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IN7ROD8C7ION 

 SXbjecW WR aSSURYal b\ Whe UniWed SWaWeV DiVWUicW CRXUW fRU Whe CenWUal DiVWUicW Rf 

CalifRUnia, WhiV ClaVV AcWiRn SeWWlemenW AgUeemenW iV made and enWeUed inWR b\ and amRng 

PlainWiffV, indiYidXall\ and Rn behalf Rf Whe ClaVV, and Whe RainbRZ DiVSRVal CR., Inc. EmSlR\ee 

SWRck OZneUVhiS Plan CRmmiWWee, JRn Black, CaWhaUine EllingVen, Bill EggleVWRn, Michael 

HX\cke, M\ndi KRUW, MaUk R. ClaWW, BUian M. DelGhiacciR, SWeYen H. EddleblXWe, BUian A. 

GRebel, ReSXblic SeUYiceV, Inc., and RainbRZ DiVSRVal CR., Inc. (cRllecWiYel\, Whe ³ReSXblic 

DefendanWV´), DefendanW GUeaWBanc TUXVW CRmSan\ (³GUeaWBanc´), DefendanW GeUald MRffaWW 

(³MRffaWW´), DefendanW Jeff SnRZ (³SnRZ´) and DefendanW GUegRU\ Range (³Range´) WR VeWWle 

claimV againVW DefendanWV, VXbjecW WR Whe WeUmV and cRndiWiRnV belRZ. All caSiWali]ed WeUmV Zill 

haYe Whe meaning aVcUibed WheUeWR in SecWiRn I Rf WhiV AgUeemenW. 

RECI7ALS 

A. PlainWiffV AnWRniR HXUWadR, ChUiVWRSheU OUWega, JRVe QXinWeUR, MaUiW]a QXinWeUR, 

JRUge UUTXi]a, and MaUia Valade] filed Whe RUiginal CRmSlainW Rn SeSWembeU 15, 2017, dRckeWed 

aV CaVe NR. 8:17-cY-01605-JLS in Whe UniWed SWaWeV DiVWUicW CRXUW fRU Whe CenWUal DiVWUicW Rf 

CalifRUnia, aVVeUWing claimV Rn behalf Rf WhemVelYeV and a claVV Rf emSlR\ee-SaUWiciSanWV Rf Whe 

ESOP and WheiU beneficiaUieV fRU alleged YiRlaWiRnV Rf ERISA. 

B. PlainWiffV filed an Amended CRmSlainW Rn FebUXaU\ 8, 2018, Zhich amRng RWheU 

WhingV, added MaUk R. ClaWW, BUian M. DelGhiacciR, SWeYen H. EddleblXWe, and BUian A. GRebel 

aV DefendanWV. TheVe DefendanWV ZeUe YRlXnWaUil\ diVmiVVed fURm Whe acWiRn b\ PlainWiffV Rn 

Ma\ 16, 2018, VXbjecW WR WheiU enWU\ inWR a WRlling agUeemenW. 

C. DefendanWV UeVSRnded WR Whe FiUVW Amended CRmSlainW b\ filing mRWiRnV WR 

diVmiVV Rn MaUch 21, 2018, Zhich Whe CRXUW denied Rn JXl\ 9, 2018. DefendanWV WheUeafWeU 

anVZeUed Whe Amended CRmSlainW Rn AXgXVW 13, 2018. 
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D. PlainWiff filed a MRWiRn fRU ClaVV CeUWificaWiRn Rn DecembeU 14, 2018, Zhich ZaV 

gUanWed b\ Whe CRXUW Rn ASUil 22, 2019. 

E. PlainWiff filed a SecRnd Amended CRmSlainW Rn FebUXaU\ 6, 2019, Zhich, amRng 

RWheU WhingV, added Michael HX\cke and M\ndi KRUW aV DefendanWV. DefendanWV anVZeUed Whe 

SecRnd Amended CRmSlainW Rn FebUXaU\ 20, 2019. 

F. The PaUWieV cRndXcWed e[WenViYe diVcRYeU\ dXUing WhiV liWigaWiRn. PlainWiffV VeUYed 

mRUe Whan 50 UeTXeVWV fRU SURdXcWiRn Rf dRcXmenWV Rn DefendanWV, VeUYed inWeUURgaWRUieV againVW 

each DefendanW, VeUYed 20 dRcXmenW VXbSRenaV Rn WhiUd SaUWieV, cRndXcWed 15 deSRViWiRnV, and 

cRllecWed and UeYieZed mRUe Whan 200,000 SageV Rf dRcXmenWV. 

G. PlainWiffV and DefendanWV cRndXcWed aUmV-lengWh negRWiaWiRnV aW WZR mediaWiRn 

VeVViRnV ZiWh RRbeUW Me\eU, an e[SeUienced mediaWRU ZiWh JAMS, Rn DecembeU 12, 2019 and Rn 

JanXaU\ 15, 2020. AW Whe end Rf Whe JanXaU\ 15, 2020 VeVViRn, MU. Me\eU made a mediaWRU¶V 

SURSRVal ZheUeb\ DefendanWV ZRXld UeVRlYe WhiV caVe b\ Sa\ing $7.9 milliRn WR Whe ClaVV, 

VXbjecW WR DefendanWV being able WR agUee Rn fXnding ZiWh WheiU inVXUeUV. All PlainWiffV and ClaVV 

CRXnVel infRUmed MU. Me\eU WhaW Whe SURSRVal Rn behalf Rf Whe ClaVV ZaV acceSWed Rn JanXaU\ 

15, 2020. DefendanWV acceSWed Whe mediaWRUV¶ SURSRVal Rn JanXaU\ 18, 2020, VXbjecW WR Whe 

fXnding cRnWingenc\. DefenVe CRXnVel infRUmed ClaVV CRXnVel Rn FebUXaU\ 28, 2020, WhaW Whe 

VeWWlemenW fXnding cRnWingenc\ had been VaWiVfied.  

H. AV a UeVXlW Rf Whe facWXal inYeVWigaWiRn, e[SeUW cRnVXlWaWiRn, and legal UeVeaUch 

cRndXcWed b\ ClaVV CRXnVel cRnceUning Whe claimV aVVeUWed in Whe AcWiRn and Whe diVcRYeU\ 

cRndXcWed in Whe AcWiRn, ClaVV CRXnVel haYe cRnclXded WhaW WeUmV Rf WhiV SeWWlemenW aUe faiU, 

UeaVRnable, adeTXaWe and in Whe beVW inWeUeVWV Rf bRWh Whe ClaVV ceUWified b\ Whe CRXUW and Whe 

Plan, and haYe agUeed WR VeWWle Whe AcWiRn Rn Whe WeUmV VeW fRUWh heUein. 

Case 8:17-cv-01605-JLS-DFM   Document 209-3   Filed 07/27/20   Page 5 of 45   Page ID
 #:4692



 

3 
 

I. DefendanWV den\ Whe maWeUial allegaWiRnV aVVeUWed in Whe AcWiRn, den\ an\ 

ZURngdRing RU liabiliW\ ZhaWVReYeU and VWaWe WhaW Whe\ aUe enWeUing inWR Whe SeWWlemenW WR aYRid 

Whe cRVW, diVUXSWiRn, and XnceUWainW\ Rf liWigaWiRn. 

J. The PaUWieV deViUe WR SURmSWl\ and fXll\ UeVRlYe and VeWWle ZiWh finaliW\ all Rf Whe 

claimV Rn Whe WeUmV VeW fRUWh heUein and VXbjecW WR Whe aSSURYal Rf Whe CRXUW. 

I. DEFINI7IONS 

AV XVed in WhiV AgUeemenW, Whe fRllRZing WeUmV haYe Whe fRllRZing meaningV, XnleVV a 

VecWiRn RU VXbVecWiRn Rf WhiV AgUeemenW VSecificall\ SURYideV RWheUZiVe. CaSiWali]ed WeUmV XVed 

in WhiV AgUeemenW, bXW nRW defined in WhiV SecWiRn I, Zill haYe Whe meaning aVcUibed WR Whem 

elVeZheUe in WhiV AgUeemenW. 

A. ³2014 ESOP TUanVacWiRn´ meanV Whe WUanVacWiRn in Zhich Whe RainbRZ ESOP 

VRld iWV VhaUeV Rf RainbRZ DiVSRVal, Inc. WR ReSXblic SeUYiceV, Inc. inclXding Sa\menWV made WR 

MRffaWW and SnRZ RU an\ RWheU DefendanWV in cRnnecWiRn ZiWh WhaW WUanVacWiRn. 

B. ³AcWiRn´ meanV Whe claVV acWiRn laZVXiW VW\led AQWRQLR HXUWadR, CKULVWRSKeU 

OUWega, JRVe QXLQWeUR, MaULW]a QXLQWeUR, JRUge UUTXL]a, aQd MaULa VaOade], RQ beKaOf Rf 

WKePVeOYeV LQdLYLdXaOO\ aQd RQ beKaOf Rf aOO RWKeU VLPLOaUO\ VLWXaWed, POaLQWLffV, Y. RaLQbRZ 

DLVSRVaO CR, IQc. EPSOR\ee SWRcN OZQeUVKLS POaQ CRPPLWWee, GeUaOd MRffaWW, Jeff SQRZ, 

GUegRU\ RaQge, JRQ BOacN, CaWKaULQe EOOLQgVeQ, BLOO EggOeVWRQ, MLcKaeO HX\cNe, M\QdL KRUW, 

GUeaWBaQc TUXVW CRPSaQ\, RaLQbRZ DLVSRVaO CR. IQc., ReSXbOLc SeUYLceV, IQc., DefeQdaQWV and 

WKe RaLQbRZ DLVSRVaO CR., IQc. EPSOR\ee SWRcN OZQeUVKLS POaQ, NRPLQaO DefeQdaQW, dRckeWed 

aV CaVe NR. 8:17-cY-01605 in Whe UniWed SWaWeV DiVWUicW CRXUW fRU Whe CenWUal DiVWUicW Rf 

CalifRUnia. 
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C. ³AgUeemenW in PUinciSle´ meanV Whe agUeemenW fXll\ e[ecXWed Rn MaUch 6, 2020, 

Vigned b\ ClaVV CRXnVel Rn behalf Rf Whe ClaVV and b\ DefenVe CRXnVel fRU and Rn behalf Rf 

DefendanWV. 

D. ³CAFA´ Zill haYe Whe meaning VeW fRUWh in SecWiRn IX.1(j) Rf WhiV AgUeemenW. 

E. ³CaVh SeWWlemenW AmRXnW´ meanV VeYen milliRn nine hXndUed WhRXVand dRllaUV 

($7,900,000.00) Said b\ RU Rn behalf Rf DefendanWV, RWheU Whan Whe Plan, ZiWh $7,500,000.00 WR 

be Said b\ RU Rn behalf Rf RainbRZ and Whe RWheU ReSXblic DefendanWV and $400,000.00 WR be 

Said b\ RU Rn behalf Rf GUeaWBanc, deVcUibed in SecWiRn III.1 belRZ. 

F. ³ClaVV´ meanV Whe ClaVV aV ceUWified b\ Whe CRXUW in iWV OUdeU daWed ASUil 22, 

2019. 

G. ³ClaVV CRXnVel´ meanV CR-Lead ClaVV CRXnVel R. JRVeSh BaUWRn Rf BlRck & 

LeYiWRn LLP and JRVeSh A. CUeiW] Rf CUeiW] & SeUebin LLP. 

H. ³ClaVV MembeU´ meanV an indiYidXal ZhR iV a membeU Rf Whe ClaVV. 

I. ³ClaVV NRWice´ meanV Whe fRUm Rf nRWice SURYided WR Whe ClaVV MembeUV WhaW 

cRmSlieV ZiWh Whe UeTXiUemenWV Rf SecWiRn II.2 in WhiV AgUeemenW, Fed. R. CiY. P. RXle 23, and aV 

aSSURYed b\ Whe CRXUW. 

J. ³ClaVV NRWice PackeW´ meanV Whe ClaVV NRWice and an\ RWheU fRUmV aSSURYed RU 

diUecWed b\ Whe CRXUW. 

K. ³ClaVV ReSUeVenWaWiYeV´ mean Whe PlainWiffV ZhR ZeUe aSSRinWed b\ and cRnWinXe 

WR be Whe UeSUeVenWaWiYeV Rf Whe ClaVV aSSRinWed b\ Whe CRXUW.  

L.  ³CRmSlainW´ meanV Whe SecRnd Amended CRmSlainW (DkW. 153) and an\ 

VXbVeTXenW RSeUaWiYe cRmSlainWV filed in WhiV AcWiRn.  
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M. ³CRXUW´ meanV Whe UniWed SWaWeV DiVWUicW CRXUW fRU Whe CenWUal DiVWUicW Rf 

CalifRUnia. 

N. ³DefendanWV´ mean RainbRZ DiVSRVal CR, Inc. EmSlR\ee SWRck OZneUVhiS Plan 

CRmmiWWee, GeUald MRffaWW, Jeff SnRZ, GUegRU\ Range, JRn Black, CaWhaUine EllingVen, Bill 

EggleVWRn, Michael HX\cke, M\ndi KRUW, MaUk R. ClaWW, BUian M. DelGhiacciR, SWeYen H. 

EddleblXWe, BUian A. GRebel, GUeaWBanc TUXVW CRmSan\, RainbRZ DiVSRVal CR. Inc., and 

ReSXblic SeUYiceV, Inc. 

O. ³DefenVe CRXnVel´ meanV Whe XndeUVigned cRXnVel fRU DefendanWV. 

P. ³ElecWiRn DiVWUibXWiRn PackeW´ meanV an\ neceVVaU\ fRUmV and infRUmaWiRn fRU a 

ClaVV MembeU WR elecW WR UeceiYe a diVWUibXWiRn (inclXding a URllRYeU) fURm Whe ReSXblic 401(k) 

Plan. 

Q. ³E[clXded PeUVRnV´ meanV Whe fRllRZing SeUVRnV ZhR aUe e[clXded fURm Whe 

ClaVV: (a) DefendanWV; (b) SeUVRnV ZhR aUe named fidXciaUieV Rf Whe RainbRZ ESOP ZhR aUe 

alleged WR haYe engaged in SURhibiWed WUanVacWiRnV RU bUeacheV Rf cRUSRUaWe fidXciaU\ dXWieV RU 

ZhR had deciViRn-making RU adminiVWUaWiYe aXWhRUiW\ UelaWing WR Whe adminiVWUaWiRn, mRdificaWiRn, 

fXnding RU inWeUSUeWaWiRn Rf Whe RainbRZ ESOP; and (c) legal UeSUeVenWaWiYeV, VXcceVVRUV, heiUV, 

and aVVignV Rf an\ VXch e[clXded SeUVRnV. 

R. ³ERISA´ meanV Whe EmSlR\ee ReWiUemenW IncRme SecXUiW\ AcW Rf 1974, aV 

amended. 

S. ³EVcURZ AccRXnW´ meanV an accRXnW eVWabliVhed b\ ClaVV CRXnVel in Whe name Rf 

RainbRZ ESOP LiWigaWiRn SeWWlemenW FXnd inWR Zhich Whe CaVh SeWWlemenW AmRXnW iV WR be Said. 

T. ³E[SenVe AZaUd´ Zill haYe Whe meaning VeW fRUWh in SecWiRn VII.1 Rf WhiV 

AgUeemenW. 
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U. ³Fee AZaUd´ Zill haYe Whe meaning VeW fRUWh in SecWiRn VII.1 Rf WhiV AgUeemenW. 

V. ³Final ASSURYal MRWiRn´ meanV Whe mRWiRn WR be filed b\ ClaVV CRXnVel 

UeTXeVWing WhaW Whe CRXUW gUanW final aSSURYal Rf Whe SeWWlemenW SXUVXanW WR Fed. R. CiY. P. 23(e). 

W. ³Final OUdeU´ meanV Whe OUdeU and Final JXdgmenW, VXbVWanWiall\ in Whe fRUm Rf 

an OUdeU deVcUibed in SecWiRn IX.2 belRZ. 

X. ³IndeSendenW FidXciaU\´ meanV Whe SeUVRn(V) RU enWiW\ hiUed b\ DefendanWV 

SXUVXanW WR SecWiRn XI. 

Y. ³NRminal DefendanW´ meanV Whe RainbRZ DiVSRVal CR., Inc. EmSlR\ee SWRck 

OZneUVhiS Plan.  

Z. ³NRn-ASSealable´ meanV an RUdeU enWeUed b\ Whe CRXUW iV nR lRngeU VXbjecW WR 

aSSeal, Zhich Zill RccXU Zhen: (i) if nR aSSeal iV Waken WheUefURm, Rn Whe daWe Rn Zhich Whe Wime 

WR aSSeal WheUefURm (inclXding an\ e[WenViRn Rf Wime) haV e[SiUed; RU (ii) if an\ aSSeal iV Waken 

WheUefURm, Rn Whe daWe Rn Zhich all aSSealV WheUefURm, inclXding an\ SeWiWiRnV fRU UeheaUing RU 

Ue-aUgXmenW, SeWiWiRnV fRU UeheaUing eQ baQc, and SeWiWiRnV fRU ZUiW Rf ceUWLRUaUL RU an\ RWheU ZUiW, 

RU an\ RWheU fRUm RU UeYieZ, haYe been finall\ diVSRVed Rf, VXch WhaW Whe Wime WR aSSeal WheUefURm 

(inclXding an\ e[WenViRn Rf Wime) haV e[SiUed, in a manneU UeVXlWing in an affiUmance Rf Whe Final 

OUdeU.  

AA. ³PaUWieV´ meanV cRllecWiYel\ all PlainWiffV, indiYidXall\ and Rn behalf Rf Whe ClaVV, 

and all DefendanWV cRllecWiYel\; ³PaUW\´ UefeUV WR an\ Rne Rf Whem.   

BB. ³Plan Rf AllRcaWiRn´ meanV Whe Slan fRU diVWUibXWiRn Rf Whe SURceedV Rf Whe 

SeWWlemenW FXnd aV SURSRVed b\ ClaVV CRXnVel WR be aSSURYed b\ Whe CRXUW. 
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CC. ³PUeliminaU\ ASSURYal OUdeU´ meanV Whe ³OUdeU PUeliminaUil\ ASSURYing 

SeWWlemenW, ASSURYing FRUm Rf NRWice, and SeWWing Final ASSURYal HeaUing´ in WhiV AcWiRn, 

VXbVWanWiall\ in Whe fRUm deVcUibed in SecWiRn IX.1. 

DD. ³PlainWiffV´ mean AnWRniR HXUWadR, ChUiVWRSheU OUWega, JRVe QXinWeUR, MaUiW]a 

QXinWeUR, JRUge UUTXi]a, and MaUia Valade]. 

EE. ³PlainWiffV¶ CRXnVel´ meanV ClaVV CRXnVel and an\ RWheU cRXnVel ZhR SUeYiRXVl\ 

UeSUeVenWed PlainWiffV. 

FF. ³RainbRZ´ meanV RainbRZ DiVSRVal CR., Inc.  

GG. ³RainbRZ ESOP,´ ³ESOP,´ RU Whe ³Plan´ meanV Whe RainbRZ DiVSRVal CR., Inc. 

EmSlR\ee SWRck OZneUVhiS Plan.   

HH. ³ReSXblic DefendanWV´ meanV ReSXblic SeUYiceV, Inc., RainbRZ DiVSRVal CR., 

Inc, Whe RainbRZ DiVSRVal CR., Inc. EmSlR\ee SWRck OZneUVhiS Plan CRmmiWWee, JRn Black, 

CaWhaUine EllingVen, Bill EggleVWRn, Michael HX\cke, M\ndi KRUW, MaUk R. ClaWW, BUian M. 

DelGhiacciR, SWeYen H. EddleblXWe, and BUian A. GRebel.  

II. ³ReSXblic SeUYiceV 401(k) Plan´ RU ³ReSXblic 401(k) Plan´ meanV Whe ReSXblic 

SeUYiceV, Inc. 401(k) Plan. 

JJ. ³SeUYice AZaUdV´ Zill haYe Whe meaning VeW fRUWh in SecWiRn VII.1 Rf WhiV 

AgUeemenW. 

KK. ³SeWWled ClaimV´ meanV Whe SeWWled ClaVV ClaimV aV Zell aV RWheU claimV UeleaVed 

SXUVXanW WR WhiV SeWWlemenW SURYided in SecWiRn XIII.  

LL. ³SeWWled ClaVV ClaimV´ meanV Whe claimV WhaW Whe ClaVV Zill UeleaVe SXUVXanW WR 

WhiV SeWWlemenW aV SURYided in SecWiRn XIII.1.   
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MM. ³SeWWlemenW´ meanV Whe VeWWlemenW and cRmSURmiVe Rf WhiV AcWiRn aV SURYided fRU 

in WhiV SeWWlemenW AgUeemenW. 

NN. ³SeWWlemenW AdminiVWUaWRU´ meanV Whe SeUVRn ZhRm ClaVV CRXnVel ma\ hiUe, 

VXbjecW WR CRXUW aSSURYal, ZhR iV WR be UeVSRnVible fRU, amRng RWheU WhingV, SURYiding Whe ClaVV 

NRWice PackeW WR ClaVV MembeUV and/RU aVViVWing ZiWh Whe adminiVWUaWiRn Rf Whe SeWWlemenW. 

OO. ³SeWWlemenW AgUeemenW´ meanV WhiV ClaVV AcWiRn SeWWlemenW AgUeemenW and an\ 

accRmSan\ing E[hibiWV, inclXding an\ VXbVeTXenW amendmenWV WheUeWR and an\ E[hibiWV WR VXch 

amendmenWV. 

PP. ³SeWWlemenW FXnd´ meanV Whe CaVh SeWWlemenW AmRXnW SlXV an\ eaUningV and 

inWeUeVW WheUeRn, minXV an\ CRXUW-aSSURYed dedXcWiRnV and e[SenVeV. 

QQ. ³SeWWling PaUWieV´ RU ³PaUWieV´ meanV PlainWiffV, Rn behalf Rf WhemVelYeV and Whe 

ClaVV, and Whe DefendanWV. 

RR. ³Ta[´ RU ³Ta[eV´ meanV an\ and all Wa[eV, feeV, leYieV, dXWieV, WaUiffV, imSRVWV, 

and RWheU chaUgeV Rf an\ kind (WRgeWheU ZiWh an\ and all inWeUeVW, SenalWieV, addiWiRnV WR Wa[ and 

addiWiRnal amRXnWV imSRVed ZiWh UeVSecW WheUeWR) imSRVed b\ an\ gRYeUnmenWal aXWhRUiW\, 

inclXding incRme Wa[ and RWheU Wa[eV and chaUgeV Rn RU UegaUding fUanchiVeV, Zindfall RU RWheU 

SURfiWV, gURVV UeceiSWV, SURSeUW\, ValeV, XVe, caSiWal VWRck, Sa\URll, emSlR\menW, VRcial VecXUiW\, 

ZRUkeUV¶ cRmSenVaWiRn, XnemSlR\menW cRmSenVaWiRn, RU neW ZRUWh; Wa[eV RU RWheU chaUgeV in Whe 

naWXUe Rf e[ciVe, ZiWhhRlding, ad YaORUeP, VWamS, WUanVfeU, YalXe added RU gainV Wa[eV; licenVe, 

UegiVWUaWiRn, and dRcXmenWaWiRn feeV; and cXVWRmV¶ dXWieV, WaUiffV, and VimilaU chaUgeV. 

SS. ³TeUminaWiRn NRWice´ Zill haYe Whe meaning VeW fRUWh in SecWiRn XIV.1 Rf WhiV 

SeWWlemenW AgUeemenW. 
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II. CLASS NO7ICE 

1. PURYLVLRQ RI CODVV NRWLFH. USRn Whe daWe VSecified in Whe CRXUW¶V 

PUeliminaU\ ASSURYal OUdeU, Whe SeWWlemenW AdminiVWUaWRU Zill be UeVSRnVible fRU SURYiding 

ClaVV NRWice WR Whe ClaVV MembeUV. 

2. CRQWHQWV. The ClaVV NRWice, in a fRUm aSSURYed b\ Whe CRXUW Zill cRnWain: 

a bUief deVcUiSWiRn Rf Whe claimV adYanced b\ Whe ClaVV; a VXmmaU\ Rf Whe WeUmV Rf Whe SeWWlemenW 

AgUeemenW; infRUmaWiRn Rn Whe aWWRUne\V¶ feeV and cRVWV VRXghW b\ ClaVV CRXnVel; a deVcUiSWiRn 

Rf Whe SURSRVed Plan Rf AllRcaWiRn Rf Whe SeWWlemenW FXnd WR Whe ClaVV; Whe eVWimaWed VeWWlemenW 

allRcaWiRn fRU Whe ClaVV MembeU; and Zill SURYide infRUmaWiRn abRXW Whe Final ASSURYal HeaUing,  

3. MHWKRG RI PURYLGLQJ CODVV NRWLFH. ClaVV NRWice Zill be SURYided WR each 

indiYidXal ClaVV MembeU: (a) b\ mailing Yia fiUVW claVV U.S. Mail WR all ClaVV MembeUV, and (b) 

b\ SRVWing Whe ClaVV NRWice (and RWheU dRcXmenWV filed in Whe liWigaWiRn) Rn a ZebViWe mainWained 

b\ Whe SeWWlemenW AdminiVWUaWRU. DefendanWV Zill cRRSeUaWe ZiWh ClaVV CRXnVel WR faciliWaWe 

SURYiding ClaVV NRWice and RWheU VeWWlemenW-UelaWed cRmmXnicaWiRnV b\ SURYiding mailing 

addUeVVeV fRU all ClaVV MembeUV, WR Whe e[WenW VXch infRUmaWiRn iV UeaVRnabl\ aYailable in Whe 

UecRUdV Rf ReSXblic DefendanWV.  

4. AGGLWLRQDO IQIRUPDWLRQ PURYLGHG ZLWK WKH CODVV NRWLFH. AlRng ZiWh Whe 

ClaVV NRWice, eYeU\ ClaVV MembeU Zill be SURYided ZiWh an\ neceVVaU\ infRUmaWiRn abRXW hRZ WR 

UeTXeVW a diVWUibXWiRn RU URllRYeU Rf hiV RU heU SeWWlemenW FXnd fURm hiV/heU ReSXblic 401(k) Plan 

accRXnW RU SURYide inVWUXcWiRnV WR Whe Plan AdminiVWUaWRU aV WR hRZ WR inYeVW Whe SeWWlemenW 

SURceedV. An\ ClaVV MembeU Zill be enWiWled WR UeTXeVW and UeceiYe Whe neceVVaU\ fRUmV WR elecW 

a diVWUibXWiRn Rf hiV RU heU VhaUe Rf Whe SeWWlemenW FXnd. An\ diVWUibXWiRnV fURm Whe SeWWlemenW 

FXnd Zill be VXbjecW WR Whe Vame UXleV aV a diVWUibXWiRn fURm Whe ReSXblic 401(k) Plan e[ceSW WhaW 
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an\ emSlR\ee enWiWled WR UeTXeVW a diVWUibXWiRn fURm Whe ReSXblic 401(k) Plan Zill nRW be chaUged 

a fee WR UeceiYe Whe SURceedV Rf WhiV SeWWlemenW. 

5. SHWWOHPHQW AGPLQLVWUDWRU. A SeWWlemenW AdminiVWUaWRU Vhall be 

aSSRinWed b\ Whe CRXUW SXUVXanW WR SecWiRn VI, SaUagUaSh 1, Rf WhiV AgUeemenW. The PaUWieV and 

WheiU cRXnVel Zill UeaVRnabl\ cRRSeUaWe ZiWh Whe SeWWlemenW AdminiVWUaWRU WR faciliWaWe SURYiding 

NRWice and RWheU VeWWlemenW-UelaWed cRmmXnicaWiRnV and adminiVWUaWiRn.  

6. 8QGHOLYHUDEOH NRWLFHV. In Whe eYenW WhaW a ClaVV NRWice VenW b\ U.S. Mail 

iV UeWXUned aV XndeliYeUable, Whe SeWWlemenW AdminiVWUaWRU Zill make UeaVRnable effRUWV WR RbWain 

a Yalid mailing addUeVV and SURmSWl\ UeVend Whe ClaVV NRWice WR Whe ClaVV MembeU b\ U.S. Mail.   

7. CODVV DDWD. WiWhin 21 da\V afWeU WhiV SeWWlemenW AgUeemenW iV e[ecXWed, 

ReSXblic DefendanWV Zill, WR Whe e[WenW nRW alUead\ diVclRVed, SURYide ClaVV CRXnVel and Whe 

SeWWlemenW AdminiVWUaWRU ZiWh Whe fRllRZing cRnWacW infRUmaWiRn in elecWURnic fRUm fRU each 

ClaVV MembeU, WR Whe e[WenW VXch infRUmaWiRn iV UeaVRnabl\ aYailable in ReSXblic DefendanWV¶ 

fileV: (1) name; (2) a VWUeeW mailing addUeVV; (3) WeleShRne nXmbeU(V); (4) e-mail addUeVV(eV); (5) 

SRcial SecXUiW\ nXmbeU; (6) VXfficienW infRUmaWiRn idenWif\ing Whe beneficiaU\ ClaVV MembeU 

(inclXding an\ SeUVRnV ZhR haYe a QDRO) fRU each SaUWiciSanW ClaVV MembeU; (7) Whe nXmbeU Rf 

VhaUeV held Rn OcWRbeU 1, 2014; and (8) Whe amRXnW Rf diVWUibXWiRnV and Wiming Rf all Sa\menWV WR 

VXch ClaVV MembeU aV a UeVXlW Rf Whe 2014 ESOP TUanVacWiRn. ReSXblic DefendanWV Zill alVR 

SURYide RWheU infRUmaWiRn UeaVRnabl\ UeTXeVWed b\ ClaVV CRXnVel RU Whe SeWWlemenW 

AdminiVWUaWRU. 

8. CODVV NRWLFH CRVWV DQG E[SHQVHV. The cRVWV Rf ClaVV NRWice Zill be Said 

fURm Whe SeWWlemenW FXnd VXbjecW WR Whe CRXUW¶V aSSURYal Rf Whe amRXnW aW Final ASSURYal. 
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9. DHFODUDWLRQ RHJDUGLQJ CODVV NRWLFH. WiWhin 30 da\V afWeU Whe daWe Rn 

Zhich NRWice iV UeTXiUed WR be VenW, Whe SeWWlemenW AdminiVWUaWRU Zill file a declaUaWiRn ZiWh Whe 

CRXUW cRnfiUming WhaW Whe NRWice and UelaWed infRUmaWiRn ZaV VenW in accRUdance ZiWh Whe 

PUeliminaU\ ASSURYal OUdeU. 

III. SE77LEMEN7 F8ND 

1. PD\PHQW RI CDVK SHWWOHPHQW APRXQW LQWR EVFURZ AFFRXQW. AV 

VeWWlemenW Rf Whe ClaVV¶ claimV, DefendanWV, RWheU Whan Whe ESOP, Zill Sa\, RU caXVe WR be Said, 

Whe CaVh SeWWlemenW AmRXnW Rf VeYen milliRn nine hXndUed WhRXVand dRllaUV ($7,900,000.00) 

inWR Whe EVcURZ AccRXnW, Rf Zhich $7,500,000.00 Zill be Said b\ RU Rn behalf Rf RainbRZ and 

Whe RWheU ReSXblic DefendanWV and $400,000.00 Zill be Said b\ RU Rn behalf Rf GUeaWBanc, ZiWh 

$3,950,000.00 Said nR laWeU Whan WhiUW\ (30) da\V fURm Whe daWe Rn Zhich WhiV AgUeemenW iV fXll\ 

e[ecXWed and Whe Uemaining amRXnW b\ nR laWeU Whan 30 da\V afWeU Whe PUeliminaU\ ASSURYal 

OUdeU iV enWeUed b\ Whe CRXUW. 

2. CXVWRG\ RI SHWWOHPHQW FXQG. The SeWWlemenW FXnd held in Whe EVcURZ 

AccRXnW Zill be deemed WR be in Whe cXVWRd\ Rf Whe CRXUW and Zill Uemain VXbjecW WR Whe 

jXUiVdicWiRn Rf Whe CRXUW and Zill be adminiVWeUed in accRUdance ZiWh Whe WeUmV Rf WhiV SeWWlemenW 

AgUeemenW and Whe OUdeUV Rf Whe CRXUW. E[ceSW aV SURYided heUein, Whe SeWWlemenW FXnd Zill nRW 

be Said WR Whe ClaVV MembeUV SXUVXanW WR Whe Plan Rf AllRcaWiRn XnWil Whe Final OUdeU becRmeV 

NRn-ASSealable.  

3. MDQDJHPHQW RI WKH SHWWOHPHQW FXQG. UnWil Whe Final OUdeU becRmeV 

NRn-ASSealable RU XnWil Whe SeWWlemenW iV WeUminaWed in accRUdance ZiWh WhiV AgUeemenW, Whe 

SeWWlemenW FXnd Zill be held in Whe EVcURZ AccRXnW eVWabliVhed b\ ClaVV CRXnVel, fRU Zhich an 

EVcURZ AgenW Zill acW SXUVXanW WR Whe WeUmV Rf Whe EVcURZ AgUeemenW RU aV RUdeUed b\ Whe 

CRXUW. AfWeU Whe Final OUdeU becRmeV NRn-ASSealable, ClaVV CRXnVel Zill haYe Whe VRle UighW 
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and dXW\ WR manage Whe SeWWlemenW FXnd in cRmSliance ZiWh Whe WeUmV Rf Whe Final OUdeU. AW nR 

Wime Zill DefendanWV haYe an\ dXW\ RU aXWhRUiW\ WR hRld, manage, RU inYeVW an\ SRUWiRn Rf Whe 

SeWWlemenW FXnd SUiRU WR Whe UeceiSW b\ Whe ReSXblic 401(k) Plan Rf an\ VXch SRUWiRn fURm Whe 

SeWWlemenW FXnd. AfWeU UeceiSW Rf Whe SURceedV Rf Whe SeWWlemenW FXnd b\ Whe ReSXblic 401(k) 

Plan, Whe SeWWlemenW FXnd Zill be held, managed, and inYeVWed cRnViVWenW ZiWh WhiV AgUeemenW 

and cRnViVWenW ZiWh Whe fidXciaU\ dXWieV Rf Whe fidXciaU\ Rf Whe ReSXblic 401(k) Plan (and an\ 

amendmenW Rf Whe ReSXblic 401(k) Plan WR make Whe WeUmV Rf Whe ReSXblic 401(k) Plan 

cRnViVWenW ZiWh WhiV SeWWlemenW AgUeemenW). An\ eaUningV RU inWeUeVW eaUned b\ Whe SeWWlemenW 

FXnd Zill becRme SaUW Rf Whe SeWWlemenW FXnd. 

4. QXDOLILHG SHWWOHPHQW FXQG. The SeWWlemenW FXnd iV inWended b\ Whe 

SeWWling PaUWieV WR be a ³TXalified VeWWlemenW fXnd´ fRU fedeUal incRme Wa[ SXUSRVeV XndeU TUeaV. 

Reg. � 1.468B-1 aW Whe eaUlieVW daWe SRVVible. 

I9. DIS7RIB87IONS FROM 7HE SE77LEMEN7 F8ND  

1. E[SHQVHV BHIRUH WKH EIIHFWLYH DDWH. UnWil Whe Final OUdeU becRmeV NRn-

ASSealable RU Whe SeWWlemenW iV WeUminaWed in accRUdance ZiWh WhiV AgUeemenW, ClaVV CRXnVel 

Zill be aXWhRUi]ed WR Sa\ fURm Whe SeWWlemenW FXnd XSRn nRWice WR CRXnVel fRU Whe ReSXblic 

DefendanWV and CRXnVel fRU DefendanW GUeaWBanc (a) an\ acWXal RU eVWimaWed Wa[eV Rn an\ 

incRme eaUned Rn Whe SeWWlemenW FXnd, (b) all cRVWV and e[SenVeV UelaWed WR Whe SUeSaUaWiRn Rf 

VXch Wa[ filingV RU Sa\menWV, and (c) all cRVWV and e[SenVeV UelaWed WR SURYiding Whe ClaVV NRWice. 

An\ diVSXWe UegaUding Whe UeaVRnableneVV Rf an\ e[SenVe incXUUed, Said, RU RZing Zill be 

adjXdicaWed b\ Whe CRXUW, bXW in nR eYenW Zill VXch a diVSXWe UeTXiUe ClaVV CRXnVel WR caXVe RU 

allRZ Whe SeWWlemenW FXnd WR fail WR make a Wa[ Sa\menW in a Wimel\ manneU.   

2. AWWRUQH\V¶ FHHV, E[SHQVHV/CRVWV, DQG SHUYLFH AZDUGV. PXUVXanW WR an\ 

deadline VeW b\ Whe CRXUW, ClaVV CRXnVel ma\ file an\ mRWiRn ZiWh Whe CRXUW UeTXeVWing Whe 
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Sa\menW Rf aWWRUne\V¶ feeV, UeimbXUVemenW Rf liWigaWiRn e[SenVeV and cRVWV, and/RU SeUYice 

AZaUdV WR Whe ClaVV ReSUeVenWaWiYeV RXW Rf Whe SeWWlemenW FXnd. An\ amRXnWV VR aZaUded b\ Whe 

CRXUW Zill be Said fURm Whe SeWWlemenW FXnd aV diUecWed b\ ClaVV CRXnVel befRUe DiVWUibXWiRn WR 

Whe ClaVV, VXbjecW WR SecWiRn VII.4. Rf WhiV AgUeemenW.   

3. 7D[ RHVHUYH AIWHU WKH EIIHFWLYH DDWH: USRn Whe Final OUdeU becRming 

NRn-ASSealable, ClaVV CRXnVel Zill be aXWhRUi]ed WR eVWabliVh a UeVeUYe fURm Whe SeWWlemenW 

FXnd WR Sa\ an\ Wa[eV WhaW aUe RU Zill be RZed (bXW nRW \eW dXe) and fRU e[SenVeV UelaWed WR 

Sa\menW Rf Wa[eV RU filing Rf Wa[ UeWXUnV RU WR Whe e[WenW WhaW WheUe aUe RWheU cRVWV Rf 

adminiVWUaWiRn Rf Whe SeWWlemenW nRW Said b\ ReSXblic DefendanWV. 

4. DLVWULEXWLRQ WR CODVV MHPEHUV. AfWeU Whe Final OUdeU becRmeV NRn-

ASSealable, Whe SeWWlemenW FXnd Zill be diVWUibXWed WR ClaVV MembeUV SXUVXanW WR Whe CRXUW-

aSSURYed Plan Rf AllRcaWiRn. The fRllRZing Sa\menWV Zill be made fURm Whe SeWWlemenW FXnd 

SUiRU WR an\ diVWUibXWiRnV WR ClaVV MembeUV: (a) an\ Ta[eV Rn Whe incRme RU eaUningV b\ Whe 

SeWWlemenW FXnd, an\ Wa[-UelaWed e[SenVeV, and Whe cUeaWiRn Rf an\ UeVeUYe fRU fXWXUe e[SenVeV 

(aV deVcUibed abRYe); (b) an\ e[SenVeV incXUUed in cRnnecWiRn ZiWh Whe adminiVWUaWiRn Rf Whe 

SeWWlemenW FXnd (WR Whe e[WenW WhaW WheUe aUe an\ XndeU WhiV SeWWlemenW); and (c) an\ aZaUd Rf 

aWWRUne\V¶ feeV, UeimbXUVemenW Rf an\ liWigaWiRn e[SenVeV and cRVWV WR ClaVV CRXnVel, and/RU 

Sa\menW Rf an\ SeUYice AZaUd WR Whe ClaVV ReSUeVenWaWiYeV. AfWeU dedXcWiRn Rf Whe fRUegRing, 

Whe SeWWlemenW FXnd Zill be diVWUibXWed WR Whe ClaVV MembeUV in accRUdance ZiWh Whe Plan Rf 

AllRcaWiRn, and in amRXnWV WR each indiYidXal ClaVV MembeU aV diUecWed b\ Whe ClaVV CRXnVel RU 

Whe SeWWlemenW AdminiVWUaWRU. 
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5. DLVWULEXWLRQV RI WKH SHWWOHPHQW WR WKH CODVV.  DiVWUibXWiRnV WR ClaVV 

MembeUV ZhR aUe enWiWled WR UeceiYe an allRcaWiRn fURm Whe SeWWlemenW FXnd WhURXgh Whe 

ReSXblic 401(k) Plan Zill be made aV fRllRZV:  

(a) FRU WhRVe ClaVV MembeUV ZhR aW Whe Wime WhaW Whe Final ASSURYal 

becRmeV NRn-ASSealable aUe ineligible WR UeceiYe an immediaWe diVWUibXWiRn fURm Whe 

ReSXblic 401(k) Plan, SURceedV fURm Whe SeWWlemenW Zill be WUanVfeUUed WR each ClaVV 

MembeU¶V e[iVWing accRXnW in Whe ReSXblic SeUYiceV 401(k) Plan, RU if Whe ClaVV MembeU 

dReV nRW haYe an e[iVWing ReSXblic SeUYiceV 401(k) Plan accRXnW, VXch an accRXnW Zill be 

eVWabliVhed ZiWhin Whe laWeU Rf (i) 30 da\V Rf Whe Final OUdeU becRming NRn-ASSealable RU 

(ii) WhiUW\ (30) da\V afWeU Whe Plan AdminiVWUaWRU haV UeceiYed amRXnWV fURm Whe 

SeWWlemenW FXnd and a diUecWiRn fURm Whe SeWWlemenW AdminiVWUaWRU fRU Whe allRcaWiRn Rf 

an\ SRUWiRn Rf Whe neW SURceedV Rf Whe SeWWlemenW FXnd. 

(b) AV VRRn aV SUacWicable afWeU, bXW nRW laWeU Whan 14 da\V afWeU Whe 

daWe Rn Zhich Whe aSSlicable NeW SeWWlemenW SURceedV aUe WUanVfeUUed WR Whe ReSXblic 

401(k) Plan (Zhich deadline can be e[Wended, if neceVVaU\, ZiWh Whe agUeemenW Rf ClaVV 

CRXnVel, Zhich cRnVenW Zill nRW be XnUeaVRnabl\ ZiWhheld), Whe Plan AdminiVWUaWRU Rf Whe 

ReSXblic 401(k) Plan Zill Vend each ClaVV MembeU an ElecWiRn DiVWUibXWiRn PackeW. FRU 

all UeTXeVWV fRU diVWUibXWiRnV UeceiYed ZiWhin 90 da\V afWeU WhiV iniWial ElecWiRn DiVWUibXWiRn 

PackeW iV VenW WR ClaVV MembeUV, Whe Plan AdminiVWUaWRU Zill make a diVWUibXWiRn RU 

URllRYeU WR WhaW ClaVV MembeU aV diUecWed b\ Whe elecWiRn fRUm ZiWhin Whe laWeU Rf: (i) 30 

da\V Rf UeceiYing Whe diVWUibXWiRn RU URllRYeU inVWUXcWiRnV fURm Whe ClaVV MembeU, RU (ii) 

30 da\V afWeU Whe ReSXblic 401(k) Plan haV UeceiYed amRXnWV fURm Whe SeWWlemenW FXnd 

and Whe Plan AdminiVWUaWRU haV UeceiYed a diUecWiRn fURm ClaVV CRXnVel RU Whe SeWWlemenW 
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AdminiVWUaWRU UegaUding Whe allRcaWiRn Rf an\ SRUWiRn Rf Whe neW SURceedV Rf Whe 

SeWWlemenW FXnd WR each ClaVV MembeU. 

(c) UnWil a ClaVV MembeU makeV an elecWiRn WR UeceiYe a diVWUibXWiRn 

Rf WheiU SeWWlemenW, WhaW ClaVV MembeU¶V SURceedV fURm WhiV SeWWlemenW Zill be inYeVWed 

aV fRllRZV: 

(1) FRU ClaVV MembeUV ZiWh SUeYiRXVl\ e[iVWing accRXnWV in Whe 

ReSXblic 401(k) Plan, Whe allRcaWiRn fURm WhiV SeWWlemenW Zill be 

inYeVWed accRUding WR WhaW ClaVV MembeU¶V SUe-e[iVWing inYeVWmenW 

inVWUXcWiRnV fRU cRnWUibXWiRnV in WhaW ClaVV MembeU¶V ReSXblic 

401(k) Plan accRXnW RU, if Whe ClaVV MembeU haV nRW SURYided an\ 

SUeYiRXV inYeVWmenW inVWUXcWiRnV, WR Whe defaXlW inYeVWmenW RSWiRn 

in Whe ReSXblic SeUYiceV 401k Plan (XnWil Whe ClaVV MembeU haV 

SURYided diffeUenW inYeVWmenW inVWUXcWiRnV WR Whe ReSXblic 401(k) 

Plan AdminiVWUaWRU).   

(2) FRU ClaVV MembeUV fRU Zhich Whe ReSXblic 401(k) Plan 

Zill eVWabliVh neZ accRXnWV fRU diVWUibXWiRn Rf Whe VeWWlemenW 

SURceedV, Whe allRcaWiRn fURm WhiV SeWWlemenW Zill be inYeVWed in Whe 

ReSXblic 401(k) Plan¶V TXalified defaXlW inYeVWmenW RSWiRn XnWil 

Whe ClaVV MembeU haV SURYided diffeUenW inYeVWmenW inVWUXcWiRnV WR 

Whe ReSXblic 401(k) Plan AdminiVWUaWRU.  

(3) AfWeU Whe iniWial allRcaWiRnV aUe made, ClaVV MembeUV Zill 

be SeUmiWWed WR diUecW inYeVWmenW Rf WheiU SURceedV fURm WhiV 

SeWWlemenW inWR an\ Rf Whe aYailable inYeVWmenW RSWiRnV in Whe 
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ReSXblic SeUYiceV 401k Plan accRUding WR Whe WeUmV Rf Whe 

ReSXblic SeUYiceV 401k Plan and Zill be able WR UeTXeVW and 

UeceiYe diVWUibXWiRnV fURm Whe ReSXblic SeUYiceV 401(k) Plan 

accRUding WR Whe WeUmV Rf Whe ReSXblic SeUYiceV 401k Plan, and aV 

SURYided in WhiV SeWWlemenW AgUeemenW.  

(d) FRU all ClaVV MembeUV ZhRVe SeWWlemenW PURceedV aUe Said inWR Whe 

ReSXblic SeUYiceV 401(k) Plan, all UeaVRnable effRUWV Zill be Waken WR enVXUe WhaW Whe 

diVWUibXWiRn cRmSlieV ZiWh ERISA and Whe UeleYanW SURYiViRnV Rf Whe InWeUnal ReYenXe 

CRde (and an\ cRUUeVSRnding VWaWe Wa[ SURYiViRnV) in RUdeU WR SUeVeUYe Whe Wa[-faYRUed 

WUeaWmenW Rf Whe amRXnWV diVWUibXWed WR WhRVe ClaVV membeUV. 

6. CRVWV DQG E[SHQVHV RHODWHG WR SHWWOHPHQW AGPLQLVWUDWLRQ DQG 

DLVWULEXWLRQ. ReSXblic DefendanWV Zill beaU all cRVWV Rf adminiVWUaWiRn Rf Whe SeWWlemenW (RWheU 

Whan Whe cRVWV Rf Whe ClaVV NRWice PackeW) Rnce Whe amRXnWV aUe deSRViWed inWR Whe ReSXblic 

SeUYiceV 401(k) Plan, inclXding an\ cRVWV UelaWing WR diVWUibXWiRn Rf Whe SeWWlemenW FXnd. NR feeV, 

e[SenVeV, cRVWV, RU RWheU chaUgeV Zill be imSRVed Rn ClaVV membeUV WR UeceiYe WheiU SURceedV 

fURm WhiV SeWWlemenW RU RWheUZiVe UelaWed WR adminiVWUaWiRn Rf Whe SeWWlemenW, RU Whe cRVWV Rf Whe 

IndeSendenW FidXciaU\. TR Whe e[WenW WhaW Whe diVWUibXWiRn Rf amRXnWV fURm Whe SeWWlemenW FXnd 

WR ClaVV membeUV inYRlYeV an\ chaUgeV, VXch cRVWV Zill be bRUne b\ ReSXblic SeUYiceV. 

7. RHVWULFWLRQV RQ AGPLQLVWUDWLRQ DQG DLVWULEXWLRQ E[SHQVHV. NR feeV, 

e[SenVeV, cRVWV, RU RWheU chaUgeV Zill be imSRVed Rn ClaVV MembeUV WR UeceiYe WheiU SURceedV 

fURm WhiV SeWWlemenW aW an\ Wime, inclXding an\ chaUgeV WhaW ZRXld RWheUZiVe be imSRVed b\ Whe 

ReSXblic 401(k) Plan Rn diVWUibXWiRnV. FRU an\ ClaVV MembeU ZhR haV made a UeTXeVW WR Whe 

Plan AdminiVWUaWRU Rf Whe ReSXblic 401(k) Plan fRU a diVWUibXWiRn ZiWhin 90 da\V afWeU Whe iniWial 
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ElecWiRn DiVWUibXWiRn PackeW iV VenW WR ClaVV MembeUV, nR adminiVWUaWiYe cRVWV Zill be chaUged b\ 

Whe ReSXblic 401(k) Plan (RU an\ VeUYice SURYideU) WR an\ ClaVV MembeU (e[ceSW aV WR an\ 12b-1 

fee diVclRVed and imSRVed b\ an\ mXWXal fXnd aV iV chaUged WR RWheU SaUWiciSanWV in Whe ReSXblic 

401(k) Slan) XnWil Whe SURceedV aUe diVWUibXWed WR WhaW ClaVV MembeU. FRU WhRVe ClaVV MembeUV 

ZhR dR nRW elecW a diVWUibXWiRn ZiWhin 90 da\V afWeU Whe iniWial ElecWiRn DiVWUibXWiRn PackeW iV VenW 

WR ClaVV MembeUV, an\ cRVWV UelaWed WR adminiVWUaWiRn Rf Whe ReSXblic 401(k) Plan (bXW nRW cRVWV 

fRU diVWUibXWiRnV) RU UelaWed WR Whe inYeVWmenW Rf ReSXblic 401(k) Plan aVVeWV Zill be chaUged aV 

SeUmiWWed b\ Whe ReSXblic 401(k) Plan. 

8. APHQGPHQW RI RHSXEOLF 401(N) PODQ WR EIIHFWXDWH PURYLVLRQV RHODWHG 

WR WKH DLVWULEXWLRQ RI WKH SHWWOHPHQW FXQGV. AV neceVVaU\ WR effecWXaWe Whe SURYiViRnV UelaWed 

WR diVWUibXWiRn, adminiVWUaWiRn, and inYeVWmenW Rf Whe SURceedV Rf Whe SeWWlemenW, ReSXblic 

SeUYiceV, aV Whe Plan SSRnVRU Rf Whe ReSXblic 401(k) Plan, Zill adRSW and imSlemenW an 

amendmenW (Whe ³AmendmenW´) WR Whe ReSXblic 401(k) Plan cRnViVWenW ZiWh Whe SURYiViRnV Rf 

WhiV SeWWlemenW AgUeemenW ZiWhin 15 da\V Rf Whe daWe Rn Zhich Whe Final OUdeU becRmeV NRn-

ASSealable. The ReSXblic DefendanWV Zill SURYide ClaVV CRXnVel ZiWh a SURSRVed dUafW Rf Whe 

AmendmenW WR be adRSWed b\ Whe Plan aW leaVW 30 calendaU da\V SUiRU WR Whe Wime WhaW Whe Final 

ASSURYal MRWiRn iV dXe. In Whe eYenW Rf a diVSXWe, Whe CRXUW Zill decide ZheWheU Whe langXage Rf 

Whe SURSRVed AmendmenW iV cRnViVWenW ZiWh he WeUmV Rf WhiV SeWWlemenW AgUeemenW. The 

ReSXblic DefendanWV Zill SURYide ClaVV CRXnVel ZiWh a cRS\ Rf Whe acWXal AmendmenW aV 

adRSWed ZiWhin 14 calendaU da\V afWeU iWV adRSWiRn. The AmendmenW ma\ nRW be UeVcinded, 

mRdified, RU eliminaWed ZiWhRXW ZUiWWen nRWificaWiRn WR ClaVV CRXnVel aW leaVW 10 bXVineVV da\V 

befRUe Whe adRSWiRn Rf an\ VXch mRdificaWiRn RU eliminaWiRn and Whe aSSURYal Rf Whe CRXUW. 

9. 7D[ LLDELOLW\. The SeWWling PaUWieV Zill nRW haYe an\ liabiliW\ RU 
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UeVSRnVibiliW\ fRU Whe Sa\menW Rf an\ Ta[eV incXUUed b\ RU ZiWh UeVSecW WR Whe SeWWlemenW FXnd, 

and an\ VXch Ta[eV Zill be Said RXW Rf Whe SeWWlemenW FXnd. 

9. PLAN OF ALLOCA7ION 

1. PURSRVHG PODQ RI AOORFDWLRQ. ClaVV CRXnVel Zill SURSRVe and VXbmiW a 

Plan Rf AllRcaWiRn WR Whe CRXUW aV WR Whe UecRmmended meWhRd Rf deWeUmining and diVWUibXWing 

Whe SURceedV Rf Whe SeWWlemenW FXnd (neW Rf aWWRUne\V¶ feeV, e[SenVeV, and an\ SeUYice AZaUdV 

aSSURYed b\ Whe CRXUW) WR membeUV Rf Whe ClaVV.  

2. DHIHQGDQWV¶ NRQ-IQYROYHPHQW. DefendanWV Zill haYe nR UeVSRnVibiliW\ 

fRU SUeSaUing RU an\ UighW WR SURYide inSXW inWR and Zill Wake nR SRViWiRn Rn Whe Plan Rf 

AllRcaWiRn e[ceSW WR Whe e[WenW WhaW Whe Plan Rf AllRcaWiRn ZRXld UeVXlW in adYeUVe Ta[ 

cRnVeTXenceV WR Whe ReSXblic 401(k) Plan.  

3. MRGLILFDWLRQ RI PODQ RI AOORFDWLRQ. In Whe eYenW WhaW Whe SURSRVed Plan Rf 

AllRcaWiRn iV UejecWed RU mRdified b\ Whe CRXUW RU Rn aSSeal, VXch UejecWiRn RU mRdificaWiRn Zill 

nRW cRnVWiWXWe a maWeUial mRdificaWiRn Rf WhiV SeWWlemenW AgUeemenW, Zill nRW YRid WhiV SeWWlemenW 

AgUeemenW, and Zill nRW SURYide a baViV fRU an\ PaUW\ WR ZiWhdUaZ fURm WhiV SeWWlemenW 

AgUeemenW. HRZeYeU, Whe Plan Rf AllRcaWiRn mXVW SUeYenW Whe E[clXded PeUVRnV fURm UeceiYing 

an\ diVWUibXWiRn fURm Whe SeWWlemenW FXnd. 

4. CODVV MHPEHUV¶ RLJKW WR DHPRQVWUDWH MHPEHUVKLS DQG/RU SXEPLW 

ESOP AFFRXQW DDWD. BefRUe Whe Final ASSURYal HeaUing and b\ a deadline WR be eVWabliVhed b\ 

Whe CRXUW, an\ SeUVRn ZhR claimV WR meeW Whe definiWiRn Rf a ClaVV MembeU bXW ZhR haV nRW been 

idenWified aV a ClaVV MembeU in Whe daWa SURYided b\ DefendanWV Zill be enWiWled WR demRnVWUaWe 

membeUVhiS in Whe ClaVV and an\ SeUVRn claiming WhaW Whe daWa SURYided b\ DefendanWV abRXW a 

SaUWiciSanW¶V ESOP accRXnW iV eUURneRXV Zill be enWiWled WR demRnVWUaWe WhaW VXch an eUURU Zill 

imSacW Whe amRXnW allRcaWed WR WhaW SaUWiciSanW XndeU Whe Plan Rf AllRcaWiRn. SXch VXbmiVViRnV 
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Zill Rnl\ be XVed WR deWeUmine ZheWheU a SeUVRn TXalifieV aV a ClaVV MembeU fRU SXUSRVe Rf WhiV 

SeWWlemenW, VXbjecW WR CRXUW aSSURYal, and WR adjXVW amRXnWV allRcaWed WR ClaVV MembeUV, VXbjecW 

WR CRXUW aSSURYal, XndeU Whe Plan Rf AllRcaWiRn. 

5. E[FOXGHG PHUVRQV PURKLELWHG IURP RHFHLYLQJ SHWWOHPHQW FXQGV. NRne 

Rf Whe E[clXded PeUVRnV Zill eiWheU diUecWl\ RU indiUecWl\ UeceiYe an\ Rf Whe SURceedV fURm WhiV 

SeWWlemenW. DefendanWV GeUald MRffaWW and Jeff SnRZ, and an\ RWheU DefendanW ZhR iV RU ZaV a 

SaUWiciSanW in Whe ESOP acknRZledge WhaW Whe\ Zill nRW UeceiYe an\ allRcaWiRn Rf an\ amRXnW 

fURm WhiV SeWWlemenW and fXUWheU agUee WR RbWain, if neceVVaU\, an aXWhRUi]aWiRn fURm an\ 

beneficiaU\ (inclXding a VSRXVe) neceVVaU\ WR fRUegR an\ VXch allRcaWiRn. 

6. NR CODLP BDVHG RQ DLVWULEXWLRQ LQ AFFRUGDQFH ZLWK WKH PODQ RI 

AOORFDWLRQ. The ClaVV and iWV membeUV Zill nRW haYe an\ claim againVW, and Zill hRld haUmleVV, 

PlainWiffV, Whe ESOP, DefendanWV, cRXnVel WR an\ Rf Whe fRUegRing (inclXding ClaVV CRXnVel), Whe 

SeWWlemenW AdminiVWUaWRU, RU RWheU indiYidXalV inYRlYed in Whe diVWUibXWiRn XndeU Whe Plan Rf 

AllRcaWiRn, fURm an\ claim baVed Rn an\ diVWUibXWiRnV Rf Whe SeWWlemenW FXnd made VXbVWanWiall\ 

in accRUdance ZiWh WhiV SeWWlemenW AgUeemenW, Whe Plan Rf AllRcaWiRn, RU aV RWheUZiVe ma\ be 

aXWhRUi]ed b\ Whe CRXUW. 

9I. SE77LEMEN7 ADMINIS7RA7ION 

1. ASSRLQWPHQW RI SHWWOHPHQW AGPLQLVWUDWRU. A SeWWlemenW AdminiVWUaWRU 

ZhR Zill be aSSURYed b\ Whe CRXUW Zill be aSSRinWed WR adminiVWeU Whe SeWWlemenW and Zill UeSRUW 

WR ClaVV CRXnVel and Whe CRXUW. The SeWWlemenW AdminiVWUaWRU Zill haYe e[SeUience SURYiding 

nRWice WR ClaVV MembeUV and adminiVWeUing VeWWlemenWV in emSlR\menW RU emSlR\ee benefiW claVV 

acWiRn VeWWlemenWV, and in VXSeUYiVing and adminiVWeUing laUge and cRmSle[ VeWWlemenW fXndV.  

2. SHWWOHPHQW AGPLQLVWUDWRU¶V RHVSRQVLELOLWLHV. The SeWWlemenW 

AdminiVWUaWRU Zill XndeUWake Whe fRllRZing WaVkV WR adminiVWeU WhiV SeWWlemenW cRnViVWenW ZiWh Whe 
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WeUmV Rf WhiV SeWWlemenW, Whe Plan Rf AllRcaWiRn, and Whe OUdeUV Rf Whe CRXUW and VXch RWheU 

SURcedXUeV UeTXiUed b\ Whe CRXUW RU aV jRinWl\ diUecWed b\ ClaVV CRXnVel and DefenVe CRXnVel: 

(a) PUinW and mail Whe ClaVV NRWice PackeW WR Whe ClaVV MembeUV in accRUdance 

ZiWh WhiV SeWWlemenW AgUeemenW and an\ RUdeU Rf Whe CRXUW and XndeUWake WR WUace 

and Ue-mail all XndeliYeUable ClaVV NRWice PackeWV RU RWheU UeaVRnable VWeSV WR 

lRcaWe miVVing ClaVV MembeUV;  

(b) PURYide an\ infRUmaWiRn Rn an\ neZ addUeVVeV WR Whe ReSXblic 401(k) Plan 

in RUdeU WR faciliWaWe Whe eVWabliVhmenW Rf an\ neZ accRXnWV fRU ClaVV MembeUV; 

(c) PURYide ClaVV CRXnVel and DefenVe CRXnVel ZiWh cRSieV Rf an\ RbjecWiRnV 

WR Whe SeWWlemenW (WR Whe e[WenW VXch RbjecWiRnV aUe nRW filed ZiWh Whe CRXUW);  

(d) PURYide ClaVV CRXnVel and CRXnVel fRU Whe ReSXblic DefendanWV and 

GUeaWBanc ZiWh an\ challengeV WR ReSXblic DefendanWV¶ daWa, inclXding all 

infRUmaWiRn VXbmiWWed in VXSSRUW Rf each challenge; 

(e) ReVSRnd WR TXeVWiRnV fURm ClaVV MembeUV RU UefeU ClaVV MembeUV WR ClaVV 

CRXnVel fRU UeVSRnVeV; 

(f) MainWain and VWaff a WRll-fUee ShRne nXmbeU and a Zeb ViWe XnWil aW leaVW Vi[ 

(6) mRnWhV afWeU diVWUibXWiRnV Rf Whe SeWWlemenW FXnd haYe been made WR ClaVV 

MembeUV; 

(g) File ZiWh Whe CRXUW a declaUaWiRn cRnfiUming cRmSliance ZiWh Whe 

SURcedXUeV aSSURYed b\ Whe CRXUW fRU SURYiding nRWice WR Whe ClaVV; 

(h) DeWeUmine fRU SXUSRVeV Rf allRcaWiRn Rf Whe SeWWlemenW FXnd, VXbjecW WR Whe 

aSSURYal b\ ClaVV CRXnVel and Whe CRXUW, ZheWheU an\ ClaVV MembeUV challenging 

WheiU accRXnW daWa haYe VXfficienWl\ eVWabliVhed Whe ReSXblic DefendanWV daWa iV 
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eUURneRXV and Vend nRWice Rf Whe deWeUminaWiRnV WR WhRVe SeUVRnV;  

(i) TR Whe e[WenW WhaW an\ ClaVV MembeUV aUe nRW eligible WR UeceiYe WheiU 

SeWWlemenW PURceedV WhURXgh Whe ReSXblic 401(k) Plan, iVVXe Pa\menW Rf Whe 

SeWWlemenW PURceedV WR an\ ClaVV MembeUV ZhR aUe ineligible WR UeceiYe Sa\menW 

RXWVide Whe ReSXblic SeUYiceV 401(k) Plan; 

(j) InVWUXcW Whe Plan AdminiVWUaWRU, cRnViVWenW ZiWh Whe cRXUW-aSSURYed Plan Rf 

AllRcaWiRn, aV WR hRZ Whe CaVh SeWWlemenW AmRXnW iV allRcaWed amRng Whe ClaVV 

and WR Whe accRXnWV Rf indiYidXal ClaVV MembeUV;  

(k) MRniWRU Whe QXalified SeWWlemenW FXnd and file all infRUmaWiRnal and RWheU 

Wa[ UeWXUnV neceVVaU\ RU adYiVable ZiWh UeVSecW WR Whe SeWWlemenW FXnd (inclXding 

ZiWhRXW limiWaWiRnV Whe UeWXUnV deVcUibed in TUeaV. Reg. SecWiRn 1.468B-2(k));  

(l) Pa\ Whe NeW SeWWlemenW AmRXnW WR Whe ClaVV MembeUV RU Whe ReSXblic 

401(k) Plan, cRnViVWenW ZiWh inVWUXcWiRnV fURm ClaVV CRXnVel and Whe cRXUW-

aSSURYed Plan Rf AllRcaWiRn; and 

(m) An\ RWheU UeVSRnVibiliWieV VeW fRUWh in WhiV AgUeemenW and an\ RWheU 

UeVSRnVibiliWieV agUeed WR b\ Whe SeWWling PaUWieV UelaWed WR adminiVWUaWiRn Rf Whe 

SeWWlemenW and cRnViVWenW ZiWh Whe RUdeUV Rf Whe CRXUW RU an\ RWheU UeVSRnVibiliWieV 

RUdeUed b\ Whe CRXUW. 

3. PODQ AGPLQLVWUDWRU. The adminiVWUaWRU Rf Whe ReSXblic 401(k) Plan Zill 

be UeVSRnVible fRU allRcaWing Whe VeWWlemenW Sa\menWV WR Whe ClaVV MembeUV¶ accRXnWV cRnViVWenW 

ZiWh Whe Plan Rf AllRcaWiRn and Whe diUecWiRnV fURm Whe SeWWlemenW AdminiVWUaWRU and/RU 

diVWUibXWing Whe VeWWlemenW Sa\menWV WR Whe ClaVV MembeUV. The Plan AdminiVWUaWRU Zill cRmSl\ 

ZiWh Whe inVWUXcWiRnV Rf Whe SeWWlemenW AdminiVWUaWRU in accRUdance ZiWh Whe Plan Rf AllRcaWiRn 
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UegaUding Whe amRXnWV WR allRcaWe WR ClaVV MembeUV and DefendanWV Zill nRW haYe an\ inSXW aV WR 

hRZ Whe CaVh SeWWlemenW AmRXnW iV allRcaWed amRng ClaVV MembeUV. 

4. PURKLELWLRQ RQ AVVHVVPHQW RI E[SHQVHV WR WKH CODVV. The ClaVV 

MembeUV Zill nRW be chaUged RU aVVeVVed an\ amRXnW b\ Whe ReSXblic 401(k) Plan (RU iWV VeUYice 

SURYideUV), fRU an\ Rf Whe fRllRZing: (1) Sa\menW Rf Whe ClaVV MembeUV¶ SUR UaWa VhaUe Rf Whe 

SeWWlemenW FXnd, (2) e[SenVeV UelaWed WR adminiVWUaWiRn RU imSlemenWaWiRn Rf WhiV SeWWlemenW, RU 

(3) e[SenVeV incXUUed in allRcaWing RU diVWUibXWing an\ amRXnWV Said inWR Whe ReSXblic 401(k) 

Plan RU WR Whe ClaVV MembeUV (RU accRUding WR WheiU diVWUibXWiRn elecWiRnV). 

5. 7D[ 7UHDWPHQW RI WKH PODQ. ReSXblic DefendanWV Zill XVe WheiU beVW 

effRUWV WR enVXUe WhaW Whe SeWWlemenW Zill nRW adYeUVel\ affecW Whe Wa[-TXalified VWaWXV Rf Whe 

ReSXblic SeUYiceV 401(k) Plan and WhaW Whe diVWUibXWiRnV fURm Whe SeWWlemenW AmRXnW Said WR 

ClaVV MembeUV TXalif\ fRU Wa[-defeUUed WUeaWmenW. ReSXblic DefendanWV Zill be UeVSRnVible fRU 

all cRVWV aVVRciaWed ZiWh an\ VWeSV WhaW Whe\ XndeUWake WR enVXUe Whe Wa[ faYRUed WUeaWmenW Rf Whe 

SeWWlemenW Pa\menW inWR Whe ReSXblic 401(k) Plan and Whe cRnWinXed Wa[ TXalificaWiRn Rf Whe 

ReSXblic SeUYiceV 401(k) Plan ZiWh UeVSecW WR Whe SeWWlemenW.  

9II. PA<MEN7 OF FEES, SER9ICE A:ARDS, AND REIMB8RSEMEN7 OF 
COS7S AND E;PENSES 

1. AWWRUQH\V¶ FHHV DQG E[SHQVHV IURP WKH SHWWOHPHQW FXQG. PUiRU WR Whe 

deadline fRU ClaVV MembeUV WR RbjecW WR Whe SeWWlemenW AgUeemenW and b\ a daWe WR be VeW b\ Whe 

CRXUW, ClaVV CRXnVel Zill be enWiWled WR file an\ mRWiRn ZiWh Whe CRXUW fRU an aZaUd fURm Whe 

SeWWlemenW FXnd Rf: (a) aWWRUne\V¶ feeV (Whe ³Fee AZaUd´), (b) VeUYice aZaUdV fRU PlainWiffV/ClaVV 

ReSUeVenWaWiYeV (³SeUYice AZaUdV´), and (c) UeimbXUVemenW Rf liWigaWiRn cRVWV and e[SenVeV (Whe 

³E[SenVe AZaUd´). An\ Fee AZaUd, E[SenVe AZaUd, RU SeUYice AZaUd Zill be Said VRlel\ fURm 

Whe SeWWlemenW FXnd and iV VXbjecW WR Whe CRXUW¶V aSSURYal aW Whe Final ASSURYal HeaUing. 
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2. DHIHQGDQWV¶ NRQ-OSSRVLWLRQ. DefendanWV and WheiU cRXnVel Zill Wake nR 

SRViWiRn UegaUding Whe aSSlicaWiRn fRU RU an aZaUd Rf Whe Fee AZaUd, Whe SeUYice AZaUdV, RU Whe 

E[SenVe AZaUd, SURYided WhaW Whe aSSlicaWiRn fRU Whe Fee AZaUd dReV nRW e[ceed 30% Rf Whe 

CaVh SeWWlemenW AmRXnW and Whe UeimbXUVemenW fRU liWigaWiRn cRVWV and e[SenVeV dReV nRW 

e[ceed $275,000.00. DefendanWV Zill nRW RbjecW WR Whe Sa\menW Rf UeaVRnable amRXnWV, nRW WR 

e[ceed $100,000.00, fRU ClaVV NRWice RXW Rf Whe SeWWlemenW FXnd. 

3. PD\PHQW RI FHHV/E[SHQVHV WR CODVV CRXQVHO. All amRXnWV WR be Said 

SXUVXanW WR WhiV SecWiRn Zill be Said inWR an accRXnW deVignaWed b\ ClaVV CRXnVel WR be 

diVWUibXWed and allRcaWed amRng an\ PlainWiffV¶ CRXnVel aV diUecWed b\ ClaVV CRXnVel. NeiWheU 

DefendanWV nRU WheiU inVXUeUV Zill haYe an\ inSXW aV WR Whe diYiViRn Rf VXch feeV and e[SenVeV 

amRng PlainWiffV¶ CRXnVel.  

4. 7LPLQJ RI PD\PHQW RI AWWRUQH\V¶ FHHV DQG RHLPEXUVHPHQW RI 

E[SHQVHV. In Whe eYenW WhaW Whe CRXUW gUanWV an\ Fee AZaUd, E[SenVe AZaUd, RU SeUYice AZaUd, 

diVbXUVemenW Rf an\ Fee AZaUd, E[SenVe AZaUd, RU SeUYice AZaUd fURm Whe SeWWlemenW FXnd 

ma\ be made XSRn Whe Final OUdeU becRming NRn-ASSealable. In Whe eYenW WhaW WheUe iV nR 

aSSeal Rf Whe Final JXdgmenW Rf Whe SeWWlemenW, bXW an aSSeal VRlel\ Rf a Fee AZaUd, an E[SenVe 

AZaUd, RU a SeUYice AZaUd, ClaVV CRXnVel Zill be enWiWled WR a diVbXUVemenW fURm Whe SeWWlemenW 

FXnd Rf VXch amRXnW Rf aWWRUne\V¶ feeV and/RU VXch amRXnW Rf e[SenVeV/cRVWV aV WR Zhich WheUe iV 

nR aSSeal RU Whe amRXnW Zhich iV nRW cRnWeVWed Rn aSSeal. 

5. NRQ-MDWHULDOLW\ RI AZDUG RI AWWRUQH\V¶ FHHV, RHLPEXUVHPHQW RI 

E[SHQVHV, RU SHUYLFH AZDUG WR SHWWOHPHQW. In Whe eYenW WhaW WhiV CRXUW UefXVeV WR aZaUd 

aWWRUne\V¶ feeV, allRZ UeimbXUVemenW Rf e[SenVeV/cRVWV, RU SeUmiW a VeUYice aZaUd, in ZhRle RU in 

SaUW, RU an\ VXch aZaUd iV UejecWed RU mRdified Rn aSSeal, VXch UejecWiRn RU mRdificaWiRn Zill nRW 
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cRnVWiWXWe a maWeUial mRdificaWiRn Rf WhiV SeWWlemenW AgUeemenW, Zill nRW YRid WhiV SeWWlemenW 

AgUeemenW, and Zill nRW SURYide a baViV fRU an\ PaUW\ WR ZiWhdUaZ fURm WhiV SeWWlemenW 

AgUeemenW. 

6. DHIHQGDQWV¶ AWWRUQH\V¶ FHHV & E[SHQVHV. DefendanWV Zill beaU WheiU 

RZn aWWRUne\V¶ feeV, e[SenVeV, and cRVWV. NR amRXnW Rf Whe aWWRUne\V¶ feeV, e[SenVeV, RU cRVWV Rf 

WhiV LiWigaWiRn incXUUed b\ DefendanWV RU Whe adminiVWUaWiRn Rf WhiV SeWWlemenW incXUUed b\ an\ Rf 

Whe DefendanWV (inclXding RainbRZ and Whe ReSXblic DefendanWV) RU Whe ReSXblic SeUYiceV 

401(k) Plan, RU VeUYice SURYideUV WheUeWR, Zill be Said b\, RU chaUged WR, an\ amRXnWV Said in WhiV 

SeWWlemenW RU, diUecWl\ RU indiUecWl\, WR an\ ClaVV MembeU.  

9III. NO ADMISSION OF :RONGDOING 

1. ThiV SeWWlemenW AgUeemenW embRdieV a cRmSURmiVe Rf diVSXWed claimV 

and nRWhing in Whe SeWWlemenW AgUeemenW Zill be inWeUSUeWed RU deemed WR cRnVWiWXWe an\ finding 

Rf ZURngdRing b\ DefendanWV RU giYe UiVe WR an\ infeUence Rf liabiliW\ in WhiV RU an\ RWheU 

SURceeding. ThiV SeWWlemenW AgUeemenW Zill nRW be RffeUed RU UeceiYed againVW DefendanWV aV an\ 

admiVViRn b\ an\ VXch PaUW\ ZiWh UeVSecW WR Whe WUXWh Rf an\ facW alleged b\ PlainWiffV RU Whe 

YalidiW\ Rf an\ claim WhaW had been RU cRXld haYe been aVVeUWed in Whe AcWiRn RU in an\ liWigaWiRn 

RU Rf an\ liabiliW\, negligence, faXlW, RU ZURngdRing Rf an\ VXch PaUW\. 

2. ThiV SeWWlemenW AgUeemenW iV nRW, nRU ma\ iW be deemed WR be, nRU ma\ iW 

be XVed aV an admiVViRn Rf, RU aV eYidence Rf an\ infiUmiW\ in Whe claimV aVVeUWed b\ PlainWiffV 

and ClaVV MembeUV. 

3. ThiV SeWWlemenW AgUeemenW ma\ be XVed in VXch SURceedingV aV ma\ be 

neceVVaU\ WR cRnVXmmaWe RU enfRUce WhiV SeWWlemenW AgUeemenW RU Whe Final OUdeU, and an\ PaUW\ 

ma\ file WhiV SeWWlemenW AgUeemenW and/RU Whe Final OUdeU in an\ acWiRn WhaW ma\ be bURXghW 

againVW iW WR VXSSRUW a claim, a defenVe, RU a cRXnWeUclaim baVed Rn SUinciSleV Rf UeV jXdicaWa, 
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cRllaWeUal eVWRSSel, UeleaVe, gRRd faiWh VeWWlemenW, jXdgmenW baU, RU UedXcWiRn RU an\ RWheU WheRU\ 

Rf claim SUeclXViRn RU iVVXe SUeclXViRn RU VimilaU defenVe RU cRXnWeUclaim, RU in an\ acWiRn WhaW 

ma\ be bURXghW WR enfRUce an\ claim aVVigned SXUVXanW WR WhiV SeWWlemenW AgUeemenW. 

DefendanWV ma\ XVe and diVclRVe WhiV SeWWlemenW AgUeemenW in cRnnecWiRn ZiWh an\ SURceeding 

inYRlYing an\ Rf WheiU inVXUeUV RU an\ gRYeUnmenWal agenc\ ZiWh UeVSecW WR Whe ESOP. 

I;. PRELIMINAR< APPRO9AL ORDER 

1. PUHOLPLQDU\ ASSURYDO OUGHU. ClaVV CRXnVel, Rn behalf Rf Whe ClaVV, Zill 

mRYe Whe CRXUW WR enWeU Whe PUeliminaU\ ASSURYal OUdeU (³PUeliminaU\ ASSURYal MRWiRn´). The 

PUeliminaU\ ASSURYal MRWiRn Zill Veek an OUdeU in a fRUm agUeed XSRn b\ Whe SeWWling PaUWieV 

Zhich Zill SURYide fRU RU VeW fRUWh, amRng RWheU WhingV: 

(a) PUeliminaU\ ASSURYal Rf Whe SeWWlemenW aV VeW fRUWh in WhiV 

SeWWlemenW AgUeemenW, VXbjecW WR fXUWheU heaUing and deWeUminaWiRn XndeU Fed. R. 

CiY. P. 23(e); 

(b) ASSURYal Rf Whe fRUm Rf ClaVV NRWice, VXbVWanWiall\ in Whe fRUm 

agUeed-XSRn b\ Whe PaUWieV, and Whe manneU Rf diVWUibXWiRn and SXblicaWiRn Zhich 

iV cRnViVWenW ZiWh WhiV AgUeemenW, Fed. R. CiY. P. RXle 23, and Whe UeTXiUemenWV 

Rf dXe SURceVV; 

(c) ASSRinWmenW Rf Whe SeWWlemenW AdminiVWUaWRU; 

(d) DeadlineV b\ Zhich all RbjecWiRnV WR Whe SeWWlemenW mXVW be made 

RU an\ VXbmiVViRnV WR Whe SeWWlemenW AdminiVWUaWRU UegaUding WheiU ESOP accRXnW 

daWa mXVW be made; 

(e) A VchedXle fRU a heaUing daWe fRU Whe CRXUW WR deWeUmine ZheWheU 

Whe SeWWlemenW AgUeemenW VhRXld be finall\ aSSURYed aV faiU, UeaVRnable, and 
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adeTXaWe, and ZheWheU an OUdeU finall\ aSSURYing Whe SeWWlemenW AgUeemenW 

VhRXld be enWeUed (³Final ASSURYal HeaUing´); 

(f)  ThaW nR RbjecWiRn WR Whe SeWWlemenW AgUeemenW Zill be heaUd and 

nR SaSeUV VXbmiWWed in VXSSRUW Rf Vaid RbjecWiRn Zill be UeceiYed and cRnVideUed 

b\ Whe CRXUW aW Whe Final ASSURYal HeaUing XnleVV Whe RbjecWiRn and UeaVRnV 

WheUefRUe, alRng ZiWh cRSieV Rf an\ VXSSRUWing SaSeUV, aUe filed ZiWh Whe CleUk Rf 

Whe CRXUW and VeUYed Rn Whe PaUWieV ZiWhin fRUW\-fiYe (45) da\V Rf Whe SXblicaWiRn 

and/RU diVWUibXWiRn Rf Whe ClaVV NRWice; 

(g)  ThaW Whe Final ASSURYal HeaUing ma\ be cRnWinXed fURm Wime WR 

Wime b\ OUdeU Rf Whe CRXUW if neceVVaU\, and ZiWhRXW fXUWheU nRWice WR Whe ClaVV;  

(h)  A deadline fRU filing Rf a Final ASSURYal MRWiRn and fRU ClaVV 

CRXnVel¶V aSSlicaWiRn fRU Fee AZaUd, SeUYice AZaUdV, and E[SenVe AZaUd; 

(i) A UeTXiUemenW fRU ReSXblic DefendanWV WR SURdXce Whe ClaVV DaWa 

UeTXiUed SXUVXanW WR WhiV AgUeemenW; and 

(j) TR Whe e[WenW UeTXeVWed b\ DefendanWV, aSSURYal Rf Whe fRUm Rf 

nRWice b\ DefendanWV XndeU Whe ClaVV AcWiRn FaiUneVV AcW Rf 2005 (³CAFA´). 

2. FLQDO ASSURYDO RI WKH SHWWOHPHQW. If Whe CRXUW SUeliminaUil\ aSSURYeV 

WhiV SeWWlemenW, and if ClaVV CRXnVel haV nRW e[eUciVed iWV UighW WR ZiWhdUaZ SXUVXanW WR SecWiRn 

XI, belRZ, ClaVV CRXnVel Zill file a Final ASSURYal MRWiRn. DefendanWV Zill eiWheU jRin in RU nRW 

RSSRVe Whe Final ASSURYal MRWiRn. The Final ASSURYal MRWiRn Zill Veek enWU\ Rf a SURSRVed 

Final OUdeU in a fRUm WR be agUeed-XSRn b\ Whe SeWWling PaUWieV and Zill, amRng RWheU WhingV: 

(a) OUdeU Final ASSURYal Rf Whe SeWWlemenW VeW fRUWh in WhiV SeWWlemenW 

AgUeemenW; 
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(b) AdjXdge WhaW Whe SeWWlemenW iV faiU, UeaVRnable, and adeTXaWe WR Whe ClaVV 

SXUVXanW WR Fed. R. CiY. P. 23(e); 

(c) DiVmiVV Whe AcWiRn againVW DefendanWV ZiWh SUejXdice; 

(d) AdjXdge WhaW PlainWiffV and Whe ClaVV Zill be deemed cRnclXViYel\ WR haYe 

UeleaVed and ZaiYed an\ and all SeWWled ClaVV ClaimV againVW DefendanWV aV 

SURYided in WhiV SeWWlemenW AgUeemenW; 

(e) BaU and SeUmanenWl\ enjRin Whe PaUWieV and Whe ClaVV fURm SURVecXWing an\ 

and all SeWWled ClaimV, aV SURYided in WhiV SeWWlemenW AgUeemenW, againVW an\ 

PaUW\ fURm ZhRm Whe\ haYe UeleaVed claimV; 

(f) DeWeUmine ClaVV CRXnVel¶V UeTXeVW(V) fRU Fee AZaUd, SeUYice AZaUdV, and 

E[SenVe AZaUd; 

(g) ReWain e[clXViYe jXUiVdicWiRn, ZiWhRXW affecWing Whe finaliW\ Rf Whe OUdeU 

enWeUed, ZiWh UegaUd WR: (i) imSlemenWaWiRn Rf WhiV SeWWlemenW AgUeemenW; (ii) 

diVSRViWiRn Rf Whe SeWWlemenW FXnd and diVWUibXWiRnV fURm Whe SeWWlemenW FXnd; 

and (iii) enfRUcemenW and adminiVWUaWiRn Rf WhiV SeWWlemenW AgUeemenW, inclXding 

Whe UeleaVe SURYiViRnV WheUeRf; and 

(h) TR Whe e[WenW WhaW DefendanWV haYe Wimel\ cRmSlied ZiWh CAFA and 

SURYided CAFA NRWice cRnViVWenW ZiWh WhiV AgUeemenW, find WhaW nRWice WR Whe 

aSSURSUiaWe VWaWe and fedeUal RfficialV haV been SURYided aV UeTXiUed b\ CAFA and 

DefendanWV haYe VaWiVfied WheiU RbligaWiRnV SXUVXanW WR 28 U.S.C. � 1715. 

;. CONDI7IONS OF SE77LEMEN7  

1. CRXUW ASSURYDO. Each Rf Whe fRllRZing iV an e[SUeVV cRndiWiRn Rf 

SeWWlemenW: (a) Whe CRXUW enWeUV a PUeliminaU\ ASSURYal OUdeU VXbVWanWiall\ in Whe fRUm aV 
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UeTXiUed b\ WhiV AgUeemenW; and (b) Whe CRXUW enWeUV Whe Final OUdeU, VXbVWanWiall\ in Whe fRUm aV 

UeTXiUed b\ WhiV AgUeemenW.   

2. NRQ-CRQGLWLRQDO MDWWHUV. CRXUW aSSURYal Rf Whe Fee AZaUd, SeUYice 

AZaUdV, RU E[SenVe AZaUd, aUe nRW cRndiWiRnV Rf Whe SeWWlemenW. NR acWiRn b\ Whe CRXUW RU an\ 

cRXUWV Rf aSSeal UelaWed WR Whe Fee AZaUd, Whe SeUYice AZaUdV, RU Whe E[SenVe AZaUd, Zill 

SUeYenW Whe Final OUdeU allRZing Whe aSSURYal Rf Whe SeWWlemenW fURm becRming NRn-ASSealable. 

;I. INDEPENDEN7 FID8CIAR< 

ReSXblic DefendanWV, aW WheiU RZn e[SenVe, Zill hiUe an IndeSendenW FidXciaU\ WR aSSURYe 

Whe SeWWlemenW cRnViVWenW ZiWh PURhibiWed TUanVacWiRn E[emSWiRn 2003-39 and iVVXe a UeleaVe WR 

DefendanWV Rn behalf Rf Whe ESOP Rn WeUmV cRmSaUable WR Whe UeleaVeV giYen b\ PlainWiffV and 

Whe ClaVV. NR laWeU Whan WZenW\-Rne (21) da\V SUiRU WR Whe heaUing Rn Final ASSURYal, Whe 

IndeSendenW FidXciaU\ Zill iVVXe iWV final RSiniRn. If aW an\ SRinW, Whe IndeSendenW FidXciaU\ 

iVVXeV an RSiniRn WhaW dReV nRW aSSURYe all aVSecWV Rf WhiV SeWWlemenW AgUeemenW, DefendanWV RU 

ClaVV CRXnVel Zill haYe Whe UighW, bXW nRW Whe RbligaWiRn, WR ZiWhdUaZ fURm Whe SeWWlemenW 

AgUeemenW VR lRng aV VXch UighW iV e[eUciVed ZiWhin VeYen (7) da\V Rf UeceiSW Rf Whe IndeSendenW 

FidXciaU\¶V RSiniRn. If eiWheU ClaVV CRXnVel RU Rne Rf DefendanWV e[eUciVeV VXch UighW XndeU WhiV 

SURYiViRn, When Whe enWiUe SeWWlemenW AgUeemenW Zill be WeUminaWed. 

;II. ISS8ANCE OF NO7ICE 8NDER 7HE CLASS AC7ION FAIRNESS AC7 

1. CAFA NRWLFH. PXUVXanW WR CAFA, ReSXblic DefendanWV, aW WheiU RZn 

e[SenVe, Zill SUeSaUe and SURYide Whe CAFA NRWice, inclXding Whe nRWiceV WR Whe UniWed SWaWeV 

DeSaUWmenW Rf JXVWice, Whe UniWed SWaWeV DeSaUWmenW Rf LabRU, and WR Whe AWWRUne\V GeneUal Rf 

all VWaWeV in Zhich Whe ClaVV MembeUV UeVide, aV VSecified b\ 28 U.S.C. � 1715, ZiWhin Wen (10) 

da\V Rf Whe e[ecXWiRn Rf WhiV SeWWlemenW AgUeemenW.  
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2. CAFA NRWLFH PURYLGHG WR CODVV CRXQVHO. ReSXblic DefendanWV Zill 

SURYide ClaVV CRXnVel ZiWh a cRS\ Rf Whe CAFA NRWice and maWeUialV WhaW ReSXblic DefendanWV 

VenW ZiWhin WhUee (3) bXVineVV da\V afWeU VXch nRWiceV haYe been VenW. The CAFA NRWice and 

maWeUialV Zill be SURYided aXWRmaWicall\ and ZiWhRXW fXUWheU UeTXeVW b\ ClaVV CRXnVel. 

;III. RELEASES  

USRn Whe Final OUdeU becRming NRn-ASSealable, and SURYided WhaW each PaUW\ haV 

SeUfRUmed all Rf Whe UeVSecWiYe RbligaWiRnV XndeU WhiV SeWWlemenW AgUeemenW WR be SeUfRUmed Rn 

RU SUiRU WR VXch daWe b\ VXch PaUW\: 

1. RHOHDVH RI DHIHQGDQWV E\ WKH CODVV. The ClaVV MembeUV (inclXding WheiU 

heiUV, e[ecXWRUV, adminiVWUaWRUV, VXcceVVRUV, and aVVignV), VRlel\ in WheiU caSaciW\ aV SaUWiciSanWV 

in Whe ESOP RU aV beneficiaUieV Rf ClaVV MembeUV ZhR aUe SaUWiciSanWV in Whe ESOP, fXll\ and 

finall\ UeleaVe DefendanWV WhemVelYeV and aV aSSlicable deSending Rn ZheWheU Whe PaUW\ iV an 

indiYidXal RU an enWiW\, WheiU SaVW, SUeVenW, and fXWXUe RfficeUV, diUecWRUV, VhaUehRldeUV, membeUV, 

affiliaWeV, indeSendenW cRnWUacWRUV, agenWV, inVXUeUV. inVXUance adminiVWUaWRUV, emSlR\eeV, 

aWWRUne\V, fidXciaUieV, WUXVWeeV, heiUV, adminiVWUaWRUV, e[ecXWRUV, deYiVeeV, cRnVeUYaWRUV, 

UeSUeVenWaWiYeV, SaUenWV, VXbVidiaUieV, SUedeceVVRUV-in-inWeUeVW, VXcceVVRUV-in-inWeUeVW, WUXVWV, 

VSRXVeV, and aVVignV, fURm an\ and all claimV, RU caXVeV Rf acWiRn, inclXding an\ claimV fRU  

cRVWV, aWWRUne\V¶ feeV, and/RU e[SenVeV, ZheWheU in laZ RU in eTXiW\, ZheWheU knRZn RU XnknRZn, 

ZheWheU fi[ed RU cRnWingenW, WhaW Whe ClaVV MembeUV haYe WhaW UelaWe WR RU aUiVe RXW Rf Whe facWV 

alleged RU Whe claimV VeW fRUWh in Whe SecRnd Amended CRmSlainW (filed b\ PlainWiffV Rn behalf Rf 

Whe ClaVV), Zhich aUe VXmmaUi]ed aV fRllRZV:  

(a) RainbRZ DiVSRVal CR., Inc.¶V inYeVWmenWV befRUe OcWRbeU 1, 2014, 

inclXding bXW nRW limiWed WR inYeVWmenWV RU RZneUVhiS in SRXWheaVW 
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ReneZableV, LLC, RainbRZ WeVW FlRUida, LLC, and/RU WeVW FlRUida 

Rec\cling, LLC;  

(b) The 2009 SXmmaU\ Plan DeVcUiSWiRn fRU Whe RainbRZ ESOP; 

(c) The 2014 ESOP TUanVacWiRn, inclXding bXW nRW limiWed WR fXndV 

Slaced inWR an eVcURZ accRXnW SXUVXanW WR a hRldback aUUangemenW XndeU 

Whe 2014 ESOP TUanVacWiRn (Whe ³HRldback EVcURZ FXndV´); 

(d) The negRWiaWiRn and UeVRlXWiRn b\ GUeaWBanc Rn behalf Rf Whe 

RainbRZ ESOP UegaUding diVSXWeV ZiWh ReSXblic SeUYiceV, Inc. UelaWed WR 

Whe HRldback EVcURZ FXndV; 

(e) The inYeVWmenW Rf Whe ESOP fXndV afWeU Whe 2014 ESOP 

TUanVacWiRn WhURXgh JanXaU\ 15, 2020; 

(f) DiVclRVXUeV RU alleged failXUe WR diVclRVe b\ DefendanWV UelaWing WR 

(i) Whe 2014 ESOP TUanVacWiRn RU (ii) Whe inYeVWmenW Rf Whe ESOP fXndV 

afWeU Whe 2014 ESOP TUanVacWiRn WhURXgh JanXaU\ 15, 2020; and 

(g) An\ alleged acWiRn RU inacWiRn Waken b\ GUeaWBanc aV Whe RainbRZ 

ESOP WUXVWee baVed Rn facWV RU eYenWV alleged in PlainWiffV¶ SecRnd 

Amended CRmSlainW. 

2. RHOHDVH RI PODLQWLIIV DQG WKH CODVV E\ DHIHQGDQWV. DefendanWV and WheiU 

inVXUeUV fXll\ and finall\ UeleaVe PlainWiffV, each ClaVV MembeU, and ClaVV CRXnVel fURm an\ and 

all claimV RU caXVeV Rf acWiRn, ZheWheU in laZ RU in eTXiW\, ZheWheU knRZn RU XnknRZn, WhaW 

DefendanWV haYe RU haYe had againVW PlainWiffV, each ClaVV MembeU, RU ClaVV CRXnVel WhaW cRXld 

haYe been aVVeUWed in WhiV AcWiRn UelaWed WR Whe filing Rf WhiV AcWiRn, inclXding an\ claimV fRU 

aWWRUne\V¶ feeV, cRVWV, e[SenVeV, RU VancWiRnV, WhaW UelaWe WR Whe filing, cRmmencemenW, 
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SURVecXWiRn, RU VeWWlemenW Rf WhiV AcWiRn, ZheWheU VXch Claim aUiVeV XndeU ERISA RU an\ fedeUal 

laZ, VWaWe laZ, fRUeign laZ, cRmmRn laZ dRcWUine, UXle, UegXlaWiRn, RU RWheUZiVe.  

3. RHOHDVH APRQJ AOO DHIHQGDQWV. Each Rf Whe DefendanWV Rn behalf Rf 

WhemVelYeV and, aV aSSlicable deSending Rn ZheWheU Whe PaUW\ iV an indiYidXal RU an enWiW\, WheiU 

SaVW, SUeVenW, and fXWXUe RfficeUV, diUecWRUV, VhaUehRldeUV, membeUV, affiliaWeV, indeSendenW 

cRnWUacWRUV, agenWV, inVXUeUV. inVXUance adminiVWUaWRUV, emSlR\eeV, aWWRUne\V, fidXciaUieV, WUXVWeeV, 

heiUV, adminiVWUaWRUV, e[ecXWRUV, deYiVeeV, cRnVeUYaWRUV, UeSUeVenWaWiYeV, SaUenWV, VXbVidiaUieV, 

SUedeceVVRUV-in-inWeUeVW, VXcceVVRUV-in-inWeUeVW, WUXVWV, and aVVignV, UeleaVeV and fRUeYeU 

diVchaUgeV each Rf Whe RWheU DefendanWV, and WheiU RfficeUV, diUecWRUV, VhaUehRldeUV, membeUV, 

affiliaWeV, indeSendenW cRnWUacWRUV, agenWV, inVXUeUV, inVXUance adminiVWUaWRUV, emSlR\eeV, 

aWWRUne\V, fidXciaUieV, WUXVWeeV, heiUV, adminiVWUaWRUV, e[ecXWRUV, deYiVeeV, cRnVeUYaWRUV, 

UeSUeVenWaWiYeV, SaUenWV, VXbVidiaUieV, SUedeceVVRUV-in-inWeUeVW, VXcceVVRUV-in-inWeUeVW, WUXVWV, 

VSRXVeV, and aVVignV fURm an\ and all claimV, demandV, acWiRnV, caXVeV Rf acWiRn, RU lRVVeV, 

ZheWheU knRZn RU XnknRZn, aUiVing RXW Rf RU UelaWing WR Whe 2014 ESOP TUanVacWiRn, Whe AcWiRn, 

RU allegaWiRnV in Whe CRmSlainW, SURYided hRZeYeU, WhaW ZiWh UeVSecW WR inVXUeUV, WhiV UeleaVe 

aSSlieV Rnl\ WR amRXnWV Said WR defend and indemnif\ an\ Rf Whe PaUWieV in RU in UeVSecW WR Whe 

AcWiRn and an\ claimV RU SRWenWial claimV fRU UeimbXUVemenW RU UecRXSmenW Rf VXch amRXnWV 

SUiRU WR Whe EffecWiYe DaWe. FRU Whe aYRidance Rf dRXbW, WhiV SURYiViRn iV nRW inWended WR UeleaVe 

an\ inVXUeU fURm an\ RbligaWiRn WR defend, RU UeimbXUVe defenVe cRVWV fRU, an\ PaUW\ RU 

DefendanW afWeU Whe EffecWiYe DaWe. 

4. :DLYHU RI CDOLIRUQLD CLYLO CRGH SHFWLRQ 1542. The PaUWieV, Rn behalf Rf 

WhemVelYeV and all SeUVRnV and enWiWieV Rn ZhRVe behalf Whe\ aUe SURYiding Whe UeleaVeV heUein, 

acknRZledge and XndeUVWand WhaW WheUe iV a UiVk WhaW, VXbVeTXenW WR Whe e[ecXWiRn Rf WhiV 
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AgUeemenW, Whe\ ma\ accUXe, RbWain, incXU, VXffeU, RU VXVWain claimV Zhich in VRme cRnceiYable 

Za\ aUiVe RXW Rf, aUe caXVed b\, aUe cRnnecWed ZiWh, RU UelaWe WR Whe 2014 ESOP TUanVacWiRn, Whe 

AcWiRn, RU Whe allegaWiRnV in Whe CRmSlainW, and WhaW VXch claimV aUe XnanWiciSaWed aW Whe Wime WhiV 

AgUeemenW iV Vigned, RU aUe nRW SUeVenWl\ caSable Rf being aVceUWained. The PaUWieV fXUWheU 

acknRZledge WhaW WheUe iV a UiVk WhaW an\ claimV aV aUe knRZn RU VhRXld be knRZn ma\ becRme 

mRUe VeUiRXV Whan Whe\ nRZ e[SecW RU anWiciSaWe. NeYeUWheleVV, Whe PaUWieV heUeb\ e[SUeVVl\ 

ZaiYe all UighWV Whe\ ma\ haYe in VXch XnknRZn cRnVeTXenceV RU UeVXlWV. The PaUWieV 

acknRZledge WhaW Whe\ haYe had Whe benefiW Rf and Whe RSSRUWXniW\ WR cRnVXlW ZiWh WheiU cRXnVel, 

XndeUVWand Whe imSRUW Rf CiYil CRde VecWiRn 1542, and e[SUeVVl\ ZaiYe Whe SURWecWiRn Rf CiYil 

CRde VecWiRn 1542, Zhich SURYideV aV fRllRZV: 

A GENERAL RELEASE DOES NO7 E;7END 7O CLAIMS 7HA7 7HE CREDI7OR OR 
RELEASING PAR7< DOES NO7 KNO: OR S8SPEC7 7O E;IS7 IN HIS OR HER FA9OR 
A7 7HE 7IME OF E;EC87ING 7HE RELEASE AND 7HA7, IF KNO:N B< HIM OR 
HER, :O8LD HA9E MA7ERIALL< AFFEC7ED HIS OR HER SE77LEMEN7 :I7H 7HE 
DEB7OR OR RELEASED PAR7<. 
 

5. CRUUHFWQHVV RI CODVV DDWD. NeiWheU Whe ESOP, nRU an\ Rf Whe fidXciaUieV 

Rn behalf Rf Whe ESOP, Zill aVVeUW an\ claimV WhaW challenge Whe cRUUecWneVV Rf an\ Rf Whe ClaVV 

DaWa SURYided b\ DefendanWV fRU SXUSRVe Rf WhiV SeWWlemenW RU challenge Whe SUiRU diVWUibXWiRnV WR 

ClaVV MembeUV UeVXlWing fURm Whe 2014 ESOP TUanVacWiRn RU an allRcaWiRn WR an\ Rf Whe ClaVV 

MembeUV¶ ESOP accRXnWV WhaW aUe VXbjecW WR WhiV SeWWlemenW XnleVV WhaW ClaVV MembeU 

challengeV Whe daWa. 

6. NRQ-RHOHDVHG CODLPV. NRWZiWhVWanding Whe fRUegRing RU an\ RWheU 

langXage in WhiV SeWWlemenW AgUeemenW, Whe SeWWling PaUWieV aUe nRW UeleaVing ClaimV WR enfRUce 

WhiV SeWWlemenW AgUeemenW.  
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;I9. EFFEC7 OF DISAPPRO9AL, CANCELLA7ION, OR 7ERMINA7ION 

1. 7HUPLQDWLRQ NRWLFH. In Whe eYenW WhaW Whe CRXUW UefXVeV WR gUanW 

PUeliminaU\ ASSURYal RU enWeU Whe Final ASSURYal OUdeU, RU aSSURYal Rf Whe SeWWlemenW iV 

UeYeUVed Rn aSSeal RU maWeUiall\ alWeUed, eiWheU ClaVV CRXnVel RU DefendanWV ma\ YRid WhiV 

SeWWlemenW b\ SURYiding ZUiWWen nRWice WR cRXnVel fRU all RWheU PaUWieV WR Whe SeWWlemenW ZiWhin 

fRXUWeen da\V (14) da\V afWeU Whe eYenW SURmSWing Whe UighW WR WeUminaWe (³TeUminaWiRn NRWice´). 

In Whe eYenW WhaW Whe Final OUdeU haV nRW becRme NRn-ASSealable, Whe PaUW\ SURYiding VXch 

TeUminaWiRn NRWice Zill be enWiWled WR ZiWhdUaZ baVed Rn Whe VSecified cRndiWiRn nRW being meW 

and ma\ YRid Whe SeWWlemenW ZiWhin Whe Wime SeUiRd VSecified in SecWiRn XIV.2. 

2. EIIHFWLYHQHVV RI 7HUPLQDWLRQ NRWLFH. The TeUminaWiRn NRWice Zill 

becRme effecWiYe WR YRid Whe SeWWlemenW AgUeemenW Rnl\ if and afWeU Whe SeWWling PaUWieV haYe 

failed WR Ueach a ZUiWWen agUeemenW ZiWhin WhiUW\ (30) da\V Rf Whe TeUminaWiRn NRWice WR mRdif\ 

WhiV SeWWlemenW AgUeemenW WR UeVRlYe Whe iVVXe.   

3. EIIHFW RI :LWKGUDZDO. In Whe eYenW WhaW Whe CRXUW UefXVeV WR gUanW 

PUeliminaU\ ASSURYal RU enWeU Whe Final ASSURYal OUdeU, RU VXch aSSURYal iV UeYeUVed Rn aSSeal 

and Rne Rf Whe SeWWling PaUWieV e[eUciVeV iWV UighW WR ZiWhdUaZ fURm Whe SeWWlemenW AgUeemenW 

ZiWhin Whe Wime VSecified abRYe, RU an\ RWheU ciUcXmVWance Zhich caXVeV Whe Final OUdeU WR nRW 

becRme NRn-ASSealable and Whe PaUWieV haYe nRW enWeUed inWR a ZUiWWen mRdificaWiRn Rf Whe 

SeWWlemenW AgUeemenW ZiWhin WhiUW\ (30) da\V Rf VXch RccXUUence: (a) Whe mRnieV in Whe EVcURZ 

AccRXnW (inclXding an\ inWeUeVW RU eaUningV accUXed Zhile in EVcURZ, bXW leVV an\ amRXnW Said RU 

RZing fRU Wa[eV RU RWheU e[SenVeV incXUUed in cRnnecWiRn ZiWh adminiVWeUing Whe SeWWlemenW 

AgUeemenW Zhile in EVcURZ, inclXding an\ amRXnWV neceVVaU\ WR SUeSaUe Wa[ UeWXUnV RU mRnieV 

Said RU RZing WR Whe SeWWlemenW AdminiVWUaWRU, Zill be UeWXUned WR each Sa\RU, SUR UaWa accRUding 

WR Whe amRXnW Rf iWV/hiV UeVSecWiYe Sa\menW(V) inWR Whe SeWWlemenW FXnd XSRn ZUiWWen UeTXeVW 
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ZiWhin Wen (10) bXVineVV da\V Rf VXch ZUiWWen UeTXeVW; (b) Whe SeWWling PaUWieV Zill nRW be UeleaVed 

fURm Whe claimV aVVeUWed in WhiV LiWigaWiRn; (c) WhiV AgUeemenW Zill be YRid ab LQLWLR; and (d) Whe 

PaUWieV¶ SRViWiRnV, UighWV, and UeVSRnVibiliWieV Zill be deemed WR haYe UeYeUWed WR WheiU UeVSecWiYe 

VWaWXV in WhiV AcWiRn aV Rf JanXaU\ 14, 2020 (e[ceSW WhaW PaUagUaSh 3 Rf Whe SeWWlemenW in 

PUinciSle Zill VWill be enfRUceable) and, e[ceSW aV ma\ RWheUZiVe be e[SUeVVl\ SURYided heUein, 

Whe SeWWling PaUWieV Zill SURceed in all UeVSecWV aV if WhiV SeWWlemenW AgUeemenW neYeU e[iVWed.  

;9. MISCELLANEO8S PRO9ISIONS 

1. RHWXUQ RU DHVWUXFWLRQ RI CRQILGHQWLDO IQIRUPDWLRQ XQGHU WKH 

PURWHFWLYH OUGHU. FRU SXUSRVeV Rf PaUagUaSh 4 and 13 Rf Whe SWiSXlaWed PURWecWiYe OUdeU (DkW. 

NR. 134), final diVSRViWiRn Zill haYe been deemed WR haYe RccXUUed Zhen CRXnVel fRU ReSXblic 

SeUYiceV SURYideV ZUiWWen nRWice WR ClaVV CRXnVel WhaW, SXUVXanW WR SecWiRn IV.5, (a) Whe 

VeWWlemenW mRnieV haYe been Said inWR Whe accRXnWV Rf ClaVV MembeUV in Whe ReSXblic 401(k) 

Plan, and (b) Whe diVWUibXWiRn Rf SURceedV Rf Whe SeWWlemenW fURm Whe ReSXblic 401(k) Plan haV 

been cRmSleWed fRU ClaVV MembeUV ZhR UeTXeVWed a diVWUibXWiRn ZiWhin 90 da\V Rf UeceiYing Whe 

ElecWiRn DiVWUibXWiRn PackeW. In addiWiRn WR Whe aUchiYal cRSieV Rf dRcXmenWV WR Zhich CRXnVel 

fRU an\ PaUW\ iV enWiWled WR UeWain SXUVXanW WR PaUagUaSh 13 Rf Whe SWiSXlaWed PURWecWiYe OUdeU, 

ClaVV CRXnVel ma\ mainWain Whe ClaVV DaWa XVed WR SURYide ClaVV NRWice RU WR calcXlaWe 

DiVWUibXWiRnV Rf Whe SeWWlemenW WR Whe ClaVV fRU Rne \eaU fRllRZing final diVSRViWiRn, bXW VXch 

maWeUialV Zill Uemain VXbjecW WR Whe WeUmV Rf Whe PURWecWiYe OUdeU. AddiWiRnall\, Whe SeWWlemenW 

AdminiVWUaWRU ma\ mainWain Whe ClaVV DaWa XVed WR SURYide ClaVV NRWice RU WR calcXlaWe 

DiVWUibXWiRnV Rf Whe SeWWlemenW WR Whe ClaVV fRU Rne \eaU fRllRZing final diVSRViWiRn, Rn Whe 

cRndiWiRn WhaW Whe SeWWlemenW AdminiVWUaWRU agUeeV WR and dReV mainWain VXch maWeUialV VXbjecW WR 

Whe WeUmV Rf Whe PURWecWiYe OUdeU. 
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2. 7D[ OEOLJDWLRQV DQG 7D[ AGYLFH. NR RSiniRn RU adYice cRnceUning Whe 

Ta[ cRnVeTXenceV Rf Whe SeWWlemenW AgUeemenW haV been giYen RU Zill be giYen b\ cRXnVel 

inYRlYed in Whe AcWiRn WR Whe ClaVV, nRU iV an\ UeSUeVenWaWiRn RU ZaUUanW\ in WhiV UegaUd made b\ 

YiUWXe Rf WhiV SeWWlemenW AgUeemenW. The Ta[ RbligaWiRnV Rf Whe ClaVV and Whe deWeUminaWiRn 

WheUeRf aUe Whe VRle UeVSRnVibiliW\ Rf each ClaVV MembeU, and iW iV XndeUVWRRd WhaW Whe Ta[ 

cRnVeTXenceV ma\ YaU\ deSending Rn Whe SaUWicXlaU ciUcXmVWanceV Rf each ClaVV MembeU. NR 

chaUge RU claim ma\ be aVVeUWed againVW an\ ClaVV MembeU, ClaVV CRXnVel, RU Whe SeWWlemenW 

FXnd fRU UeimbXUVemenW Rf an\ Ta[, inclXding an\ SenalW\ RU e[ciVe Wa[, imSRVed RU VRXghW WR be 

imSRVed XSRn an\ DefendanW in UelaWiRn WR RU aV a cRnVeTXence Rf WhiV AgUeemenW. 

3. BLQGLQJ EIIHFW. ThiV SeWWlemenW AgUeemenW Zill be binding XSRn, and 

inXUe WR Whe benefiW Rf, Whe VXcceVVRUV, aVVignV, e[ecXWRUV, adminiVWUaWRUV, affiliaWeV, heiUV, VSRXVal 

beneficiaUieV, and legal UeSUeVenWaWiYeV Rf Whe SeWWling PaUWieV, SURYided, hRZeYeU, WhaW nR 

aVVignmenW b\ an\ SeWWling PaUW\ Zill RSeUaWe WR UelieYe VXch PaUW\ Rf iWV RbligaWiRnV heUeXndeU. 

4. GRRG FDLWK. The SeWWling PaUWieV: (a) acknRZledge WhaW iW iV WheiU inWenW WR 

cRnVXmmaWe WhiV SeWWlemenW; (b) agUee WR e[eUciVe WheiU beVW effRUWV and WR acW in gRRd faiWh WR 

cRRSeUaWe WR Whe e[WenW neceVVaU\ WR effecWXaWe and imSlemenW all WeUmV and cRndiWiRnV Rf WhiV 

SeWWlemenW AgUeemenW; and (c) agUee WR e[eUciVe WheiU beVW effRUWV and WR acW in gRRd faiWh WR 

cRRSeUaWe WR Whe e[WenW neceVVaU\ WR RbWain Whe fXlleVW SRVVible SaUWiciSaWiRn Rf all ClaVV MembeUV 

in an\ SeWWlemenW. The SeWWling PaUWieV and WheiU cRXnVel agUee WR cRRSeUaWe fXll\ ZiWh Rne 

anRWheU in Veeking enWU\ Rf Whe PUeliminaU\ ASSURYal OUdeU and final aSSURYal Rf Whe SeWWlemenW. 

The SeWWling PaUWieV alVR agUee WR SURmSWl\ e[ecXWe and/RU SURYide VXch dRcXmenWaWiRn aV ma\ 

be UeaVRnabl\ UeTXiUed WR RbWain SUeliminaU\ and final aSSURYal Rf WhiV SeWWlemenW. 
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5. MRGLILFDWLRQ. ThiV SeWWlemenW AgUeemenW ma\ be amended RU mRdified 

Rnl\ b\ ZUiWWen inVWUXmenW Vigned b\ ClaVV CRXnVel Rn behalf Rf PlainWiffV and Whe ClaVV and b\ 

DefenVe CRXnVel Rn behalf Rf DefendanW(V) WhaW Whe\ UeSUeVenW RU WheiU UeVSecWiYe VXcceVVRUV in 

inWeUeVW. 

6. RHSUHVHQWDWLRQV. ThiV SeWWlemenW AgUeemenW cRnVWiWXWeV Whe enWiUe 

agUeemenW amRng Whe SeWWling PaUWieV, and nR UeSUeVenWaWiRnV, ZaUUanWieV, RU indXcemenWV haYe 

been made WR an\ PaUW\ cRnceUning WhiV SeWWlemenW AgUeemenW RU Whe AgUeemenW in PUinciSle, 

RWheU Whan Whe UeSUeVenWaWiRnV, ZaUUanWieV, and cRYenanWV cRnWained and memRUiali]ed in VXch 

dRcXmenWV.  

7. AXWKRUL]DWLRQ. Each VignaWRU\ WR WhiV SeWWlemenW AgUeemenW UeSUeVenWV 

WhaW he RU Vhe iV aXWhRUi]ed WR enWeU inWR WhiV SeWWlemenW AgUeemenW Rn behalf Rf Whe UeVSecWiYe 

PaUWieV he RU Vhe UeSUeVenWV. ShRXld an\ nRn-Vigning PaUW\ eYeU cRnWend WhaW Whe\ did nRW 

aXWhRUi]e WheiU cRXnVel WR Vign WhiV SeWWlemenW AgUeemenW Rn WheiU behalf, cRXnVel and WheiU laZ 

fiUmV Vhall defend, indemnif\, and hRld haUmleVV Whe RWheU PaUWieV ZiWh UeVSecW WR an\ and all 

claimV, demandV, acWiRnV, caXVeV Rf acWiRn, RU lRVVeV UelaWed WR VXch cRnWenWiRn.   

8. CRXQWHUSDUWV. ThiV SeWWlemenW AgUeemenW ma\ be e[ecXWed in Rne RU 

mRUe RUiginal, ShRWRcRSied, RU facVimile cRXnWeUSaUWV.  All e[ecXWed cRXnWeUSaUWV and each Rf 

Whem Zill be deemed WR be Rne and Whe Vame inVWUXmenW. 

9. GRYHUQLQJ LDZ. All WeUmV Rf WhiV SeWWlemenW AgUeemenW Zill be gRYeUned 

b\ and inWeUSUeWed accRUding WR Whe laZV Rf Whe VWaWe Rf CalifRUnia ZiWhRXW UegaUd WR iWV UXleV Rf 

cRnflicWV Rf laZ and in accRUdance ZiWh Whe laZV Rf Whe UniWed SWaWeV, e[ceSW WhaW ERISA Zill 

gRYeUn (and SUeemSW CalifRUnia laZ) WR Whe e[WenW aSSlicable. 
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10. :DLYHU. The ZaiYeU b\ Rne PaUW\ Rf an\ bUeach Rf WhiV SeWWlemenW 

AgUeemenW b\ an\ RWheU PaUW\ Zill nRW be deemed a ZaiYeU Rf an\ RWheU bUeach Rf WhiV SeWWlemenW 

AgUeemenW. The SURYiViRnV Rf WhiV SeWWlemenW AgUeemenW ma\ nRW be ZaiYed e[ceSW b\ a ZUiWing 

Vigned b\ Whe affecWed PaUW\, RU cRXnVel fRU WhaW PaUW\, RU RUall\ Rn Whe UecRUd in cRXUW 

SURceedingV. 

11. CRQWLQXLQJ JXULVGLFWLRQ. The SeWWling PaUWieV agUee WR VXbmiW WR Whe 

jXUiVdicWiRn Rf Whe CRXUW and Zill be bRXnd b\ Whe WeUmV Rf WhiV SeWWlemenW AgUeemenW, inclXding, 

ZiWhRXW limiWaWiRn, diVSXWeV UelaWed WR imSlemenWing and enfRUcing Whe SeWWlemenW embRdied in 

WhiV SeWWlemenW AgUeemenW. An\ and all diVSXWeV UelaWed WR claimV WhaW aUe nRW VaWiVfacWRUil\ 

UeVRlYed b\ Whe SeWWling PaUWieV Zill be VXbmiWWed WR Whe CRXUW fRU final UeVRlXWiRn. The Final 

OUdeU Zill SURYide WhaW Whe CRXUW Zill haYe cRnWinXing jXUiVdicWiRn RYeU WhiV SeWWlemenW. 

12. EQIRUFHPHQW RI WKLV AJUHHPHQW. In Whe eYenW WhaW an\ PaUW\ WR WhiV 

AgUeemenW belieYeV WhaW anRWheU PaUW\ WR WhiV AgUeemenW haV bUeached Whe WeUmV Rf WhiV 

AgUeemenW, WhaW PaUW\ Zill nRWif\ Whe alleged bUeaching PaUW\ and CRXnVel in ZUiWing VeWWing fRUWh 

Whe naWXUe Rf Whe bUeach and Whe UeTXeVWed meWhRd WR cXUe Whe bUeach aW leaVW 14 da\V SUiRU WR 

filing an\ liWigaWiRn WR enfRUce Whe WeUmV Rf Whe SeWWlemenW AgUeemenW (and if Whe allegedl\ 

bUeaching PaUW\ iV a ClaVV MembeU UegaUdleVV Rf ZheWheU WhaW ClaVV MembeU haV VeSaUaWe 

cRXnVel, DefendanWV mXVW alVR nRWif\ ClaVV CRXnVel in ZUiWing). In Whe eYenW WhaW Whe allegedl\ 

bUeaching PaUW\ failV WR cXUe Whe alleged bUeached aV VeW fRUWh in Whe ZUiWWen nRWificaWiRn afWeU 14 

da\V, Whe RWheU PaUW\ ma\ When file an acWiRn WR enfRUce Whe SeWWlemenW AgUeemenW. A PaUW\ ZhR 

VXbVWanWiall\ SUeYailV in an\ acWiRn WR enfRUce Whe SeWWlemenW AgUeemenW Zill be enWiWled WR 

aWWRUne\V¶ feeV and e[SenVeV cRnViVWenW ZiWh Whe VWandaUdV Rf ERISA � 502(g)(1); hRZeYeU, 
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aWWRUne\V¶ feeV and e[SenVeV Zill nRW be aYailable WR a PaUW\ WhaW failed WR SURYide Whe bUeaching 

PaUW\ ZUiWWen nRWificaWiRn WR cXUe Whe bUeach aV VeW fRUWh in WhiV PaUagUaSh. 

13. E[WHQVLRQV. The SeWWling PaUWieV UeVeUYe Whe UighW, VXbjecW WR Whe CRXUW¶V 

aSSURYal, WR UeTXeVW an\ UeaVRnable e[WenViRnV Rf Wime WhaW mighW be neceVVaU\ WR caUU\ RXW an\ 

Rf Whe SURYiViRnV Rf WhiV SeWWlemenW AgUeemenW. 

14. EYLGHQWLDU\ EIIHFW. NeiWheU WhiV SeWWlemenW AgUeemenW nRU Whe 

SeWWlemenW, nRU an\ negRWiaWiRn, nRU acW SeUfRUmed, nRU dRcXmenW e[ecXWed, nRU SURceedingV held 

SXUVXanW WR RU in fRUbeaUance Rf WhiV SeWWlemenW AgUeemenW RU Whe SeWWlemenW, eYen if WhiV 

SeWWlemenW AgUeemenW iV cancelled RU WeUminaWed: (a) iV, RU ma\ be deemed WR be, RU ma\ be XVed 

aV an admiVViRn Rf, RU eYidence Rf Whe YalidiW\ Rf an\ SeWWled ClaVV ClaimV, RU Rf an\ 

ZURngdRing, negligence, miVUeSUeVenWaWiRn, YiRlaWiRn, RU liabiliW\ Rf an\ SeWWling PaUW\; (b) iV, RU 

ma\ be deemed WR be, RU ma\ be XVed aV an admiVViRn Rf, RU eYidence Rf an\ infiUmiW\ in Whe 

CRmSlainW RU claimV aVVeUWed b\ Whe ClaVV; RU (c) iV, ma\ be deemed WR be, RU ma\ be XVed aV an 

admiVViRn Rf, RU eYidence Rf, an\ faXlW RU RmiVViRn Rf an\ SeWWling PaUW\ in an\ ciYil, cUiminal, RU 

adminiVWUaWiYe SURceeding in an\ cRXUW, adminiVWUaWiYe agenc\, RU WUibXnal, inclXding in WhiV 

AcWiRn. ThiV SeWWlemenW AgUeemenW ma\ be XVed in VXch SURceedingV aV ma\ be neceVVaU\ WR 

cRnVXmmaWe RU enfRUce WhiV SeWWlemenW AgUeemenW, Whe SeWWlemenW, RU Whe Final OUdeU; and an\ 

SeWWling PaUW\ ma\ file WhiV SeWWlemenW AgUeemenW and/RU Whe Final OUdeU in an\ acWiRn WR VXSSRUW 

a defenVe RU cRXnWeUclaim baVed Rn SUinciSleV Rf UeV jXdicaWa, cRllaWeUal eVWRSSel, UeleaVe, gRRd 

faiWh VeWWlemenW, jXdgmenW baU, RU UedXcWiRn RU an\ RWheU WheRU\ Rf claim SUeclXViRn RU iVVXe 

SUeclXViRn RU VimilaU defenVe RU cRXnWeUclaim. 

15. FLQDO DQG CRPSOHWH RHVROXWLRQ. The SeWWling PaUWieV inWend WhiV 

SeWWlemenW AgUeemenW WR be a final and cRmSleWe UeVRlXWiRn Rf all diVSXWeV beWZeen Whem ZiWh 
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UeVSecW WR WhiV AcWiRn. The SeWWlemenW cRmSURmiVeV claimV Zhich aUe cRnWeVWed and Zill nRW be 

deemed an admiVViRn b\ an\ SeWWling PaUW\ aV WR Whe meUiWV Rf an\ claim RU defenVe. The SeWWling 

PaUWieV agUee WhaW Whe amRXnW Said WR Whe SeWWlemenW FXnd and Whe RWheU WeUmV Rf Whe SeWWlemenW 

AgUeemenW ZeUe negRWiaWed in gRRd faiWh aW aUm¶V-lengWh b\ Whe SeWWling PaUWieV and UeflecW a 

VeWWlemenW WhaW ZaV Ueached YRlXnWaUil\ afWeU cRnVXlWaWiRn ZiWh cRmSeWenW legal cRXnVel.   

16. DXSOLFDWLYH PURYLVLRQV. In inWeUSUeWing WhiV SeWWlemenW AgUeemenW, 

dXSlicaWiYe and/RU RYeUlaSSing UeleaVe SURYiViRnV Zill nRW be SUeVXmed RU cRnVWUXed WR be 

inWended WR UeleaVe VeSaUaWe claimV RU haYe diffeUenW meaningV.  

The PaUWieV heUeWR, inWending WR be legall\ bRXnd heUeb\, haYe caXVed WhiV SeWWlemenW 

AgUeemenW WR be e[ecXWed b\ Whem RU WheiU dXl\ aXWhRUi]ed cRXnVel, Rn Whe daWe VeW fRUWh belRZ.   

 

DATED: JXl\ 23, 2020                 AgUeed:  
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