purchase Amount minus the sum of the
Claimant’s Total Sales Proceeds and 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.”

8 The “Total Purchase Amount” is the total amount the Claimant paid (excluding all fees, taxes, and commissions) for all VWAG Ordinary
ADRs and/or VWAG Preferred ADRs purchased/acquired during the Class Period.

° The Claims Administrator shall match any sales of VWAG Ordinary ADRs and/or VWAG Preferred ADRs during the Class Period first
against the Claimant’s opening position in the like security (the proceeds of those sales will not be considered for purposes of calculating
Market Gains or Market Losses). The total amount received (excluding all fees, taxes, and commissions) for sales of the remaining VWAG
ADRs sold during the Class Period is the “Total Sales Proceeds.”

' The Claims Administrator will ascribe a “Holding Value” of (i) $28.34 to each VWAG Ordinary ADR purchased/acquired during the Class
Period that was still held as of the close of trading on January 4, 2016 and (ii) $26.16 to each VWAG Preferred ADR purchased/acquired
during the Class Period that was still held as of the close of trading on January 4, 2016.
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68. To the extent a Claimant had an overall Market Gain with respect to his, her, or its overall transactions in
VWAG ADRs during the Class Period, the value of the Claimant’s Recognized Claim will be zero, and the Claimant
will 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 VWAG ADRs during the Class Period, but that Market Loss was
less than the total Recognized Claim calculated above, then the Claimant’s Recognized Claim will be limited to the
amount of the Market Loss, and the Claimant will in any event be bound by the Settlement.

69. Calculation of “Distribution Amount”: 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 will 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 an 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 the Authorized Claimant.

70. After the initial distribution of the Net Settlement Fund, the Claims Administrator will make reasonable
and diligent efforts to have Authorized Claimants cash their distribution checks. To the extent any monies remain in
the fund nine 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 will conduct a second distribution of the funds
remaining after payment of any unpaid fees and expenses incurred in administering the Settlement, including for
the second distribution, to Authorized Claimants who have cashed their initial distributions and who would receive
at least $10.00 from the second distribution. Additional distributions to Authorized Claimants who have cashed
their prior checks and who would receive at least $10.00 on the additional distributions may occur if Lead Counsel,
in consultation with the Claims Administrator, determines that additional distributions, after the deduction of any
additional fees and expenses incurred in administering the Settlement, including for the additional distributions,
would be cost-effective. When Lead Counsel, in consultation with the Claims Administrator, determines that the
further distribution of funds remaining in the Net Settlement Fund is not cost-effective, the remaining balance will
be contributed to the Investor Protection Trust, a nonprofit organization devoted to investor education.

71. Payment in accordance with the Plan of Allocation, or another plan of allocation approved by the Court, will
be conclusive against all Authorized Claimants. No person will have any claim against Plaintiffs, Plaintiffs’ Counsel,
Plaintiffs’ damages expert, Defendants, Defendants’ Counsel, any of the other Plaintiffs’ Releasees or Defendants’
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. Plaintiffs, Defendants, and their respective counsel, and all other Defendants’ Releasees, will
have no responsibility or liability whatsoever for the investment or distribution of the Settlement Fund or the Net
Settlement Fund; the plan of allocation; or the determination, administration, calculation, or payment of any Claim
or nonperformance of the Claims Administrator; the payment or withholding of Taxes; or any losses incurred in
connection with the foregoing.

72. The Plan of Allocation presented in this Notice is the plan that is being proposed to the Court for
its approval by Plaintiffs after consultation with their damages expert. The Court may approve this Plan of
Allocation 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,
www.VolkswagenA DR Litigation.com.

WHAT PAYMENT ARE THE ATTORNEYS FOR THE SETTLEMENT CLASS SEEKING?
HOW WILL THE LAWYERS BE PAID?

73. Plaintiffs’ Counsel have not received any payment for their services in pursuing claims against 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 25% of the Settlement Fund (net of Court-approved Litigation
Expenses). At the same time, Lead Counsel also intends to apply for reimbursement of Litigation Expenses incurred
by Plaintiffs’ Counsel in an amount not to exceed $500,000, and for reimbursement of the reasonable costs and
expenses incurred by Plaintiffs directly related to their representation of the Settlement Class in an aggregate amount
not to exceed $50,000.

74. 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.

Questions? Visit www.VolkswagenADRLitigation.com,
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WHAT IF | DO NOT WANT TO BE A MEMBER OF THE SETTLEMENT CLASS?
HOW DO | EXCLUDE MYSELF?

75. 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 a written Request for Exclusion from the Settlement
Class, addressed to Volkswagen ADR Litigation, EXCLUSIONS, c/o Epiq Class Action & Claims Solutions, Inc.,
P.O. Box 4390, Portland, OR 97208-4390. The exclusion request must be received no later than April 18, 2019.
You will not be able to exclude yourself from the Settlement Class after that date. Each Request for Exclusion must
(i) 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; (ii) state that such person or entity “requests
exclusion from the Settlement Class in In re: Volkswagen “Clean Diesel” Marketing, Sales Practices, and Products
Liability Litigation — Securities Actions, MDL No. 2672 CRB (JSC)”; (iii) state (a) the number of VWAG Ordinary
ADRs and/or VWAG Preferred ADRs that the person or entity requesting exclusion owned as of the opening of
trading on November 19, 2010, and (b) the number of VWAG Ordinary ADRs and/or VWAG Preferred ADRs that the
person or entity requesting exclusion purchased/acquired and/or sold during the Class Period (i.e., from November
19, 2010 through January 4, 2016, inclusive), as well as the dates, number of VWAG ADRs, and prices of each such
purchase/acquisition and/or sale; and (iv) 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.

76. 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 or the other Defendants’ Releasees. Excluding yourself from the Settlement
Class is the only option that allows you to be part of any other current or future lawsuit against any of the Defendants
or any of the other Defendants’ Releasees concerning the Released Plaintiffs’ Claims. Please note, however, if you
decide to exclude yourself from the Settlement Class, you may be time-barred from asserting the claims covered by
the Action by a statute of repose.

77. 1f you ask to be excluded from the Settlement Class, you will not be eligible to receive any payment out of
the Net Settlement Fund.

78. VWAG has 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 Plaintiffs
and VWAG.

WHEN AND WHERE WILL THE COURT DECIDE WHETHER TO APPROVE THE
SETTLEMENT? DO | HAVE TO COME TO THE HEARING?

MAY | OBJECT TO THE SETTLEMENT AND SPEAK AT THE HEARING
IF | DON'T LIKE THE SETTLEMENT?

79. 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. Please
note: The date and time of the Settlement Hearing may change without further written notice to the Settlement Class.
You should monitor the Court’s docket and the Settlement website, www.Volkswagen A DR Litigation.com, before
making plans to attend the Settlement Hearing. You may also confirm the date and time of the Settlement Hearing
by contacting Lead Counsel.

80. The Settlement Hearing will be held on May 10, 2019, at 10:00 a.m., before the Honorable Charles R.
Breyer at the United States District Court for the Northern District of California, Courtroom 6 of the Phillip Burton
Federal Building & U.S. Courthouse, 450 Golden Gate Avenue, San Francisco, CA 94102. 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.

81. You can ask the Court to deny approval of the Settlement by filing an objection. You can’t ask the Court to
order a larger settlement; the Court can only approve or deny the proposed Settlement. If the Court denies approval,
no settlement payments will be sent out and the lawsuit will continue. If that is what you want to happen, you must
object.

82. You may object 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 in writing. As described further below, you
may also appear at the Settlement Hearing, either in person or through your own attorney. If you appear through
your own attorney, you are responsible for paying that attorney. Any Settlement Class Member who does not request
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exclusion may object. Your objection and supporting papers must clearly identify the case name and action number,
In re: Volkswagen “Clean Diesel” Marketing, Sales Practices, and Products Liability Litigation — Securities Actions,
MDL No. 2672 CRB (JSC). You must file any written objection, together with copies of all other papers and briefs
supporting the objection, by mailing them to the Class Action Clerk, United States District Court for the Northern
District of California, at the address set forth below, or by filing them in person at any location of the United States
District Court for the Northern District of California. Any objections must be filed or postmarked on or before
April 18, 2019.

United States District Court
Northern District of California
Class Action Clerk
Phillip Burton Federal Building & U.S. Courthouse
450 Golden Gate Avenue
San Francisco, CA 94102

83. Any objection (i) must state the name, address, and telephone number of the person or entity objecting and must
be signed by the objector; (ii) must state whether the objector is represented by counsel and, if so, the name, address,
and telephone number of the objector’s counsel; (iii) 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 (iv) must include documents sufficient to
prove membership in the Settlement Class, consisting of documents showing the number of VWAG Ordinary ADRs
and/or VWAG Preferred ADRs that the objector (a) owned as of the opening of trading on November 19, 2010, and
(b) purchased/acquired and/or sold during the Class Period (i.e., from November 19, 2010 through January 4, 2016,
inclusive), as well as the dates, number of VWAG ADRs, and prices for each such purchase/acquisition and sale.
Documentation establishing membership in the Settlement Class must consist of copies of brokerage confirmation
slips or monthly brokerage account statements, or an authorized statement from the objector’s broker containing the
transactional and holding information found in a broker confirmation slip or account statement.

84. 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.

85. 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 a written objection in accordance with
the procedures described above, unless the Court orders otherwise.

86. 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 a written objection as described above, you must also mail a notice of appearance to the Class Action
Clerk, United States District Court for the Northern District of California, at the address set forth in 82 above, or
file it in person at any location of the United States District Court for the Northern District of California. Any notice
of appearance must be filed or postmarked on or before April 26, 2019. 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.

87. 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 mail a notice of appearance to the Class Action Clerk, United States District Court for the Northern District of
California, at the address set forth in 4 82 above, or file it in person at any location of the United States District Court
for the Northern District of California. Any notice of appearance by an attorney must be filed or postmarked on or
before April 26, 2019.

88. 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.
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89. 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 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 | BOUGHT VWAG ADRs ON SOMEONE ELSE’S BEHALF?

90. If you purchased or otherwise acquired VWAG Ordinary ADRs (CUSIP: 928662303) and/or VWAG
Preferred ADRs (CUSIP: 928662402) from November 19, 2010 through January 4, 2016, inclusive, for the beneficial
interest of persons or organizations other than yourself, you must either (i) within seven 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 calendar days of receipt of those Notice Packets
forward them to all such beneficial owners; or (ii) within seven calendar days of receipt of this Notice, provide a list of
the names and addresses of all such beneficial owners to the Claims Administrator. If you choose the second option,
the Claims Administrator will send a copy of the Notice Packet to the beneficial owners. Upon full compliance with
these directions, 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.VolkswagenADR Litigation.com, by calling the Claims Administrator toll-free at 1-888-738-3759, or by
emailing the Claims Administrator at info@VolkswagenADRLitigation.com.

CAN | SEE THE COURT FILE? WHOM SHOULD | CONTACT IF | HAVE QUESTIONS?

91. This Notice summarizes the proposed Settlement. For more detailed information about the terms and
conditions of the Settlement, and other matters involved in this Action, you are referred to the papers on file in the
Action, including the Stipulation, which may be reviewed by accessing the Court docket in this case through the
Court’s Public Access to Court Electronic Records (PACER) system at https:/ecf.cand.uscourts.gov, or by visiting
the office of the Clerk of the Court, United States District Court for the Northern District of California, Phillip
Burton Federal Building & U.S. Courthouse, 450 Golden Gate Avenue, San Francisco, CA 94102, between 9:00
a.m. and 4:00 p.m., Monday through Friday, excluding Court holidays. 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.VolkswagenA DR Litigation.com.

All inquiries concerning this Notice and the Claim Form should be directed to:

Volkswagen ADR Litigation and/or James A. Harrod, Esq.
c/o Epiq Class Action & Claims Solutions, Inc. BERNSTEIN LITOWITZ BERGER
P.O. Box 4390 & GROSSMANN LLP
Portland, OR 97208-4390 1251 Avenue of the Americas, 44th Floor
1-888-738-3759 New York, NY 10020
info@Volkswagen A DR Litigation.com 1-800-380-8496
www.VolkswagenA DR Litigation.com settlements@blbglaw.com

PLEASE DO NOT CALL OR WRITE THE COURT, THE OFFICE OF THE CLERK OF
THE COURT, DEFENDANTS, OR THEIR COUNSEL REGARDING THIS NOTICE, THE
SETTLEMENT, OR THE CLAIMS PROCESS.

Dated: December 19, 2018 By Order of the Court
United States District Court
Northern District of California

Questions? Visit www.VolkswagenADRLitigation.com,
V54817 v.08 12.12.2018 Call 1-888-738-3759, or Email Info@VolkswagenADRLitigation.com
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TABLE A

Estimated VWAG Ordinary ADR Alleged Artificial Inflation
from November 19, 2010 to January 4, 2016

Transaction Date Inflation Per Ordinary ADR
November 19, 2010 — January 2, 2011 $1.22
January 3, 2011 — January 2, 2012 $2.85
January 3, 2012 — January 1, 2013 $4.97
January 2, 2013 — January 1, 2014 $7.72
January 2, 2014 — January 1, 2015 $10.81
January 2, 2015 — September 17, 2015 $13.54
September 18, 2015 — September 20, 2015 $13.27
September 21, 2015 $8.28
September 22, 2015 — September 24, 2015 $5.27
September 25, 2015 — October 1, 2015 $3.47
October 2, 2015 — October 14, 2015 $2.41
October 15, 2015 — November 1, 2015 $0.95
November 2, 2015 — January 4, 2016 $0.47
TABLE B

Estimated VWAG Preferred ADR Alleged Artificial Inflation
from November 19, 2010 to January 4, 2016

Transaction Date Inflation Per Preferred ADR
November 19, 2010 — January 2, 2011 $1.30
January 3, 2011 — January 2, 2012 $3.05
January 3, 2012 — January 1, 2013 $5.32
January 2, 2013 — January 1, 2014 $8.26
January 2, 2014 — January 1, 2015 $11.56
January 2, 2015 — September 20, 2015 $14.48
September 21, 2015 $8.91
September 22, 2015 — September 24, 2015 $4.74
September 25, 2015 — October 1, 2015 $2.86
October 2, 2015 — October 14, 2015 $1.70
October 15, 2015 — November 1, 2015 $0.31
November 2, 2015 — January 4, 2016 $0.21

Questions? Visit www.VolkswagenADRLitigation.com,
V54818 v.08 12.12.2018 Call 1-888-738-3759, or Email Info@VolkswagenADRLitigation.com

18



Case: 3:19-cv-00347-jdp Document #: 64-6 Filed: 01/15/21 Page 20 of 21

Case 3:15-md-02672-CRB Document 6112-3 Filed 04/05/19 Page 26 of 43

TABLE C

VWAG Ordinary ADR Closing Prices and Average Closing Prices
January 5, 2016 — April 1, 2016

Questions? Visit www.VolkswagenADRLitigation.com,
V54819 v.08 12.12.2018 Call 1-888-738-3759, or Email Info@VolkswagenADRLitigation.com
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TABLE D

VWAG Preferred ADR Closing Prices and Average Closing Prices
January 5, 2016 — April 1, 2016

Questions? Visit www.VolkswagenADRLitigation.com,
V54820 v.08 12.12.2018 Call 1-888-738-3759, or Email Info@VolkswagenADRLitigation.com

20



Case: 3:19-cv-00347-jdp Document #: 64-7 Filed: 01/15/21 Page 1 of 9

Supplemental Exhibit 5B



United States District Court
Northern District of California

© 0O N oo o B~ W NP

N N RN N N DN N NN P P PR R R R R R
©® N o U B~ W N B O © 0 N O 0N~ W N B O

Case: 3:19-cv-00347-jdp Document #: 64-7 Filed: 01/15/21 Page 2 of 9

Case 3:15-md-02672-CRB Document 6285 Filed 05/10/19 Page 1 of 8

UNITED STATES DISTRICT COURT
NORTHERN DISTRICT OF CALIFORNIA

IN RE: VOLKSWAGEN “CLEAN DIESEL>  MDL No. 2672 CRB (J5C)

MARKETING, SALES PRACTICES, AND

PRODUCTS LIABILITY LITIGATION / ORDER GRANTING (I) MOTION FOR
FINAL APPROVAL OF SETTLEMENT
This Order Relates To: AND (I1) MOTION FOR ATTORNEYS’

City of St. Clair Shores, 15-6167 FEES AND EXPENSES
Travalio, 15-6168 MDL Dkt. Nos. 6110, 6111
George Leon Family Trust, 15-6168

Charter Twp. of Clinton, 16-190

Wolfenbarger, 16-184

In November 2018, the Court preliminarily approved a class settlement between the parties
in the American Depository Receipts (“ADRs”) class action. (See Preliminary Approval Order,
MDL Dkt. No. 5593; see also Settlement Agreement, MDL Dkt. No. 5267-1.)! 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 Plaintiffs’ motion for final approval of the
settlement and on Lead Counsel’s motion for attorneys’ fees and costs. With the benefit of that
hearing, and having considered the parties submissions and the class’s feedback, the Court

GRANTS the motions.

! The parties are lead plaintiff Arkansas State Highway Employees’ Retirement System
(“ASHERS”), named plaintiff Miami Police Relief and Pension Fund (“Miami Police,” and
together with ASHERS, “Plaintiffs” or “Class Representatives™), and defendants Volkswagen AG
(“VW AG”), Volkswagen Group of America, Inc. (“VWGo0A”), Volkswagen Group of America,
Inc. d/b/a/ Volkswagen of America, Inc. (“VWo0A”), Audi of America, Inc. (“AoA”), Martin
Winterkorn, Michael Horn, and Herbert Diess (together “Defendants™).
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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.

Il. FAIRNESS REVIEW

When a district court reviews a proposed class action settlement, its “central concern” is
whether the settlement is “fair, reasonable, and adequate.” Fed. R. Civ. P. 23, Advisory
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 the product of arm’s-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 Harrod’s Fees Decl.,
Ex. 2, MDL Dkt. No. 6112-5.) Lead Counsel also attests that both sides engaged in a series of
intensive, arm’s-length negotiations before they reached an agreement in principle to settle.
(Harrod’s Approval Decl. § 61, MDL Dkt. No. 6112.) There is no reason to doubt the veracity of
Lead Counsel’s 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 consistent with arm’s-length bargaining and does not suggest collusion:

[T]he parties have not negotiated a “clear sailing” arrangement,
2
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whereby class counsel would receive attorneys’ fees separate and
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
that was “made in connection with the proposal”: an agreement 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)(); In re Bluetooth, 654 F.3d at 946.

The parties here agreed to settle for $48 million. Based on Plaintiffs” expert’s estimates,
that amount represents approximately 33 percent of what Plaintiffs could have recovered if they
prevailed at trial. (See Harrod’s Approval Decl. 1 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. 11 71-85.) And even if Plaintiffs had prevailed,
their recovery—after class certification, trial, and appeals—would 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 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

3
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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, Plaintiffs’ Counsel® 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. More will be said about attorneys’ fees below, see infra Part 111, but the proposed
allocation between Plaintiffs’ Counsel 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). After attorneys’ fees and other costs and expenses are paid, the settlement
funds will be allocated among class members on a pro rata basis based on the relative size of each
claimant’s recognized claim. (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 settlement’s 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. 15, 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. 1 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.

2004) (affirming district court’s approval of a settlement with higher opt-out and objection rates

discount here, of 67 percent, is much less.

3 Plaintiffs’ Counsel includes Lead Counsel and also the law firm Klausner, Kaufman, Jensen &
Levinson, which represents Miami Police.

4
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than here).*

Jason Kerpelman, the sole objector, has taken issue with two components of the settlement
and with Lead Counsel’s request for attorneys’ fees. (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 Plaintiffs’ Counsel’s
fee award.

Mr. Kerpelman mischaracterizes the settlement’s mechanics and the Court overrules his
objection. Under the settlement, Plaintiffs’ Counsel’s fees are tied to the size of the settlement
fund, not to the number of claims filed. Plaintiffs’ Counsel therefore did not stand to gain if fewer
claims were filed. The fee structure, whereby Plaintiffs’ Counsel’s fees are paid from the
settlement fund, is also consistent with Ninth Circuit law, see Staton, 327 F.3d at 967-70, and is
not unreasonable. The Court will address Mr. Kerpelman’s other two objections below.

The Court is satisfied that the settlement is substantively fair, reasonable, and adequate.
C. Administrative Fairness

The Court previously concluded that the class notice—both its content and the proposed
distribution method—satisfied 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.)

5
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enough, which caused him to miss the deadline. The Court overrules Mr. Kerpelman’s objection.
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).°

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 and review class members’ claim forms, under Lead Counsel’s supervision, and will then
distribute payments to claimants. (See Settlement {1 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 members’ claims. And as previously
noted, the settlement’s cy pres provisions are consistent with Ninth Circuit law. (See Preliminary
Approval Order at 10.)

* * *

In light of the above analysis, as well as the Court’s analysis in the Preliminary Approval
Order, the Court concludes that final approval of the settlement is appropriate. The settlement is
fair, adequate, and reasonable.

I1l. ATTORNEYS’ FEES AND EXPENSES

Lead Counsel seeks an attorneys’ fees award equal to 25 percent of the settlement fund, net
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, 327 F.3d at 968. While the benchmark can “be adjusted upward or

downward to account for any unusual circumstances,” Paul, Johnson, Alston & Hunt v. Graulty,

® 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.)

6
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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 award is equivalent to 1.59 times Plaintiffs’ Counsel’s lodestar (see Harrod’s
Approval Decl. 11 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)
(“Multipliers of 1 to 4 are commonly found to be appropriate in complex class action cases.”).
Plaintiffs’ 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. Kerpelman’s final objection 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 Harrod’s Approval Decl.
111 133-40, Ex. 5), and the Court concludes that reimbursement of them is appropriate. See In re
Omnivision Techs., Inc., 559 F. Supp. 2d 1036, 1048 (N.D. Cal. 2008) (“Attorneys may recover
their reasonable expenses that would typically be billed to paying clients in non-contingency
matters.”).

Finally, Lead Counsel seeks reimbursement of $4,940.49 for ASHERS’s and $2,387.50 for
Miami Police’s costs and expenses related to their representation of the settlement class. The
PSLRA expressly permits an award of “reasonable costs and expenses” to “any representative
party serving on behalf of a class.” 15 U.S.C. § 78u-4(a)(4). The Court has reviewed ASHERS’s
and Miami Police’s 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.

Lead Counsel’s motion for attorneys’ fees and expenses is GRANTED.

\\
\\
\\
\\
\\
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IV. CONCLUSION
For the reasons stated above, the Court ORDERS the following:

1. The Court GRANTS Plaintiffs’ motion for final approval of the settlement
agreement.

2. The Court CONFIRMS the appointment of James A. Harrod of Bernstein
Litowitz Berger & Grossmann LLP as Lead Counsel.

3. The Court CONFIRMS the appointment of Epiq Class Action & Claims
Solutions, Inc. as the Claims Administrator.

4. The Court CONFIRMS the appointment of Arkansas State Highway Employees’
Retirement System and Miami Police Relief and Pension Fund as Class
Representatives.

5. The Court GRANTS Lead Counsel’s motion for attorneys’ fees and expenses.

6.  The Court hereby discharges and releases all Released Claims, as that term is
used and defined in the settlement agreement.

7. The Court hereby (a) permanently bars and enjoins Plaintiffs and each of the
other Settlement Class Members from filing or prosecuting any Released
Plaintiffs’ Claim against Defendants and the Defendants’ Releasees, and (b)
permanently bars and enjoins Defendants from filing or prosecuting any Released
Defendants’ Claim against Plaintiffs and the other Plaintiffs’ Releasees.

8. The Court retains the exclusive jurisdiction to enforce, administer, and ensure
compliance with all terms of the settlement in accordance with the settlement and
this Order.

A separate judgment consistent with this Order, and an attached list of the persons and
entities that have requested exclusion from the settlement class, will be issued.

IT IS SO ORDERED.

Dated: May 10, 2019
e Z )

CHARLES R. BREYER
United States District Judge
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UNITED STATES DISTRICT COURT
DISTRICT OF NEW JERSEY

IN RE SCHERING-PLOUGH Civil Action No. 08-397 (DMC) (JAD)
CORPORATION / ENHANCE
SECURITIES LITIGATION

NOTICE OF (I) PROPOSED SETTLEMENT AND PLAN OF ALLOCATION;
(II) SETTLEMENT FAIRNESS HEARING; AND (IIT) 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.!

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
the prices of Schering-Plough Corporation (“Schering”) securities were artificially inflated or depressed as a result of
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
all claims in the Action on behalf of Lead Plaintiffs and the other members of the Class (as defined in the response to
Question 5 below) against Defendants Schering, Merck/Schering-Plough Pharmaceuticals (“M/S-P”), the Individual
Defendants?, and the Underwriter Defendants® (collectively, “Defendants”).

The Settlement provides for the payment of $473,000,000 in cash (the “Settlement Amount”) by or on behalf of Merck
& Co., Inc. (“Merck”) for the benefit of the Class. The Settlement Amount will be deposited into an escrow account
(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 options* 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. Ifall 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.

' All capitalized terms that are not defined in this Notice have the meaning ascribed to them in the Stipulation and Agreement of Settlement dated June
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.

* All options-related amounts in this paragraph are per share of the underlying security (i.e., 1/100 of a contract).
12931 v22 06.12.2013 1
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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
of Schering’s common stock, Preferred Stock, and call options were artificially inflated and the amount, if any, that the
price of Schering’s put options was artificially depressed, as a result of Defendants’ alleged violations of the federal
securities laws; (iv) the appropriate economic model for measuring damages; and (v) the extent to which confounding
news influenced the trading price of Schering’s common stock, Preferred Stock, or options at various times during the
Class Period.

Plaintiffs’ Counsel, which collectively is Co-Lead Counsel, Liaison Counsel, and all other counsel who, at the direction
and under the control of Co-Lead Counsel, performed services on behalf of or for the benefit of the Class, have
prosecuted this Action on a wholly contingent basis since its inception in 2008. Co-Lead Counsel (defined below), on
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
expenses, assuming claims are filed for all affected shares of common stock and Preferred Stock and all affected call
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

C F The only way to get a payment is if you are a Class Member, as set forth in the
18, 2013. response to Question 14 below.

- Cc N C ss s N | If you previously submitted a request for exclusion from the Class in connection

N s with the Class Notice and now want to be part of the Class in order to be eligible

s s s F |to receive a payment from the Settlement Fund, you must follow the steps for

C S Ns s N “Opting-Back Into the Class™ as set forth in the response to Question 18 below. If

N s 5,2013. 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.

c S N s N | If you did not exclude yourself, but you wish to object to any part of the Settlement,
N C Ns s the proposed Plan of Allocation, and/or Co-Lead Counsel’s motion for attorneys’
N s 5,2013. fees and reimbursement of Litigation Expenses, you may write to the Court about

your objections.
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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.

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
Why did I get this Notice?
2. What is a class action?

1.
3.

WHO IS IN THE CLASS

5.

SUMMARY OF THE SETTLEMENT

8.

What is this lawsuit about?
4. What should I do if my address changes, or if this Notice was sent to the wrong address?

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?

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 ......cccusmsemsmnsmssmsnmsemsemssmsnsssssssssssssassssssssassssnssnssassassnssnsnnanns Page 7
12. How much will be distributed to investors?
13. How much will my payment be?

HOW TO GET A PAYMENT.....

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 .......ccousmsumsamsamsnsssmsssssssssassassssssssssssssssassasssssssssssssnssnssassnssassssassassns Page 16
17. May I now 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?

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

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 ..cutiursurssrssssssssssssssassssssnsssssssssnssassassasssssssssssssassassassssssssssssssssassasssssssssansssssssssnssnssnssassnsssssssnnanss Page 18
28. What happens if | do nothing at all?

GETTING MIORE INFORIMATION ......ccccccutttsssssssrsesssssssessssnsssesssssssssessssnsssessssnsssesssssssssesssnsss sessssnnssssssnnnssssssnnnnnesssnnnn 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.........ccoocusmmsmmsamsnsmsmsssssssssasssssssssasssnssasns 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.

This Notice describes the Settlement, the lawsuit, your legal rights, what benefits are available, who is eligible for
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?

This Action is a class action alleging that Schering, M/S-P and certain of Schering’s officers violated the federal
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
Action also alleges that Schering, certain of Schering’s officers, the Director Defendants, and the Underwriter Defendants
are statutorily responsible for false or misleading statements made in connection with offerings of Schering common stock
and Preferred Stock in August 2007.

Specifically, Lead Plaintiffs alleged that beginning in 2002, Merck and Schering undertook the ENHANCE trial,
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 tr