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1. THE PROPOSED SETTLEMENT 

OQ FebUXaU\ 18, 2016, PlaiQWiffV filed WhiV laZVXiW agaiQVW DaiPleU AG (³DaiPleU´) aQd 

MeUcedeV-BeQ] USA, LLC (³MBUSA´) (WRgeWheU, Whe ³MeUcedeV DefeQdaQWV´) iQ Whe UQiWed 

SWaWeV DiVWUicW CRXUW fRU Whe DiVWUicW Rf NeZ JeUVe\, UelaWiQg WR Whe MeUcedeV DefeQdaQWV¶ 

PaUkeWiQg aQd Vale Rf MeUcedeV-BeQ] BlXeTEC II dieVel YehicleV.  The cRPSlaiQW ZaV aPeQded 

VeYeUal WiPeV WhURXgh PRWiRQV aQd cRQVRlidaWiRQ, aQd Whe cXUUeQWl\ RSeUaWiYe SleadiQg, Whe FifWh 

CRQVRlidaWed aQd APeQded ClaVV AcWiRQ CRPSlaiQW, DkW. NR. 185, iQclXdeV aV defeQdaQWV Whe 

MeUcedeV DefeQdaQWV, aV Zell aV defeQdaQWV RRbeUW BRVch GPbH aQd RRbeUW BRVch LLC 

(RRbeUW BRVch GPbH aQd RRbeUW BRVch LLC WRgeWheU, Whe ³BRVch DefeQdaQWV´).  

The BRVch DefeQdaQWV deQ\ Whe PaWeUial facWXal allegaWiRQV aQd legal claiPV aVVeUWed b\ 

Whe PlaiQWiffV aQd ClaVV MePbeUV iQ Whe AcWiRQ, iQclXdiQg, bXW QRW liPiWed WR, aQ\ aQd all chaUgeV 

Rf ZURQgdRiQg RU liabiliW\, RU allegaWiRQV Rf defecW, aUiViQg RXW Rf aQ\ Rf Whe cRQdXcW, VWaWePeQWV, 

acWV RU RPiVViRQV alleged, RU WhaW cRXld haYe beeQ alleged, iQ Whe AcWiRQ. 

AfWeU e[WeQViYe liWigaWiRQ aQd VeWWlePeQW effRUWV, faciliWaWed b\ PediaWRU HRQ. EdZaUd A. 

IQfaQWe (ReW.), PlaiQWiffV aQd Whe BRVch DefeQdaQWV haYe Ueached WhiV agUeePeQW WR UeVRlYe ClaVV 

MePbeUV¶ claiPV agaiQVW Whe BRVch DefeQdaQWV UelaWed WR Whe BlXeTEC II YehicleV VRld RU leaVed 

iQ Whe UQiWed SWaWeV (Whe ³ClaVV AcWiRQ AgUeePeQW´ RU ³AgUeePeQW´). 

AV deWailed belRZ, Whe ClaVV AcWiRQ AgUeePeQW, if aSSURYed b\ Whe CRXUW, SURYideV 

VXbVWaQWial cRPSeQVaWiRQ WR all ClaVV MePbeUV aV aQ adjXQcW WR Whe caVh aQd RWheU QRQ-PRQeWaU\ 

SURWecWiRQV aQd beQefiWV SURYided iQ Whe MeUcedeV DefeQdaQWV¶ VeWWlePeQW agUeePeQW.   

2. DEFINITIONS 

AV XVed iQ WhiV ClaVV AcWiRQ AgUeePeQW, iQclXdiQg Whe aWWached E[hibiWV, Whe WeUPV 

defiQed heUeiQ haYe Whe fRllRZiQg PeaQiQgV, XQleVV WhiV ClaVV AcWiRQ AgUeePeQW VSecificall\ 

SURYideV RWheUZiVe.   

2.1.  ³AcWiRQ´ PeaQV Whe claVV acWiRQV WhaW haYe beeQ cRQVRlidaWed iQ Whe UQiWed SWaWeV 

DiVWUicW CRXUW fRU Whe DiVWUicW Rf NeZ JeUVe\ iQ In re Mercedes-Ben] Emissions LiWigaWion, 
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NR. 2:16-cY-0881 (KM) (ESK). 

2.2.  ³ASSURYed EPiVViRQ MRdificaWiRQ(V)´ RU ³AEM(V)´ PeaQV PRdificaWiRQV WR Whe 

ePiVViRQV VRfWZaUe aQd ceUWaiQ UelaWed haUdZaUe Rf YehicleV iQ Whe EPiVViRQ MRdificaWiRQ 

CaWegRUieV, aV defiQed iQ Whe MeUcedeV DefeQdaQWV¶ VeWWlePeQW agUeePeQW. 

2.3. SecWiRQ LefW IQWeQWiRQall\ BlaQk 

2.4.  ³BeQefiWV´ PeaQV all cRQVideUaWiRQ Pade aYailable WR Whe ClaVV MePbeUV 

SXUVXaQW WR WhiV ClaVV AcWiRQ SeWWlePeQW, iQclXdiQg bXW QRW liPiWed WR ClaVV MePbeU Pa\PeQWV. 

2.5. SecWiRQ LefW IQWeQWiRQall\ BlaQk 

2.6. ³BlXeTEC DieVel MaWWeU´ PeaQV all claiPV aUiViQg fURP RU iQ aQ\ Za\ UelaWiQg WR:  

(1) Whe deVigQ, PaQXfacWXUe, aVVePbl\, WeVWiQg, deYelRSPeQW, iQVWallaWiRQ, SeUfRUPaQce, SUeVeQce, 

diVclRVXUe, RU QRQdiVclRVXUe Rf aQ\ aX[iliaU\ ePiVViRQ cRQWURl deYice (³AECD´) (aV defiQed iQ 40 

C.F.R. � 86.1803-01) RU defeaW deYice (aV defiQed iQ 40 C.F.R. � 86.1803-01 RU 42 U.S.C. � 

7522(a)(3)(B)) iQ aQ\ SXbjecW Vehicle, aV WhaW WeUP iV defiQed iQ SecWiRQ 2.71; (2) Whe deVigQ, 

PaQXfacWXUe, aVVePbl\, WeVWiQg, deYelRSPeQW, iQVWallaWiRQ, RU SeUfRUPaQce Rf ePiVViRQ cRQWURl 

eTXiSPeQW aQd PeWhRdV aQd UelaWed haUdZaUe RU VRfWZaUe iQ SXbjecW VehicleV, iQclXdiQg DieVel 

E[haXVW FlXid aQd aVVRciaWed eTXiSPeQW, SelecWiYe CaWal\Wic RedXcWiRQ V\VWePV, elecWURQic 

cRQWURl XQiWV, aQd ePiVViRQ-UelaWed VRfWZaUe SURgUaPPiQg, cRdiQg, aQd calibUaWiRQV; 

(3) RYeUSa\PeQW RU diPiQXWiRQ iQ YalXe UelaWed WR Whe deVigQ, PaQXfacWXUe, aVVePbl\, WeVWiQg, 

deYelRSPeQW, iQVWallaWiRQ, RU SeUfRUPaQce Rf ePiVViRQ cRQWURl eTXiSPeQW aQd PeWhRdV aQd 

UelaWed haUdZaUe RU VRfWZaUe iQ SXbjecW VehicleV; (4) Whe acWXal RU alleged QRQcRPSliaQce Rf aQ\ 

SXbjecW Vehicle ZiWh VWaWe RU fedeUal eQYiURQPeQWal RU ePiVViRQV VWaQdaUdV; (5) Whe PaUkeWiQg RU 

adYeUWiVePeQW Rf Whe ePiVViRQV RU eQYiURQPeQWal chaUacWeUiVWicV RU SeUfRUPaQce Rf aQ\ SXbjecW 

Vehicle iQclXdiQg aV cleaQ dieVel, cleaQ, lRZ ePiVViRQV, gUeeQ, eQYiURQPeQWall\ fUieQdl\, aQd/RU 

cRPSliaQW ZiWh VWaWe RU fedeUal eQYiURQPeQWal RU ePiVViRQV VWaQdaUdV; (6) Whe PaUkeWiQg RU 

adYeUWiVePeQW Rf Whe fXel efficieQc\, fXel ecRQRP\, Pileage, SRZeU, dUiYabiliW\, RU SeUfRUPaQce 

Rf aQ\ SXbjecW Vehicle, WR Whe e[WeQW UelaWed iQ aQ\ Za\ WR Whe ePiVViRQV SeUfRUPaQce, Whe 

deVigQ, PaQXfacWXUe, aVVePbl\, WeVWiQg, deYelRSPeQW, iQVWallaWiRQ, RU SeUfRUPaQce Rf ePiVViRQ 
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cRQWURl eTXiSPeQW aQd PeWhRdV, aQd UelaWed haUdZaUe RU VRfWZaUe; (7) aQ\ badgeV, VigQage, RU 

BlXeTEC labelV RQ Whe SXbjecW VehicleV, iQclXdiQg aQ\ badgeV RU VigQage Slaced RQ Whe SXbjecW 

VehicleV aW Whe SRiQW Rf Vale RU iQ aQ adYeUWiVePeQW; (8) SeUfRUPaQce Rf Whe AEM iQ a SXbjecW 

Vehicle; (9) ZheWheU Whe SXbjecW VehicleV PeeW RU e[ceed (RU PeW RU e[ceeded) cRQVXPeU 

e[SecWaWiRQV, WR Whe e[WeQW UelaWed iQ aQ\ Za\ WR Whe ePiVViRQV SeUfRUPaQce, Whe deVigQ, 

PaQXfacWXUe, aVVePbl\, WeVWiQg, deYelRSPeQW, iQVWallaWiRQ, RU SeUfRUPaQce Rf ePiVViRQ cRQWURl 

eTXiSPeQW, aQd PeWhRdV aQd UelaWed haUdZaUe RU VRfWZaUe; aQd/RU (10) Whe VXbjecW PaWWeU Rf Whe 

AcWiRQ, aV Zell aV eYeQWV RU allegaWiRQV UelaWed WR Whe AcWiRQ, ZiWh UeVSecW WR Whe SXbjecW 

VehicleV.  WiWhRXW liPiWiQg Whe fRUegRiQg, ³BlXeTEC DieVel MaWWeU´ iQclXdeV allegaWiRQV WhaW (i) 

aUe UelaWed WR aQ\ SXbjecW Vehicle, (ii) UelaWe WR cRQdXcW b\ a ReleaVed PaUW\ WhaW SUedaWeV Whe 

daWe Rf WhiV ClaVV AcWiRQ SeWWlePeQW, aQd (iii) fRUPed RU UelaWe WR Whe facWXal baViV fRU a claiP WhaW 

ZaV Pade RU cRXld haYe beeQ Pade iQ Whe CRPSlaiQW. 

2.7.  ³BRVch´ RU Whe ³BRVch DefeQdaQWV´ PeaQV RRbeUW BRVch GPbH aQd RRbeUW 

BRVch LLC. 

2.8. ³BRVch¶V Lead CRXQVel´ PeaQV MaWWheZ D. SlaWeU aQd JeQQifeU KeQQed\ PaUk Rf 

CleaU\ GRWWlieb SWeeQ & HaPilWRQ LLP.   

2.9. ³CARB´ PeaQV Whe CalifRUQia AiU ReVRXUceV BRaUd aQd aQ\ Rf iWV VXcceVVRU 

deSaUWPeQWV RU ageQcieV. 

2.10. ³ClaiP´ PeaQV Whe claiP Rf aQ\ ClaVV MePbeU RU hiV, heU, RU iWV UeSUeVeQWaWiYe 

VXbPiWWed RQ a ClaiP FRUP aV SURYided iQ WhiV ClaVV AcWiRQ AgUeePeQW.  ClaVV MePbeUV Zill QRW 

be UeTXiUed WR VXbPiW PRUe WhaQ RQe ClaiP FRUP SeU SXbjecW Vehicle WR UeceiYe BeQefiWV. 

2.11. ³ClaiP FRUP´ PeaQV Whe SaSeU RU RQliQe fRUP XVed WR VXbPiW a ClaiP XQdeU WhiV 

ClaVV AcWiRQ AgUeePeQW RU XQdeU Whe MeUcedeV SeWWlePeQW.   

2.12. The ³ClaiP SXbPiVViRQ DeadliQe´ fRU YaUiRXV caWegRUieV Rf ClaVV MePbeUV Vhall 

be aV defiQed iQ Whe MeUcedeV SeWWlePeQW.  

2.13.  ³ClaiPaQW´ PeaQV a ClaVV MePbeU ZhR haV cRPSleWed aQd VXbPiWWed a ClaiP 

FRUP aQd all UeTXiUed dRcXPeQWaWiRQ, aV VeW fRUWh iQ PRUe deWail iQ E[hibiW 4 RU iQ accRUdaQce 
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ZiWh Whe MeUcedeV SeWWlePeQW. 

2.14. ³ClaiPV PeUiRd´ PeaQV Whe WiPe SeUiRd dXUiQg Zhich ClaVV MePbeUV Pa\ VXbPiW 

a ClaiP.  The ClaiPV PeUiRd begiQV RQ Whe NRWice DaWe aQd eQdV aV VSecified iQ Whe MeUcedeV 

SeWWlePeQW.    

2.15. ³ClaiPV PURgUaP´ PeaQV Whe SURgUaP WhURXgh Zhich ClaVV MePbeUV Pa\ file 

ClaiPV aQd, if eligible, RbWaiQ BeQefiWV XQdeU WhiV ClaVV AcWiRQ AgUeePeQW, aV deVcUibed iQ 

E[hibiW 4 RU iQ Whe MeUcedeV SeWWlePeQW.   

2.16. ³ClaiPV ReYieZ CRPPiWWee´ RU ³CRC´ PeaQV Whe cRPPiWWee aSSURYed b\ Whe 

CRXUW WR UeVRlYe ceUWaiQ iVVXeV UaiVed b\ ClaVV MePbeUV, aV VeW fRUWh iQ Whe MeUcedeV SeWWlePeQW.   

2.17. ³ClaVV´ PeaQV, fRU SXUSRVeV Rf WhiV ClaVV AcWiRQ SeWWlePeQW RQl\, a QaWiRQZide 

claVV, iQclXdiQg WeUUiWRUieV Rf Whe UQiWed SWaWeV, Rf all PeUVRQV ZhR (1) RQ RU befRUe Whe SeWWlePeQW 

AQQRXQcePeQW DaWe RZQed RU leaVed, aQd RegiVWeUed, a SXbjecW Vehicle, RU (2) afWeU Whe 

SeWWlePeQW AQQRXQcePeQW DaWe begiQ RZQiQg RU leaViQg, aQd RegiVWeU, a SXbjecW Vehicle fRU 

Zhich aQ AEM haV QRW beeQ iQVWalled.  The fRllRZiQg eQWiWieV aQd iQdiYidXalV aUe e[clXded fURP 

Whe ClaVV: 

(a) The MeUcedeV DefeQdaQWV aQd WheiU RfficeUV, diUecWRUV aQd ePSlR\eeV; Whe 

MeUcedeV DefeQdaQWV¶ cRUSRUaWe affiliaWeV aQd cRUSRUaWe affiliaWeV¶ RfficeUV, 

diUecWRUV aQd ePSlR\eeV; WheiU diVWUibXWRUV aQd diVWUibXWRUV¶ RfficeUV, diUecWRUV aQd 

ePSlR\eeV; 

(b) JXdicial RfficeUV aQd WheiU iPPediaWe faPil\ PePbeUV aQd aVVRciaWed cRXUW VWaff 

aVVigQed WR WhiV caVe;  

(c) PeUVRQV ZhR haYe VeWWled ZiWh, UeleaVed, RU RWheUZiVe had claiPV adjXdicaWed RQ 

Whe PeUiWV agaiQVW Whe MeUcedeV DefeQdaQWV aUiViQg fURP Whe VaPe cRUe allegaWiRQV 

RU ciUcXPVWaQceV aV Whe BlXeTEC DieVel MaWWeU (aV WhaW WeUP iV defiQed iQ Whe 

MeUcedeV SeWWlePeQW); aQd 

(d) All PeUVRQV RWheUZiVe iQ Whe ClaVV ZhR WiPel\ aQd SURSeUl\ e[clXde WhePVelYeV 

fURP Whe ClaVV aV SURYided iQ WhiV ClaVV AcWiRQ AgUeePeQW. 
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2.18. ³ClaVV AcWiRQ AgUeePeQW´ PeaQV WhiV SeWWlePeQW AgUeePeQW aQd Whe e[hibiWV 

aWWached heUeWR, iQclXdiQg aQ\ VXbVeTXeQW aPeQdPeQWV RU aQ\ e[hibiWV WR VXch aPeQdPeQWV.  The 

ClaVV AcWiRQ AgUeePeQW Pa\ alWeUQaWiYel\ be UefeUUed WR aV Whe ³AgUeePeQW´ RU Whe ³ClaVV 

AcWiRQ SeWWlePeQW.´  

2.19. ³ClaVV CRXQVel´ PeaQV CaUella, B\UQe, Cecchi, OlVWeiQ, BURd\ & AgQellR, PC, 

aQd HageQV BeUPaQ SRbRl ShaSiUR LLP, Whe fiUPV WhaW ZeUe aSSRiQWed b\ Whe CRXUW WR be IQWeUiP 

Lead CRXQVel RQ ASUil 7, 2016 (D.E. 7), aV Zell aV SeegeU WeiVV LLP, Zhich haV alVR 

UeSUeVeQWed Whe ClaVV iQ cRQQecWiRQ ZiWh QegRWiaWiRQV Rf WhiV ClaVV AcWiRQ SeWWlePeQW.  

2.20. ³ClaVV MePbeU´ PeaQV a PeUVRQ ZhR PeeWV Whe ClaVV defiQiWiRQ VeW fRUWh iQ 

SecWiRQ 2.17 Rf WhiV ClaVV AcWiRQ AgUeePeQW aQd ZhR haV QRW WiPel\ RSWed RXW Rf Whe ClaVV 

SXUVXaQW WR Whe SURcedXUeV VeW fRUWh iQ SecWiRQ 6. 

2.21. ³ClaVV MePbeU Pa\PeQW´ PeaQV Whe PRQeWaU\ cRPSeQVaWiRQ WhaW BRVch 

DefeQdaQWV Vhall Sa\ eligible ClaVV MePbeUV ZhR dR QRW RSW RXW Rf Whe ClaVV aQd ZhR VXbPiW a 

Valid ClaiP, RQ Whe cRQdiWiRQV VeW fRUWh iQ SecWiRQ 4 aQd E[hibiW 2 aQd iQ Whe MeUcedeV 

SeWWlePeQW.  The ClaVV MePbeU Pa\PeQW iQclXdeV Whe OZQeU/LeVVee Pa\PeQW, PRVW-

AQQRXQcePeQW OZQeU/LeVVee Pa\PeQW, aQd FRUPeU OZQeU/LeVVee Pa\PeQW. 

2.22. ³ClaVV NRWice PURgUaP´ PeaQV Whe SURgUaP fRU diVWUibXWiQg iQfRUPaWiRQ abRXW Whe 

ClaVV AcWiRQ SeWWlePeQW WR ClaVV MePbeUV. 

2.23. ³CRPSlaiQW´ PeaQV Whe FifWh CRQVRlidaWed aQd APeQded ClaVV AcWiRQ CRPSlaiQW 

aQd DePaQd FRU JXU\ TUial (DkW. NR. 185) filed iQ Whe AcWiRQ RQ MaUch 15, 2019.   

2.24. ³CRXUW´ PeaQV Whe UQiWed SWaWeV DiVWUicW CRXUW fRU Whe DiVWUicW Rf NeZ JeUVe\.   

2.25. ³DaiPleU´ PeaQV DaiPleU AG.  

2.26.  ³DVUSA´ PeaQV DaiPleU VaQV USA, LLC. 

2.27.  ³DefeaW DeYice´ haV Whe VaPe PeaQiQg aV iQ 40 C.F.R. � 86.1803-01 RU 42 

U.S.C. � 7522(a)(3)(B).   

2.28. ³DOJ´ PeaQV Whe UQiWed SWaWeV DeSaUWPeQW Rf JXVWice. 

2.29. ³EffecWiYe DaWe´ PeaQV Whe daWe Whe CRXUW haV eQWeUed Whe FiQal ASSURYal OUdeU, 
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SURYided, hRZeYeU, WhaW if Whe CRXUW eQWeUV Whe FiQal ASSURYal OUdeU befRUe Whe EffecWiYe DaWe Rf 

Whe MeUcedeV SeWWlePeQW, WheQ Whe ³EffecWiYe DaWe´ PeaQV Whe EffecWiYe DaWe Rf Whe MeUcedeV 

SeWWlePeQW.   

2.30. ³Eligible CXUUeQW OZQeUV/LeVVeeV´ haV Whe PeaQiQg SURYided iQ Whe MeUcedeV 

SeWWlePeQW. 

2.31. ³Eligible FRUPeU LeVVee´ haV Whe PeaQiQg SURYided iQ Whe MeUcedeV SeWWlePeQW.   

2.32. ³Eligible FRUPeU OZQeU´ haV Whe PeaQiQg SURYided iQ Whe MeUcedeV SeWWlePeQW.  

2.33. ³Eligible FRUPeU OZQeUV/LeVVeeV´ haV Whe PeaQiQg SURYided iQ Whe MeUcedeV 

SeWWlePeQW. 

2.34. ³Eligible LeVVee´ haV Whe PeaQiQg SURYided iQ Whe MeUcedeV SeWWlePeQW.   

2.35. ³Eligible OZQeU´ haV Whe PeaQiQg SURYided iQ Whe MeUcedeV SeWWlePeQW.  

2.36. ³Eligible PRVW-AQQRXQcePeQW LeVVee´ haV Whe PeaQiQg SURYided iQ Whe MeUcedeV 

SeWWlePeQW. 

2.37. ³Eligible PRVW-AQQRXQcePeQW OZQeU´ haV Whe PeaQiQg SURYided iQ Whe MeUcedeV 

SeWWlePeQW. 

2.38. ³EPiVViRQ MRdificaWiRQ PURgUaP´ PeaQV Whe SURgUaP VSecified iQ PaUagUaSh 1 Rf 

ASSeQdi[ A Rf Whe US-CA CRQVeQW DecUee WR iPSlePeQW Whe ASSURYed EPiVViRQ MRdificaWiRQV. 

2.39. ³EPA´ PeaQV Whe UQiWed SWaWeV EQYiURQPeQWal PURWecWiRQ AgeQc\ aQd aQ\ Rf iWV 

VXcceVVRU deSaUWPeQWV RU ageQcieV. 

2.40. ³EVcURZ AccRXQW´ PeaQV Whe eVcURZ accRXQW PaQaged b\ Whe EVcURZ AgeQW, 

Zhich Vhall be Whe VRle eVcURZ accRXQW fRU cRPSeQVaWiRQ Rf ClaVV MePbeUV XQdeU WhiV ClaVV 

AcWiRQ AgUeePeQW. 

2.41. ³EVcURZ AgeQW´ PeaQV Whe eQWiW\ agUeed XSRQ b\ Lead PlaiQWiffV¶ CRXQVel aQd 

BRVch¶V Lead CRXQVel WR addUeVV aQd hRld fRU diVWUibXWiRQ Whe fXQdV ideQWified iQ WhiV ClaVV 

AcWiRQ AgUeePeQW SXUVXaQW WR Whe WeUPV Rf Whe EVcURZ AgUeePeQW.  ThaW agUeed-XSRQ eQWiW\ iV 

EVTXiUe BaQk. 

2.42. ³EVcURZ AgUeePeQW´ PeaQV Whe agUeePeQW b\ aQd aPRQg Lead PlaiQWiffV¶ 
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CRXQVel aQd BRVch¶V Lead CRXQVel ZiWh UeVSecW WR Whe eVcURZ Rf Whe fXQdV WR be deSRViWed iQWR 

Whe EVcURZ AccRXQW SXUVXaQW WR WhiV ClaVV AcWiRQ AgUeePeQW. 

2.43. ³EVcURZ PeUiRd´ cRPPeQceV XSRQ Whe fiUVW deSRViW Rf fXQdV iQWR Whe EVcURZ 

AccRXQW aQd Vhall cRQWiQXe WhURXgh aQd iQclXdiQg Whe daWe ZheQ Whe ClaiPV SXbPiVViRQV 

DeadliQeV haYe SaVVed aQd Whe PaUWieV agUee WhaW all claiPV fRU a ClaVV MePbeU Pa\PeQW haYe 

beeQ UeVRlYed. 

2.44.  ³FaiUQeVV HeaUiQg´ PeaQV Whe heaUiQg held b\ Whe CRXUW fRU Whe SXUSRVe Rf 

deWeUPiQiQg ZheWheU WR aSSURYe WhiV ClaVV AcWiRQ AgUeePeQW aV faiU, UeaVRQable, aQd adeTXaWe. 

2.45. ³FiQal ASSURYal OUdeU´ PeaQV Whe RUdeU WhaW Pa\, aW Whe diVcUeWiRQ Rf Whe CRXUW, 

be eQWeUed b\ Whe CRXUW gUaQWiQg fiQal aSSURYal Rf Whe ClaVV AcWiRQ SeWWlePeQW. 

2.46. ³FRUPeU OZQeU/LeVVee Pa\PeQW´ PeaQV PRQeWaU\ cRPSeQVaWiRQ, iQ aQ aPRXQW 

VeW fRUWh iQ E[hibiW 2,  WhaW Whe BRVch DefeQdaQWV Zill Sa\ WR Eligible FRUPeU OZQeUV/LeVVeeV 

ZhR VXbPiW a Valid ClaiP, RQ cRQdiWiRQV VeW fRUWh iQ SecWiRQ 4 aQd E[hibiW 2 aQd iQ Whe 

MeUcedeV SeWWlePeQW. 

2.47. ³IQdiYidXal ReleaVe´ PeaQV Whe UeleaVe WhaW ClaVV MePbeUV PXVW e[ecXWe WR 

UeceiYe a ClaVV MePbeU Pa\PeQW, aV deVcUibed iQ SecWiRQ 10 Rf WhiV ClaVV AcWiRQ AgUeePeQW.  

The IQdiYidXal ReleaVe Zill UePaiQ Yalid eYeQ if Whe CRXUW dReV QRW eQWeU Whe FiQal ASSURYal 

OUdeU, Whe FiQal ASSURYal OUdeU iV laWeU UeYeUVed aQd/RU YacaWed RQ aSSeal, RU if WhiV ClaVV 

AcWiRQ AgUeePeQW iV abURgaWed RU RWheUZiVe YRided iQ ZhRle RU iQ SaUW.  The IQdiYidXal ReleaVe 

biQdV ClaVV MePbeUV ZheQ Whe\ UeceiYe a ClaVV MePbeU Pa\PeQW. 

2.48. ³Lead PlaiQWiffV¶ CRXQVel´ PeaQV JaPeV E. Cecchi Rf CaUella, B\UQe, Cecchi, 

OlVWeiQ, BURd\ & AgQellR P.C; SWeYe W. BeUPaQ Rf HageQV BeUPaQ SRbRl ShaSiUR LLP; aQd 

ChUiVWRSheU A. SeegeU Rf SeegeUWeiVV LLP. 

2.49.  ³LRQg FRUP NRWice´ PeaQV Whe LRQg FRUP NRWice VXbVWaQWiall\ iQ Whe fRUP 

aWWached heUeWR aV E[hibiW 3. 

2.50. ³MBUSA´ PeaQV MeUcedeV-BeQ] USA, LLC. 

2.51. MeUcedeV DefeQdaQWV PeaQV MeUcedeV-BeQ] USA, LLC aQd DaiPleU AG.  
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2.52. ³MeUcedeV DefeQdaQWV¶ Lead CRXQVel´ PeaQV DaQiel W. NelVRQ Rf GibVRQ, DXQQ 

& CUXWcheU LLP, aQd TUR\ M. YRVhiQR Rf STXiUe PaWWRQ BRggV (US) LLP.  

2.53. ³MeUcedeV SeWWlePeQW´ PeaQV Whe VeWWlePeQW UelaWed WR Whe SXbjecW VehicleV WhaW 

ZaV eQWeUed iQWR beWZeeQ SlaiQWiffV aQd Whe MeUcedeV DefeQdaQWV iQ WhiV AcWiRQ.  ThaW VeWWlePeQW 

ZaV filed ZiWh Whe CRXUW RQ SeSWePbeU 14, 2020 (ECF NR. 299-2). 

2.54. ³NRWice DaWe´ haV Whe PeaQiQg SURYided iQ Whe MeUcedeV SeWWlePeQW. 

2.55. ³OSeUable´ haV Whe VaPe PeaQiQg aV defiQed iQ Whe MeUcedeV SeWWlePeQW. 

2.56. ³OSW-OXW DeadliQe´ PeaQV Whe laVW da\ a PeUVRQ ZiWhiQ Whe defiQiWiRQ Rf Whe ClaVV 

Pa\ RSW RXW Rf Whe ClaVV AcWiRQ SeWWlePeQW, Zhich iV 60 da\V fURP Whe NRWice DaWe.  ReTXeVWV WR 

RSW-RXW PXVW be UeceiYed b\ Whe SeWWlePeQW AdPiQiVWUaWRU b\ Whe OSW-OXW DeadliQe. 

2.57. ³OUdeU ASSURYiQg NRWice´ PeaQV Whe RUdeU WhaW Pa\, aW Whe diVcUeWiRQ Rf Whe 

CRXUW, be eQWeUed b\ Whe CRXUW aSSURYiQg PRdificaWiRQV WR QRWiceV WR Whe ClaVV aSSURYed fRU Whe 

MeUcedeV ClaVV AcWiRQ SeWWlePeQW WR iQclXde WhiV ClaVV AcWiRQ SeWWlePeQW aQd cRQclXdiQg WhaW 

Whe CRXUW Zill likel\ be able WR aSSURYe Whe ClaVV AcWiRQ SeWWlePeQW aQd PRdif\ Whe ClaVV alUead\ 

SURYiViRQall\ ceUWified fRU Whe MeUcedeV ClaVV AcWiRQ SeWWlePeQW WR iQclXde WhiV ClaVV AcWiRQ 

SeWWlePeQW, all aV RXWliQed iQ SecWiRQ 3 Rf WhiV ClaVV AcWiRQ AgUeePeQW. 

2.58. ³OZQeU/LeVVee Pa\PeQW´ PeaQV ceUWaiQ PRQeWaU\ cRPSeQVaWiRQ Whe BRVch 

DefeQdaQWV Zill Sa\ WR Eligible OZQeUV aQd Eligible LeVVeeV ZhR dR QRW RSW RXW Rf Whe ClaVV aQd 

ZhR VXbPiW a Valid ClaiP, RQ Whe cRQdiWiRQV VeW fRUWh iQ SecWiRQ 4 aQd E[hibiW 2 aQd iQ Whe 

MeUcedeV SeWWlePeQW. 

2.59. ³PaUWieV´ PeaQV Whe SeWWlePeQW ClaVV ReSUeVeQWaWiYeV aQd Whe BRVch DefeQdaQWV, 

cRllecWiYel\, aV each Rf WhRVe WeUPV iV defiQed iQ WhiV ClaVV AcWiRQ AgUeePeQW. 

2.60. ³PaUW\´ PeaQV Whe SeWWlePeQW ClaVV ReSUeVeQWaWiYeV RU Whe BRVch DefeQdaQWV, aV 

aSSlicable. 

2.61. ³PeUVRQ´ RU ³PeUVRQV´ iQclXdeV iQdiYidXalV aQd eQWiWieV.  

2.62. ³PRVW-ASSeal DaWe´ PeaQV Whe laWeVW daWe RQ Zhich Whe FiQal ASSURYal OUdeU 

aSSURYiQg WhiV ClaVV AcWiRQ AgUeePeQW becRPeV fiQal.  FRU SXUSRVeV Rf WhiV ClaVV AcWiRQ 
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AgUeePeQW: 

2.62.1. if QR aSSeal haV beeQ WakeQ fURP Whe FiQal ASSURYal OUdeU, ³PRVW-ASSeal 

DaWe´ PeaQV Whe daWe RQ Zhich Whe WiPe WR aSSeal WheUefURP haV e[SiUed; 

RU 

2.62.2. if aQ\ aSSeal haV beeQ WakeQ fURP Whe FiQal ASSURYal OUdeU, ³PRVW-

ASSeal DaWe´ PeaQV Whe daWe RQ Zhich all aSSealV WheUefURP, iQclXdiQg 

SeWiWiRQV fRU UeheaUiQg RU UeaUgXPeQW, SeWiWiRQV fRU UeheaUiQg en banc aQd 

SeWiWiRQV fRU a ZUiW Rf cerWiorari RU aQ\ RWheU fRUP Rf UeYieZ, haYe beeQ 

fXll\ diVSRVed Rf iQ a PaQQeU WhaW affiUPV Whe FiQal ASSURYal OUdeU; RU 

2.62.3. if Lead PlaiQWiffV¶ CRXQVel aQd Whe BRVch DefeQdaQWV agUee iQ ZUiWiQg, 

Whe ³PRVW-ASSeal DaWe´ caQ RccXU RQ aQ\ RWheU eaUlieU agUeed daWe.  

2.63. ³RegiVWeU´ PeaQV WR UegiVWeU a Yehicle ZiWh a DeSaUWPeQW Rf MRWRU VehicleV RU 

eTXiYaleQW ageQc\ iQ Whe QaPe Rf Whe RZQeU RU, fRU a leaVed Yehicle, Whe leVVee, iQ Whe UQiWed 

SWaWeV RU iWV WeUUiWRUieV.  ³RegiVWeUed´ PeaQV WR haYe UegiVWeUed a Yehicle ZiWh a DeSaUWPeQW Rf 

MRWRU VehicleV RU eTXiYaleQW ageQc\ iQ Whe QaPe Rf Whe RZQeU RU, fRU a leaVed Yehicle, Whe leVVee, 

iQ Whe UQiWed SWaWeV RU iWV WeUUiWRUieV. 

2.64. ³ReleaVe´ PeaQV Whe UeleaVe aQd ZaiYeU deVcUibed iQ SecWiRQ 10 Rf WhiV ClaVV 

AcWiRQ AgUeePeQW aQd iQ Whe FiQal ASSURYal OUdeU.  

2.65. ³ReleaVed PaUW\´ RU ³ReleaVed PaUWieV´ haV Whe defiQiWiRQ VeW fRUWh iQ SecWiRQ 10 

Rf WhiV ClaVV AcWiRQ AgUeePeQW. 

2.66. SeWWlePeQW AdPiQiVWUaWRU´ PeaQV Whe WhiUd-SaUW\ ageQW agUeed WR b\ Whe PaUWieV 

aQd aSSRiQWed b\ Whe CRXUW WR RYeUVee Whe ClaiPV PURgUaP, iQclXdiQg Whe claiPV SURceVV 

deVcUibed iQ SecWiRQ 5, aQd WR iPSlePeQW Whe ClaVV NRWice PURgUaP.  The PaUWieV agUee WhaW JND 

Legal AdPiQiVWUaWiRQ Vhall VeUYe aV Whe SeWWlePeQW AdPiQiVWUaWRU, VXbjecW WR aSSURYal b\ Whe 

CRXUW. 

2.67. ³SeWWlePeQW ClaVV ReSUeVeQWaWiYe´ PeaQV a PlaiQWiff ZhR PeeWV Whe ClaVV 

defiQiWiRQ VeW fRUWh iQ SecWiRQ 2.20 Rf WhiV ClaVV AcWiRQ AgUeePeQW, aQd ZhR haV agUeed WR 
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UeSUeVeQW Whe ClaVV fRU SXUSRVeV Rf RbWaiQiQg aSSURYal Rf, aQd effecWXaWiQg, WhiV ClaVV AcWiRQ 

AgUeePeQW, aV liVWed iQ Whe PRYiQg SaSeUV VXbPiWWed fRU Whe PRWiRQ fRU aQ OUdeU ASSURYiQg 

NRWice. 

2.68.  ³SeWWlePeQW WebViWe´ PeaQV Whe SXblic ZebViWe WhaW SURYideV iQfRUPaWiRQ aQd 

ke\ filiQgV UegaUdiQg Whe ClaVV AcWiRQ SeWWlePeQW, iQclXdiQg FUeTXeQWl\ AVked QXeVWiRQV.  ClaVV 

MePbeUV Zill be able WR acceVV a ³ClaiPV PRUWal´ RQ Whe SeWWlePeQW WebViWe.  The SeWWlePeQW 

WebViWe Vhall be PaiQWaiQed b\ Whe SeWWlePeQW AdPiQiVWUaWRU iQ cRQVXlWaWiRQ ZiWh Lead 

PlaiQWiffV¶ CRXQVel, BRVch¶V Lead CRXQVel, aQd Whe MeUcedeV DefeQdaQWV¶ Lead CRXQVel.   

2.69. ³SeWWlePeQW AQQRXQcePeQW DaWe´ PeaQV SeSWePbeU 14, 2020. 

2.70. ³ShRUW FRUP NRWice´ PeaQV Whe ShRUW FRUP NRWice(V) VXbVWaQWiall\ iQ Whe fRUP aV 

aWWached heUeWR aV E[hibiW 2 . FRU Whe aYRidaQce Rf dRXbW, WheUe iV QR E[hibiW 1 WR WhiV ClaVV 

AcWiRQ AgUeePeQW. 

2.71. ³SXbjecW VehicleV´ PeaQV a ³SXbjecW Vehicle´ aV defiQed iQ Whe US-CA CRQVeQW 

DecUee, Zhich iQclXdeV Whe dieVel YehicleV liVWed iQ Whe Wable belRZ. 
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BlXeTEC II Diesel Vehicles 

Model Model Year(s) 
E250 2014-2016 
E350 2011-2013 
GL320 2009 
GL350 2010-2016 
GLE300d 2016 
GLE350d 2016 
GLK250 2013-2015 
ML250 2015 
ML320 2009 
ML350 2010-2014 
R320 2009 
R350 2010-2012 
S350 2012-2013 
MeUcedeV-BeQ] SSUiQWeU (4-c\liQdeU) 2014-2016 
FUeighWliQeU SSUiQWeU (4-c\liQdeU) 2014-2016 
MeUcedeV-BeQ] SSUiQWeU (6-c\liQdeU) 2010-2016 
FUeighWliQeU SSUiQWeU (6-c\liQdeU) 2010-2016 

2.72. ³US-CA CRQVeQW DecUee´ PeaQV Whe CRQVeQW DecUee lRdged ZiWh a fedeUal 

diVWUicW cRXUW RQ RU abRXW SeSWePbeU 14, 2020, aV agUeed b\ (1) Whe UQiWed SWaWeV RQ behalf Rf Whe 

EPA; (2) Whe PeRSle Rf Whe SWaWe Rf CalifRUQia, b\ aQd WhURXgh CARB aQd Whe AWWRUQe\ GeQeUal 

Rf CalifRUQia; aQd (3) Whe MeUcedeV DefeQdaQWV, UeVRlYiQg diVSXWeV beWZeeQ WhRVe SaUWieV RQ Whe 

WeUPV deVcUibed WheUeiQ.  If Whe fedeUal diVWUicW cRXUW aSSURYeV aQd eQWeUV Whe CRQVeQW DecUee, 

³US-CA CRQVeQW DecUee´ Vhall PeaQ Whe decUee aV aQd iQ Whe fRUP WhaW iW iV XlWiPaWel\ aSSURYed 

aQd eQWeUed b\ Whe fedeUal diVWUicW cRXUW. 

2.73. ³Valid ClaiP´ PeaQV a ClaiP WhaW iV accXUaWe, WUXWhfXl, cRPSleWe, e[ecXWed b\ a 

ClaVV MePbeU RU aXWhRUi]ed UeSUeVeQWaWiYe, aQd VXbPiWWed WR Whe SeWWlePeQW AdPiQiVWUaWRU b\ Whe 

aSSlicable claiPV deadliQe.  A Valid ClaiP PXVW iQclXde a fXll\ e[ecXWed IQdiYidXal ReleaVe aQd 

all UeTXiUed dRcXPeQWaWiRQ, iQclXdiQg, fRU Eligible CXUUeQW OZQeUV/LeVVeeV, SURRf WhaW Whe 

ASSURYed EPiVViRQ MRdificaWiRQ haV beeQ iQVWalled iQ WheiU SXbjecW Vehicle b\ aQ AXWhRUi]ed 

SeUYice PURYideU (e.g., b\ UeSaiU RUdeU).  

2.74. ³VIN´ PeaQV Whe XQiTXe alShaQXPeUic Yehicle ideQWificaWiRQ QXPbeU aVVigQed WR 
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each Yehicle.  

2.75. OWheU caSiWali]ed WeUPV XVed iQ WhiV ClaVV AcWiRQ AgUeePeQW bXW QRW defiQed iQ 

WhiV SecWiRQ Vhall haYe Whe PeaQiQgV aVcUibed WR WheP elVeZheUe iQ WhiV ClaVV AcWiRQ AgUeePeQW 

RU iQ Whe MeUcedeV SeWWlePeQW. 

2.76. The WeUPV ³he RU Vhe´ aQd ³hiV RU heU´ iQclXde ³iW´ RU ³iWV´ ZheUe aSSlicable; Whe 

WeUPV ³Whe\´ RU ³WheiU´ iQclXde ³he,´ ³Vhe,´ ³hiV,´ ³heU,´ ³iW,´ RU ³iWV,´ aV aSSlicable. 

3. ORDER APPROVING NOTICE  

3.1. PURPSWl\ afWeU WhiV AgUeePeQW iV VigQed, Whe PaUWieV Vhall file Whe AgUeePeQW ZiWh 

Whe CRXUW, WRgeWheU ZiWh a MRWiRQ WR ASSURYe NRWice WR Whe ClaVV.  SiPXlWaQeRXVl\, Whe 

SeWWlePeQW ClaVV ReSUeVeQWaWiYeV Vhall PRYe fRU ceUWificaWiRQ Rf Whe ClaVV fRU VeWWlePeQW SXUSRVeV 

RQl\ aQd fRU eQWU\ Rf aQ RUdeU SUeliPiQaUil\ aSSURYiQg Whe ClaVV SeWWlePeQW (³PUeliPiQaU\ 

ASSURYal OUdeU´), SXUVXaQW WR FedeUal RXle Rf CiYil PURcedXUe (³Fed. R. CiY. P.´) 23(a), 

23(b)(3), aQd 23(e).  IW iV e[SUeVVl\ agUeed WhaW aQ\ ceUWificaWiRQ Rf Whe ClaVV Vhall be fRU 

VeWWlePeQW SXUSRVeV RQl\, aQd Whe BRVch DefeQdaQWV dR QRW ZaiYe aQ\ aUgXPeQWV WhaW Whe\ Pa\ 

haYe WhaW claVV ceUWificaWiRQ fRU aQ\ RWheU SXUSRVe ZRXld be iPSURSeU.   

3.2. UQWil Whe PUeliPiQaU\ ASSURYal OUdeU iV eQWeUed, SeWWlePeQW ClaVV ReSUeVeQWaWiYeV 

aQd ClaVV CRXQVel Vhall QRW SXUVXe aQ\ liWigaWiRQ SURceediQgV agaiQVW Whe ReleaVed PaUWieV; Whe 

BRVch DefeQdaQWV Vhall QRW SXUVXe liWigaWiRQ SURceediQgV agaiQVW Whe ReleaViQg PaUWieV; aQd Whe 

PaUWieV aQd WheiU UeVSecWiYe cRXQVel Vhall QRW iQ aQ\ Za\ VXbVeTXeQWl\ aUgXe WhaW Whe ReleaVed 

PaUWieV RU ReleaViQg PaUWieV haYe failed WR cRPSl\ ZiWh WheiU liWigaWiRQ RbligaWiRQV iQ aQ\ UeVSecW 

b\ UeaVRQ Rf Whe ReleaVed PaUWieV¶ RU ReleaViQg PaUWieV¶ VXVSeQViRQ Rf liWigaWiRQ effRUWV fRllRZiQg 

Whe e[ecXWiRQ Rf WhiV ClaVV AcWiRQ AgUeePeQW.  USRQ eQWU\ Rf Whe PUeliPiQaU\ ASSURYal OUdeU, 

all SURceediQgV iQ WhiV AcWiRQ SeUWaiQiQg WR Whe BRVch DefeQdaQWV, RWheU WhaQ Whe SURceediQgV 

QeceVVaU\ WR effecWXaWe WhiV ClaVV AcWiRQ AgUeePeQW, Vhall be VWa\ed aQd VXVSeQded XQWil fXUWheU 

QRWice Rf Whe CRXUW.   

3.3. The PaUWieV agUee WR Wake all acWiRQV aQd VWeSV UeaVRQabl\ QeceVVaU\ WR RbWaiQ a 

PUeliPiQaU\ ASSURYal OUdeU aQd FiQal ASSURYal OUdeU fURP Whe CRXUW aQd WR fXll\ iPSlePeQW 
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aQd effecWXaWe WhiV ClaVV AcWiRQ SeWWlePeQW. 

4. CLASS MEMBER COMPENSATION AND REMEDIES 

4.1. OYerYieZ of Benefits.  The ClaVV AcWiRQ AgUeePeQW SURYideV VXbVWaQWial 

cRPSeQVaWiRQ WR RZQeUV aQd leVVeeV, aV deWailed iQ WhiV SecWiRQ aQd iQ E[hibiW 2 (ClaVV MePbeU 

BeQefiWV).  The cRPSeQVaWiRQ deVcUibed iQ WhiV SecWiRQ iV aYailable RQl\ WR ClaVV MePbeUV ZhR 

dR QRW RSW RXW aQd ZhR VXbPiW a Valid ClaiP XQdeU WhiV AgUeePeQW aQd Whe MeUcedeV 

SeWWlePeQW.  The cRPSeQVaWiRQ deVcUibed iQ WhiV SecWiRQ iV iQ addiWiRQ WR aPRXQWV WhaW Pa\ be 

aYailable XQdeU Whe MeUcedeV SeWWlePeQW. 

4.2. OYerYieZ of DistribXtion.  ClaVV MePbeU Pa\PeQWV Zill be a Pa[iPXP 

Sa\PeQW SeU SXbjecW Vehicle VIN Rf $300 (PiQXV aQ\ aPRXQWV aZaUded aV aWWRUQe\V¶ feeV aQd 

e[SeQVeV aV SURYided iQ SecWiRQ 12 Rf WhiV AgUeePeQW), WR be allRcaWed aPRQg eligible cXUUeQW 

aQd fRUPeU RZQeUV aQd leVVeeV Rf VXch SXbjecW Vehicle VIN aV SURYided belRZ aQd iQ 

accRUdaQce ZiWh Whe MeUcedeV SeWWlePeQW, leVV aQ\ aWWRUQe\V¶ feeV aQd e[SeQVeV aV Pa\ be 

aZaUded b\ Whe CRXUW ZiWh UeVSecW WR WhiV ClaVV SeWWlePeQW. 

4.2.1. CXrrent OZner/Lessee Pa\ment.  Eligible OZQeUV RU Eligible LeVVeeV 

ZhR UeceiYe aQ ASSURYed EPiVViRQV MRdificaWiRQ aQd VXbPiW a Valid 

ClaiP aUe eQWiWled WR a CXUUeQW OZQeU/LeVVee Pa\PeQW.  The CXUUeQW 

OZQeU/LeVVee Pa\PeQW Zill be $300 SeU SXbjecW Vehicle VIN (PiQXV 

aQ\ aPRXQWV aZaUded aV aWWRUQe\V¶ feeV aQd e[SeQVeV aV SURYided iQ 

SecWiRQ 12 Rf WhiV AgUeePeQW), XQleVV aQ Eligible FRUPeU OZQeU RU 

Eligible FRUPeU LeVVee fileV a Valid ClaiP fRU WhaW VaPe SXbjecW Vehicle 

VIN, iQ Zhich caVe Whe CXUUeQW OZQeU/LeVVee Pa\PeQW Zill be $225 

(PiQXV aQ\ aPRXQWV aZaUded aV aWWRUQe\V¶ feeV aQd e[SeQVeV aV SURYided 

iQ SecWiRQ 12 Rf WhiV AgUeePeQW).  FXll deWailV RQ CXUUeQW OZQeU/LeVVee 

Pa\PeQWV caQ be fRXQd iQ SaUagUaSh 2 Rf E[hibiW 2.   

4.2.2. Former OZner/Lessee Pa\ment.  Eligible FRUPeU OZQeUV/LeVVeeV ZhR 

VXbPiW a Valid ClaiP Zill be eQWiWled WR a FRUPeU OZQeU/LeVVee 
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Pa\PeQW.  The FRUPeU OZQeU/LeVVee Pa\PeQW iV a Pa[iPXP Rf $75 SeU 

SXbjecW Vehicle VIN (PiQXV aQ\ aPRXQWV aZaUded aV aWWRUQe\V¶ feeV aQd 

e[SeQVeV aV SURYided iQ SecWiRQ 12 Rf WhiV AgUeePeQW).  IQ Whe eYeQW WhaW 

WheUe aUe PRUe WhaQ RQe Eligible FRUPeU OZQeUV RU Eligible FRUPeU 

LeVVeeV, Whe Pa[iPXP $75 Sa\PeQW SeU SXbjecW Vehicle VIN Vhall be 

diYided eTXall\ aPRQg Whe Eligible FRUPeU OZQeUV aQd Eligible FRUPeU 

LeVVeeV ZhR VXbPiW Valid ClaiPV RQ Whe VaPe SXbjecW Vehicle VIN.   

4.2.3. Post-AnnoXncement OZner/Lessee Pa\ment.  Eligible PRVW-

AQQRXQcePeQW OZQeUV aQd Eligible PRVW-AQQRXQcePeQW LeVVeeV ZhRVe 

SXbjecW Vehicle UeceiYeV aQ ASSURYed EPiVViRQ MRdificaWiRQ aQd ZhR 

VXbPiW a Valid ClaiP aUe eQWiWled WR a PRVW-AQQRXQcePeQW 

OZQeU/LeVVee Pa\PeQW.  The PRVW-AQQRXQcePeQW OZQeU/LeVVee 

Pa\PeQW Zill be $225 SeU SXbjecW Vehicle VIN (PiQXV aQ\ aPRXQWV 

aZaUded aV aWWRUQe\V¶ feeV aQd e[SeQVeV aV SURYided iQ SecWiRQ 12 Rf WhiV 

AgUeePeQW).  The UeTXiUePeQWV aQd cRQdiWiRQV fRU a PRVW-AQQRXQcePeQW 

OZQeU/LeVVee Pa\PeQW aUe VeW fRUWh iQ Whe MeUcedeV SeWWlePeQW. 

4.2.4. TheUe Vhall be QR cRQWiQgeQW Sa\PeQWV XQdeU WhiV AgUeePeQW eYeQ if 

VXch Sa\PeQWV aUe UeTXiUed XQdeU SecWiRQ 5.3 Rf Whe MeUcedeV 

SeWWlePeQW.  HRZeYeU, if aQ AEM iV QRW Pade aYailable b\ Whe AEM 

AYailabiliW\ DeadliQe (aV WhaW WeUP iV defiQed iQ Whe MeUcedeV 

SeWWlePeQW) iQ accRUdaQce ZiWh SecWiRQ 5.3.6 Rf Whe MeUcedeV SeWWlePeQW, 

CXUUeQW OZQeUV/LeVVeeV aUe eligible WR UeceiYe Whe Sa\PeQWV deVcUibed 

abRYe iQ SecWiRQ 4.2.1, aQd Eligible PRVW-AQQRXQcePeQW OZQeUV aQd 

Eligible PRVW-AQQRXQcePeQW LeVVeeV aUe eligible WR UeceiYe Whe Sa\PeQWV 

deVcUibed abRYe iQ SecWiRQ 4.2.3.  TR RbWaiQ a Sa\PeQW SXUVXaQW WR WhiV 

SecWiRQ 4.2.4, eligible ClaVV MePbeUV PXVW VXbPiW a Valid ClaiP ZiWhiQ 
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60 da\V Rf Whe AEM AYailabiliW\ DeadliQe (aV WhaW WeUP iV defiQed iQ Whe 

MeUcedeV SeWWlePeQW). 

4.2.5. NRWZiWhVWaQdiQg aQ\ RWheU SURYiViRQ heUeiQ, Whe PaUWieV agUee WhaW Whe  

BRVch DefeQdaQWV Vhall QRW Sa\ WR Eligible OZQeUV, Eligible LeVVeeV, 

Eligible PRVW-AQQRXQcePeQW OZQeUV, Eligible PRVW-AQQRXQcePeQW 

LeVVeeV, Eligible FRUPeU OZQeUV, aQd Eligible FRUPeU LeVVeeV iQ 

aggUegaWe PRUe WhaQ 100% Rf Whe $300 Pa[iPXP aPRXQW (iQclXViYe Rf 

aWWRUQe\V¶ feeV aQd e[SeQVeV) fRU aQ\ VSecific SXbjecW Vehicle VIN XQdeU 

Whe WeUPV Rf WhiV ClaVV AcWiRQ AgUeePeQW.  FRU Whe aYRidaQce Rf dRXbW, 

Whe PaUWieV agUee WhaW WhiV iV a claiPV-Pade VeWWlePeQW, PeaQiQg WhaW Whe 

BRVch DefeQdaQWV PXVW Pake Sa\PeQWV RQl\ XS WR Whe Pa[iPXP aPRXQW 

fRU aQ\ SXbjecW Vehicle VIN XQdeU Whe WeUPV Rf WhiV ClaVV AcWiRQ 

AgUeePeQW.  

4.2.6. FRU Whe aYRidaQce Rf dRXbW, Whe BRVch DefeQdaQWV Vhall haYe QR 

UeVSRQVibiliW\ WR ClaVV MePbeUV fRU Whe ASSURYed EPiVViRQV 

MRdificaWiRQ(V) RU Whe E[WeQded MRdificaWiRQ WaUUaQW\ XQdeU Whe US-

CA CRQVeQW DecUee. 

4.3. Responsibilit\ for ReqXired Pa\ments b\ Bosch. BRVch¶V RbligaWiRQV XQdeU 

WhiV ClaVV AcWiRQ AgUeePeQW aUe liPiWed VRlel\ WR Whe Sa\PeQW Rf QRW PRUe WhaQ $63.3 PilliRQ iQ 

accRUdaQce ZiWh SecWiRQ 11 Rf WhiV ClaVV AcWiRQ AgUeePeQW, iQclXViYe Rf aWWRUQe\V¶ feeV, cRVWV, 

aQd e[SeQVeV, if aQ\, aV Pa\ be RUdeUed aV SURYided XQdeU WhiV ClaVV AcWiRQ AgUeePeQW.  RRbeUW 

BRVch GPbH Vhall beaU Whe XlWiPaWe UeVSRQVibiliW\ fRU BRVch¶V Sa\PeQW RbligaWiRQV XQdeU WhiV 

ClaVV AcWiRQ AgUeePeQW.  BRVch¶V RbligaWiRQV XQdeU Whe ClaVV AcWiRQ AgUeePeQW aSSl\ WR, aQd 

aUe biQdiQg XSRQ, RRbeUW BRVch GPbH aQd RRbeUW BRVch LLC aQd aQ\ VXcceVVRUV, aVVigQV, RU 

RWheU eQWiWieV RU SeUVRQV RWheUZiVe bRXQd b\ laZ WR VaWiVf\ WheiU RbligaWiRQV. 

4.4. Ta[ Implications.  ClaVV MePbeUV VhRXld cRQVXlW WheiU SeUVRQal Wa[ adYiVRU fRU 

aVViVWaQce UegaUdiQg aQ\ Wa[ UaPificaWiRQV Rf WhiV ClaVV AcWiRQ SeWWlePeQW.  NeiWheU ClaVV 
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CRXQVel QRU Whe BRVch DefeQdaQWV aQd WheiU cRXQVel aUe SURYidiQg aQ\ RSiQiRQ RU adYice aV WR 

Whe Wa[ cRQVeTXeQceV RU liabiliWieV Rf ClaVV MePbeUV aV a UeVXlW Rf aQ\ Sa\PeQWV RU BeQefiWV 

XQdeU WhiV ClaVV AcWiRQ SeWWlePeQW.  

4.5. SecWiRQ IQWeQWiRQall\ LefW BlaQk 

4.6. NRWZiWhVWaQdiQg aQ\WhiQg elVe iQ WhiV AgUeePeQW, Whe fRllRZiQg PeUVRQV aUe QRW 

eligible WR aQd Vhall QRW UeceiYe aQ\ cRPSeQVaWiRQ fURP Whe BRVch DefeQdaQWV XQdeU WhiV SecWiRQ 

4: Whe BRVch DefeQdaQWV aQd WheiU RfficeUV, diUecWRUV aQd ePSlR\eeV, aQd Whe BRVch DefeQdaQWV¶ 

cRUSRUaWe affiliaWeV aQd cRUSRUaWe affiliaWeV¶ RfficeUV, diUecWRUV aQd ePSlR\eeV.  

5. CLASS CLAIMS PROCESS AND ADMINISTRATION 

5.1. The SeWWlePeQW AdPiQiVWUaWRU Vhall be UeVSRQVible fRU RYeUVeeiQg Whe 

iPSlePeQWaWiRQ aQd adPiQiVWUaWiRQ Rf Whe claiPV SURceVV, iQclXdiQg YalidaWiRQ Rf eligibiliW\ aQd 

aSSURYal Rf Sa\PeQWV WR ClaVV MePbeUV.   

5.2. AQ\ ClaVV MePbeU ZhRVe filed claiP haV beeQ aSSURYed RU iV aSSURYed iQ Whe 

fXWXUe Zill UeceiYe a ClaVV MePbeU Pa\PeQW Yia Whe VaPe PeWhRd WhaW Whe ClaVV MePbeU 

UeceiYeV WheiU Sa\PeQW fURP Whe MeUcedeV SeWWlePeQW. 

5.3. The CRXUW UeWaiQV RQgRiQg aQd e[clXViYe jXUiVdicWiRQ aQd iQdeSeQdeQW caVe 

PaQagePeQW aXWhRUiW\, XQdeU Fed. R. CiY. P. 23, UegaUdiQg Whe geQeUal RSeUaWiRQ Rf Whe ClaiPV 

PURgUaP aQd WhRVe aSSRiQWed WR iPSlePeQW aQd RYeUVee iW. 

6. REQUESTS FOR EXCLUSION  

6.1. Manner of Opting OXt.  The ClaVV NRWice PURgUaP Zill SURYide iQVWUXcWiRQV 

UegaUdiQg Whe SURcedXUeV WhaW PXVW be fRllRZed WR RSW RXW Rf Whe ClaVV SXUVXaQW WR FedeUal RXle 

Rf CiYil PURcedXUe 23(c)(2)(B)(Y).  The PaUWieV agUee WhaW, WR Yalidl\ RSW RXW fURP Whe ClaVV, a 

PeUVRQ PXVW SeUVRQall\ VigQ aQd daWe, aQd VeQd a ZUiWWeQ UeTXeVW WR RSW RXW VWaWiQg ³I haYe 

UeYieZed Whe LRQg FRUP NRWice aQd ZiVh WR e[clXde P\Velf fURP Whe ClaVV iQ In re Mercedes-

Ben] Emissions LiWigaWion, 2:16-cY-0881´ (RU VXbVWaQWiall\ ViPilaU cleaU aQd XQaPbigXRXV 

laQgXage) WR Whe SeWWlePeQW AdPiQiVWUaWRU aW aQ addUeVV WR be SURYided b\ Whe MeUcedeV 

DefeQdaQWV.  The ZUiWWeQ UeTXeVW WR RSW RXW PXVW be SRVWPaUked RQ RU befRUe Whe OSW OXW 
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DeadliQe, aQd PXVW iQclXde: (1) Whe PeUVRQ¶V QaPe, addUeVV, WeleShRQe QXPbeU, (2) Whe VIN Rf 

Whe SXbjecW Vehicle fRUPiQg Whe baViV Rf Whe PeUVRQ¶V iQclXViRQ iQ Whe ClaVV defiQiWiRQ aQd a 

VWaWePeQW aV WR ZheWheU Whe PeUVRQ RZQV/RZQed RU leaVeV/leaVed Whe SXbjecW Vehicle, aQd (3) a 

³ZeW´ VigQaWXUe QRW affi[ed Yia elecWURQic PeaQV.  If a TXeVWiRQ iV UaiVed abRXW Whe aXWheQWiciW\ Rf 

a UeTXeVW WR RSW RXW, Whe SeWWlePeQW AdPiQiVWUaWRU Zill haYe Whe UighW WR dePaQd addiWiRQal SURRf 

Rf Whe iQdiYidXal¶V ideQWiW\ aQd iQWeQW.  The PaUWieV UeWaiQ diVcUeWiRQ WR deWeUPiQe ZheWheU aQ\ 

RSW-RXW UeTXeVW VXbVWaQWiall\ cRPSlieV ZiWh Whe UeTXiUePeQWV abRYe.  The SeWWlePeQW 

AdPiQiVWUaWRU Zill SURYide bi-Zeekl\ VXPPaU\ UeSRUWV aQd cRSieV Rf all RSW-RXW UeTXeVWV WR Lead 

PlaiQWiffV¶ CRXQVel aQd BRVch¶V Lead CRXQVel.  OSW-RXW UeTXeVWV WhaW aUe VigQed b\ aQ aWWRUQe\ 

bXW QRW b\ Whe PeUVRQ UeTXeVWiQg WR be e[clXded fURP Whe ClaVV aUe iQYalid. 

6.2. Opt OXt Deadline.  ReTXeVWV WR RSW RXW PXVW be SRVWPaUked QR laWeU WhaQ 60 da\V 

fURP Whe NRWice DaWe. 

6.3. ConseqXences of FailXre to Opt OXt in a Timel\ and Proper Manner.  All 

PeUVRQV fiWWiQg Whe ClaVV defiQiWiRQ ZhR dR QRW WiPel\ aQd SURSeUl\ RSW RXW Rf Whe ClaVV Zill iQ all 

UeVSecWV be bRXQd b\ all WeUPV Rf WhiV ClaVV AcWiRQ AgUeePeQW, iQclXdiQg Whe ReleaVe, aQd Whe 

FiQal ASSURYal OUdeU XSRQ Whe EffecWiYe DaWe. 

6.4. Opting OXt and Objecting Are MXtXall\ E[clXsiYe Options.  AQ\ PeUVRQ ZhR 

RSWV RXW SXUVXaQW WR SecWiRQ 7 Pa\ QRW alVR RbjecW WR Whe ClaVV AcWiRQ SeWWlePeQW.  AQ\ ClaVV 

MePbeU ZhR elecWV WR RbjecW SXUVXaQW WR SecWiRQ 7 heUeiQ Pa\ QRW alVR RSW RXW SXUVXaQW WR WhiV 

SecWiRQ.    

7. OBJECTIONS TO THE SETTLEMENT  

7.1. Manner of Objecting.  The ClaVV NRWice PURgUaP Zill SURYide iQVWUXcWiRQV 

UegaUdiQg Whe SURcedXUeV WhaW PXVW be fRllRZed WR RbjecW WR Whe ClaVV AcWiRQ SeWWlePeQW SXUVXaQW 

WR FedeUal RXle Rf CiYil PURcedXUe 23(e)(5).  PURYided WhaW a ClaVV MePbeU haV QRW VXbPiWWed a 

ZUiWWeQ UeTXeVW WR RSW RXW, aV VeW fRUWh iQ SecWiRQ 6, Whe ClaVV MePbeU Pa\ SUeVeQW a ZUiWWeQ 

VWaWePeQW Rf RbjecWiRQ(V), if aQ\, e[SlaiQiQg Zh\ he RU Vhe belieYeV Whe ClaVV AcWiRQ SeWWlePeQW 

VhRXld QRW be aSSURYed b\ Whe CRXUW aV faiU, UeaVRQable, aQd adeTXaWe.  NR laWeU WhaQ 60 da\V 
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afWeU Whe NRWice DaWe, a ClaVV MePbeU ZhR ZiVheV WR RbjecW WR aQ\ aVSecW Rf Whe ClaVV AcWiRQ 

SeWWlePeQW PXVW file ZiWh Whe CRXUW, RU aV Whe CRXUW RWheUZiVe Pa\ diUecW, a ZUiWWeQ VWaWePeQW Rf 

Whe RbjecWiRQ(V) aQd VeUYe Whe RbjecWiRQ RQ Lead PlaiQWiffV¶ CRXQVel aQd Whe BRVch DefeQdaQWV¶ 

Lead CRXQVel.  The ZUiWWeQ VWaWePeQW Rf RbjecWiRQ(V) PXVW iQclXde: (1) a VWaWePeQW aV WR ZheWheU 

iW aSSlieV RQl\ WR Whe RbjecWRU, WR a VSecific VXbVeW Rf Whe claVV, RU WR Whe eQWiUe claVV, aQd alVR VWaWe 

ZiWh VSecificiW\ Whe gURXQdV fRU Whe RbjecWiRQ, iQclXdiQg aQ\ eYideQce aQd legal aXWhRUiW\ Whe 

ClaVV MePbeU ZiVheV WR bUiQg WR Whe CRXUW¶V aWWeQWiRQ; (2) Whe ClaVV MePbeU¶V SUiQWed QaPe, 

addUeVV, aQd WeleShRQe QXPbeU; (3) Whe VIN Rf Whe SXbjecW Vehicle fRUPiQg Whe baViV Rf Whe ClaVV 

MePbeU¶V iQclXViRQ iQ Whe ClaVV aQd Whe begiQQiQg aQd eQd daWeV (if aSSlicable) Rf Whe ClaVV 

MePbeU¶V RZQeUVhiS RU leaVe Rf Whe SXbjecW Vehicle; (4) a VWaWePeQW WhaW Whe ClaVV MePbeU haV 

UeYieZed Whe ClaVV defiQiWiRQ aQd haV QRW RSWed RXW Rf Whe ClaVV; (5) aQ\ VXSSRUWiQg SaSeUV, 

PaWeUialV, RU bUiefV Whe ClaVV MePbeU ZiVheV Whe CRXUW WR cRQVideU ZheQ UeYieZiQg Whe 

RbjecWiRQ; (6) a VWaWePeQW Rf ZheWheU Whe ClaVV MePbeU iQWeQdV WR aSSeaU aW Whe fiQal aSSURYal 

heaUiQg; aQd (7) a daWed ³ZeW´ VigQaWXUe QRW affi[ed b\ elecWURQic PeaQV.    

7.2. Objecting ThroXgh CoXnsel.  A ClaVV MePbeU Pa\ VXbPiW a ZUiWWeQ VWaWePeQW 

Rf RbjecWiRQ(V) RQ hiV RU heU RZQ behalf RU WhURXgh a laZ\eU hiUed aW WhaW ClaVV MePbeU¶V RZQ 

e[SeQVe, SURYided Whe ClaVV MePbeU haV QRW VXbPiWWed a ZUiWWeQ UeTXeVW WR RSW RXW, aV VeW fRUWh 

iQ SecWiRQ 6.  LaZ\eUV aVVeUWiQg RbjecWiRQV RQ behalf Rf ClaVV MePbeUV PXVW: (1) file a QRWice Rf 

aSSeaUaQce ZiWh Whe CRXUW b\ Whe deadliQe VeW b\ Whe CRXUW iQ Whe OUdeU ASSURYiQg NRWice aQd 

ClaVV CeUWificaWiRQ OUdeU, RU aV Whe CRXUW RWheUZiVe Pa\ diUecW; (2) file a VZRUQ declaUaWiRQ 

aWWeVWiQg WR hiV RU heU UeSUeVeQWaWiRQ Rf each ClaVV MePbeU RQ ZhRVe behalf Whe RbjecWiRQ iV 

beiQg filed RU file (iQ caPeUa) a cRS\ Rf Whe cRQWUacW beWZeeQ WhaW laZ\eU aQd each VXch ClaVV 

MePbeU; aQd (3) cRPSl\ ZiWh Whe UeTXiUePeQWV aQd SURcedXUeV deVcUibed iQ WhiV SecWiRQ, 

iQclXdiQg Whe SURYiViRQ Rf all iQfRUPaWiRQ VeW fRUWh iQ SecWiRQ 7.1.  LaZ\eUV aVVeUWiQg RbjecWiRQV 

RQ behalf Rf ClaVV MePbeUV alVR PXVW file a VZRUQ declaUaWiRQ WhaW VSecifieV Whe QXPbeU Rf WiPeV 

dXUiQg Whe SUiRU fiYe-\eaU SeUiRd Whe\ haYe RbjecWed WR a claVV acWiRQ VeWWlePeQW RQ WheiU RZQ 

behalf RU RQ behalf Rf a PePbeU Rf a claVV.   

Case 2:16-cv-00881-KM-ESK   Document 306-2   Filed 10/16/20   Page 25 of 110 PageID: 9164



 21  
 

7.3. Intent to Appear at the Fairness Hearing.  A ClaVV MePbeU (RU cRXQVel 

iQdiYidXall\ UeSUeVeQWiQg hiP RU heU, if aQ\) VeekiQg WR Pake aQ aSSeaUaQce aW Whe FaiUQeVV 

HeaUiQg PXVW file ZiWh Whe CRXUW, b\ Whe deadliQe VeW b\ Whe CRXUW iQ Whe OUdeU ASSURYiQg 

NRWice, a ZUiWWeQ QRWice Rf hiV RU heU iQWeQW WR aSSeaU aW Whe FaiUQeVV HeaUiQg, iQ accRUdaQce ZiWh 

Whe UeTXiUePeQWV VeW fRUWh iQ Whe OUdeU ASSURYiQg NRWice, RU b\ VXch WiPe aQd iQ VXch PaQQeU aV 

Whe CRXUW Pa\ RWheUZiVe diUecW.  A ClaVV MePbeU ZhR dReV QRW WiPel\ VXbPiW a QRWice Rf iQWeQW 

WR aSSeaU aW Whe FaiUQeVV HeaUiQg iQ accRUdaQce ZiWh all Rf Whe UeTXiUePeQWV Rf SecWiRQ 7 Vhall 

QRW be allRZed WR aSSeaU aW Whe heaUiQg.  The CRXUW Pa\ hRld Whe FaiUQeVV HeaUiQg Yia 

YideRcRQfeUeQce RU WelecRQfeUeQce. 

7.4. ConseqXences of FailXre to Object in a Timel\ and Proper Manner.  UQleVV 

Whe CRXUW diUecWV RWheUZiVe, aQ\ ClaVV MePbeU ZhR failV WR cRPSl\ ZiWh Whe SURYiViRQV Rf WhiV 

SecWiRQ Zill ZaiYe aQd fRUfeiW aQ\ aQd all UighWV he, Vhe, RU iW Pa\ haYe WR RbjecW WR Whe ClaVV 

AcWiRQ SeWWlePeQW aQd/RU WR aSSeaU aQd be heaUd RQ Vaid RbjecWiRQ aW Whe FaiUQeVV HeaUiQg.  

FailXUe WR RbjecW ZaiYeV a ClaVV MePbeU¶V UighW WR aSSeal Whe FiQal ASSURYal OUdeU. 

8. DUTIES OF THE SETTLEMENT ADMINISTRATOR 

8.1. The SeWWlePeQW AdPiQiVWUaWRU Vhall be UeVSRQVible fRU, ZiWhRXW liPiWaWiRQ: (1) 

SUiQWiQg, PailiQg b\ FiUVW-ClaVV U.S. Mail, SRVWage Said, RU aUUaQgiQg fRU Whe PailiQg Rf, aQd/RU 

e-PailiQg Rf, Whe LRQg FRUP NRWice aQd/RU ShRUW FRUP NRWice (aWWached aV E[hibiWV 2-3); (2) 

XSdaWiQg ClaVV MePbeU addUeVV iQfRUPaWiRQ SUiRU WR PailiQg XViQg Whe NaWiRQal ChaQge Rf 

AddUeVV (NCOA) V\VWeP; (3) haQdliQg UeWXUQed QRWice-UelaWed Pail QRW deliYeUed WR ClaVV 

MePbeUV; (4) aWWePSWiQg WR RbWaiQ XSdaWed addUeVV iQfRUPaWiRQ fRU aQ\ ShRUW FRUP NRWiceV 

UeWXUQed ZiWhRXW a fRUZaUdiQg addUeVV; (5) eVWabliVhiQg a SRVW-Rffice bR[ fRU Whe UeceiSW Rf aQ\ 

cRUUeVSRQdeQce; (6) UeVSRQdiQg WR UeTXeVWV fURP ClaVV CRXQVel RU BRVch¶V Lead CRXQVel; (7) 

aVViVWiQg iQ Whe cUeaWiRQ Rf NRWice-UelaWed cRQWeQW fRU Whe SeWWlePeQW WebViWe WR Zhich ClaVV 

MePbeUV Pa\ UefeU fRU iQfRUPaWiRQ abRXW Whe AcWiRQ aQd Whe ClaVV AcWiRQ SeWWlePeQW; (8) 

RWheUZiVe iPSlePeQWiQg aQd/RU aVViVWiQg ZiWh Whe diVVePiQaWiRQ Rf Whe QRWice Rf Whe ClaVV AcWiRQ 

SeWWlePeQW; (9) cRQVXlWiQg RQ Whe SeWWlePeQW WebViWe dXUiQg Whe EVcURZ PeUiRd; aQd (10) 
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SURceVViQg aQd iVVXiQg Whe ClaVV MePbeU Pa\PeQWV fURP Whe EVcURZ AccRXQW iQ accRUdaQce 

ZiWh WhiV AgUeePeQW.       

8.2. The SeWWlePeQW AdPiQiVWUaWRU Vhall be UeVSRQVible fRU aUUaQgiQg fRU Whe 

SXblicaWiRQ Rf QRWice iQ accRUdaQce ZiWh Whe ClaVV NRWice PURgUaP aQd RUdeUed b\ Whe CRXUW, aQd 

fRU cRQVXlWiQg RQ RWheU aVSecWV Rf Whe ClaVV NRWice PURgUaP. 

8.3. All UeaVRQable aQd QeceVVaU\ cRVWV Rf Whe ClaVV NRWice PURgUaP aQd Whe feeV aQd 

cRVWV Rf Whe SeWWlePeQW AdPiQiVWUaWRU iQ cRQQecWiRQ ZiWh Whe MeUcedeV SeWWlePeQW Vhall be bRUQe 

e[clXViYel\ b\ MBUSA aQd ZiWhRXW addiWiRQal Sa\PeQW b\ BRVch.   

8.4. WiWhiQ WeQ (10) da\V afWeU WhiV ClaVV AcWiRQ AgUeePeQW iV filed iQ CRXUW, Whe 

SeWWlePeQW AdPiQiVWUaWRU Zill caXVe a QRWice Rf Whe SURSRVed VeWWlePeQW cRQViVWiQg Rf Whe 

PaWeUialV UeTXiUed b\ Whe ClaVV AcWiRQ FaiUQeVV AcW (28 U.S.C. � 1715) (³CAFA´) WR be VeUYed 

XSRQ Whe aSSURSUiaWe VWaWe Rfficial iQ each VWaWe Rf Whe UQiWed SWaWeV aV Zell aV Whe aSSURSUiaWe 

fedeUal RfficialV.  WiWhiQ 15 da\V afWeU Whe NRWice DaWe, Whe SeWWlePeQW AdPiQiVWUaWRU Vhall 

SURYide declaUaWiRQV WR Whe CRXUW, ZiWh a cRS\ WR ClaVV CRXQVel aQd Whe BRVch DefeQdaQWV¶ Lead 

CRXQVel, aWWeVWiQg WR Whe PeaVXUeV XQdeUWakeQ WR SURYide QRWice aV diUecWed b\ CAFA. 

8.5. NRW laWeU WhaQ WeQ (10) da\V befRUe Whe daWe Rf Whe FaiUQeVV HeaUiQg, Whe 

SeWWlePeQW AdPiQiVWUaWRU Vhall file ZiWh Whe CRXUW a liVW Rf WhRVe SeUVRQV ZhR haYe RSWed RXW RU 

e[clXded WhePVelYeV fURP Whe SeWWlePeQW.  The SeWWlePeQW AdPiQiVWUaWRU Vhall file ZiWh Whe CRXUW 

Whe deWailV RXWliQiQg Whe VcRSe, PeWhRd aQd UeVXlWV Rf Whe ClaVV NRWice PURgUaP. 

8.6. The SeWWlePeQW AdPiQiVWUaWRU aQd Whe PaUWieV Vhall SURPSWl\ afWeU UeceiSW SURYide 

cRSieV Rf aQ\ UeTXeVWV fRU e[clXViRQ, RbjecWiRQV aQd/RU UelaWed cRUUeVSRQdeQce WR each RWheU. 

9. SECTION LEFT INTENTIONALLY BLANK 

10. RELEASE AND WAIVER  

10.1. The PaUWieV agUee WR Whe fRllRZiQg UeleaVe aQd ZaiYeU (aV defiQed abRYe, Whe 

ReleaVe), Zhich Vhall Wake effecW XSRQ eQWU\ Rf Whe FiQal ASSURYal OUdeU.  The WeUPV Rf Whe 

ReleaVe aUe a PaWeUial WeUP Rf Whe ClaVV AcWiRQ AgUeePeQW aQd Zill be UeflecWed iQ Whe FiQal 

ASSURYal OUdeU. 
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10.2. Released Parties.  ³ReleaVed PaUWieV´ PeaQV aQ\ SeUVRQ ZhR, RU eQWiW\ WhaW, iV RU 

cRXld be UeVSRQVible RU liable iQ aQ\ Za\ ZhaWVReYeU, ZheWheU diUecWl\ RU iQdiUecWl\, fRU Whe 

BlXeTEC DieVel MaWWeU, aQd iQclXde, ZiWhRXW liPiWaWiRQ, (1) RRbeUW BRVch LLC aQd RRbeUW 

BRVch GPbH, aQd aQ\ fRUPeU, SUeVeQW, aQd fXWXUe RZQeUV, VhaUehRldeUV (diUecW RU iQdiUecW), 

PePbeUV (diUecW RU iQdiUecW), diUecWRUV, RfficeUV, PePbeUV Rf PaQagePeQW RU VXSeUYiVRU\ bRaUdV, 

ePSlR\eeV, aWWRUQe\V, affiliaWeV, SaUeQW cRPSaQieV (diUecW RU iQdiUecW), VXbVidiaUieV (diUecW RU 

iQdiUecW), SUedeceVVRUV, aQd VXcceVVRUV Rf aQ\ Rf Whe fRUegRiQg (Whe ³ReleaVed EQWiWieV´); (2) aQ\ 

aQd all cRQWUacWRUV, VXbcRQWUacWRUV, jRiQW YeQWXUe SaUWQeUV, cRQVXlWaQWV, aXdiWRUV, dealeUV, aQd 

VXSSlieUV Rf Whe ReleaVed EQWiWieV; (3) aQ\ aQd all SeUVRQV aQd eQWiWieV iQdePQified b\ aQ\ 

ReleaVed EQWiW\ ZiWh UeVSecW WR Whe BlXeTEC DieVel MaWWeU; (4) aQ\ aQd all RWheU SeUVRQV aQd 

eQWiWieV iQYRlYed iQ Whe deVigQ, UeVeaUch, deYelRSPeQW, PaQXfacWXUe, aVVePbl\, WeVWiQg, Vale, 

leaViQg, UeSaiU, ZaUUaQWiQg, PaUkeWiQg, adYeUWiViQg, SXblic UelaWiRQV, SURPRWiRQ, RU diVWUibXWiRQ Rf 

aQ\ SXbjecW Vehicle, eYeQ if VXch SeUVRQV aUe QRW VSecificall\ QaPed iQ WhiV SecWiRQ 10.2; (5) 

SeWWlePeQW AdPiQiVWUaWRU; (6) leQdeUV, cUediWRUV, fiQaQcial iQVWiWXWiRQV, RU aQ\ RWheU SaUWieV WhaW 

fiQaQced aQ\ SXUchaVe RU leaVe Rf a SXbjecW Vehicle; (7) fRU each Rf Whe fRUegRiQg, WheiU 

UeVSecWiYe fRUPeU, SUeVeQW, aQd fXWXUe affiliaWeV, SaUeQW cRPSaQieV, VXbVidiaUieV, SUedeceVVRUV, 

VXcceVVRUV, VhaUehRldeUV, iQdePQiWRUV, VXbURgeeV, VSRXVeV, jRiQW YeQWXUeUV, geQeUal RU liPiWed 

SaUWQeUV, aWWRUQe\V, aVVigQV, SUiQciSalV, RfficeUV, diUecWRUV, PePbeUV Rf PaQagePeQW RU 

VXSeUYiVRU\ bRaUdV, ePSlR\eeV, PePbeUV, ageQWV, UeSUeVeQWaWiYeV, WUXVWeeV, iQVXUeUV, UeiQVXUeUV, 

heiUV, beQeficiaUieV, ZaUdV, eVWaWeV, e[ecXWRUV, adPiQiVWUaWRUV, UeceiYeUV, cRQVeUYaWRUV, SeUVRQal 

UeSUeVeQWaWiYeV, diYiViRQV, dealeUV, aQd VXSSlieUV; aQd (8) aQ\ RWheU SeUVRQ RU eQWiW\ WhaW iV RU 

cRXld be alleged WR be UeVSRQVible RU liable iQ aQ\ Za\ ZhaWVReYeU, ZheWheU diUecWl\ RU 

iQdiUecWl\, fRU Whe BlXeTEC DieVel MaWWeU.  FRU Whe aYRidaQce Rf dRXbW, ReleaVed PaUWieV dR QRW 

iQclXde Whe MeUcedeV DefeQdaQWV. 

10.3. Class Release.  IQ cRQVideUaWiRQ fRU Whe SeWWlePeQW, ClaVV MePbeUV, RQ behalf Rf 

WhePVelYeV aQd WheiU ageQWV, heiUV, e[ecXWRUV aQd adPiQiVWUaWRUV, VXcceVVRUV, aVVigQV, iQVXUeUV, 

aWWRUQe\V (iQclXdiQg aQ\ aWWRUQe\ eQgaged b\ ClaVV MePbeUV ZhR iV QRW ClaVV CRXQVel), 
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UeSUeVeQWaWiYeV, VhaUehRldeUV, RZQeUV aVVRciaWiRQV, aQd aQ\ RWheU legal RU QaWXUal SeUVRQV ZhR 

Pa\ claiP b\, WhURXgh, RU XQdeU WheP (Whe ³ReleaViQg PaUWieV´), fXll\, fiQall\, iUUeYRcabl\, aQd 

fRUeYeU UeleaVe, ZaiYe, diVchaUge, UeliQTXiVh, VeWWle, aQd acTXiW aQ\ aQd all claiPV, dePaQdV, 

acWiRQV, RU caXVeV Rf acWiRQ, Rf aQ\ kiQd RU QaWXUe ZhaWVReYeU, ZheWheU iQ laZ RU iQ eTXiW\, 

cRQWUacWXal, TXaVi-cRQWUacWXal RU VWaWXWRU\, kQRZQ RU XQkQRZQ, diUecW, iQdiUecW RU cRQVeTXeQWial, 

liTXidaWed RU XQliTXidaWed, SaVW, SUeVeQW RU fXWXUe, fRUeVeeQ RU XQfRUeVeeQ, deYelRSed RU 

XQdeYelRSed, cRQWiQgeQW RU QRQ-cRQWiQgeQW, VXVSecWed RU XQVXVSecWed, ZheWheU RU QRW cRQcealed 

RU hiddeQ, aUiViQg fURP RU iQ aQ\ Za\ UelaWed WR Whe BlXeTEC DieVel MaWWeU, iQclXdiQg ZiWhRXW 

liPiWaWiRQ (1) aQ\ claiPV RU allegaWiRQV WhaW aUe, ZeUe, RU cRXld haYe beeQ aVVeUWed iQ Whe AcWiRQ; 

aQd (2) aQ\ claiPV fRU fiQeV, SeQalWieV, ecRQRPic daPageV, SXQiWiYe daPageV, e[ePSlaU\ 

daPageV, VWaWXWRU\ daPageV, lieQV, iQjXQcWiYe Uelief, aWWRUQe\V¶ feeV (e[ceSW aV SURYided iQ 

SecWiRQ 12 Rf WhiV ClaVV AcWiRQ AgUeePeQW), e[SeUW, cRQVXlWaQW, RU RWheU liWigaWiRQ feeV RU cRVWV, 

RU (3) aQ\ RWheU liabiliWieV WhaW ZeUe RU cRXld haYe beeQ aVVeUWed iQ aQ\ ciYil, adPiQiVWUaWiYe, RU 

RWheU SURceediQg, iQclXdiQg aUbiWUaWiRQ (Whe ³ReleaVed ClaiPV´).  The ReleaVed ClaiPV iQclXde 

ZiWhRXW liPiWaWiRQ aQ\ aQd all VXch claiPV, dePaQdV, acWiRQV, RU caXVeV Rf acWiRQ UegaUdleVV Rf Whe 

legal RU eTXiWable WheRU\ RU QaWXUe XQdeU Zhich Whe\ aUe baVed RU adYaQced iQclXdiQg ZiWhRXW 

liPiWaWiRQ legal aQd/RU eTXiWable WheRUieV XQdeU aQ\ fedeUal, VWaWe, SURYiQcial, lRcal, WUibal, 

adPiQiVWUaWiYe, RU iQWeUQaWiRQal laZ, RU VWaWXWe, RUdiQaQce, cRde, UXle, UegXlaWiRQ, cRQWUacW, 

cRPPRQ laZ, eTXiW\, RU aQ\ RWheU VRXUce, aQd ZheWheU baVed iQ VWUicW liabiliW\, QegligeQce, gURVV 

QegligeQce, SXQiWiYe daPageV, QXiVaQce, WUeVSaVV, bUeach Rf ZaUUaQW\, PiVUeSUeVeQWaWiRQ, bUeach 

Rf cRQWUacW, fUaXd, RU aQ\ RWheU legal RU eTXiWable WheRU\, ZheWheU e[iVWiQg XQdeU Whe laZV Rf Whe 

UQiWed SWaWeV, a SWaWe, WeUUiWRU\, RU SRVVeVViRQ Rf Whe UQiWed SWaWeV, RU Rf aQ\ RWheU fRUeigQ RU 

dRPeVWic VWaWe, WeUUiWRU\, cRXQW\, ciW\, RU PXQiciSaliW\, RU aQ\ RWheU legal RU gRYeUQPeQWal bRd\, 

ZheWheU e[iVWiQg QRZ RU aUiViQg iQ Whe fXWXUe, WhaW aUiVe fURP, iQ ZhRle RU iQ SaUW, RU iQ aQ\ Za\ 

UelaWe WR Whe BlXeTEC DieVel MaWWeU.  NRWZiWhVWaQdiQg Whe fRUegRiQg, WhiV AgUeePeQW dReV QRW 

UeleaVe aQ\ claiPV fRU ZURQgfXl deaWh RU SeUVRQal iQjXU\. 

10.4. Possible FXtXre Claims.  FRU Whe aYRidaQce Rf dRXbW, ClaVV CRXQVel, Whe 
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SeWWlePeQW ClaVV ReSUeVeQWaWiYeV, aQd ClaVV MePbeUV e[SUeVVl\ XQdeUVWaQd aQd ackQRZledge 

WhaW Whe\ Pa\ heUeafWeU diVcRYeU claiPV SUeVeQWl\ XQkQRZQ RU XQVXVSecWed, RU facWV iQ addiWiRQ WR 

RU diffeUeQW fURP WhRVe WhaW Whe\ QRZ kQRZ RU belieYe WR be WUXe, UelaWed WR Whe BlXeTEC DieVel 

MaWWeU, Whe AcWiRQ, Whe ReleaVed ClaiPV, aQd/RU Whe ReleaVe heUeiQ.  NeYeUWheleVV, iW iV Whe 

iQWeQWiRQ Rf ClaVV CRXQVel, Whe SeWWlePeQW ClaVV ReSUeVeQWaWiYeV, aQd ClaVV MePbeUV iQ 

e[ecXWiQg WhiV ClaVV AcWiRQ AgUeePeQW WR fXll\, fiQall\, iUUeYRcabl\, aQd fRUeYeU UeleaVe, ZaiYe, 

diVchaUge, UeliQTXiVh, VeWWle, aQd acTXiW all VXch PaWWeUV aQd ReleaVed ClaiPV, Zhich e[iVW, 

heUeafWeU Pa\ e[iVW, RU PighW haYe e[iVWed (ZheWheU RU QRW SUeYiRXVl\ RU cXUUeQWl\ aVVeUWed iQ aQ\ 

acWiRQ RU SURceediQg). 

10.5. Release of ³Holder RXle´ Claims.  IQ e[chaQge fRU Whe BeQefiWV, ClaVV MePbeUV 

UeleaVe WheiU SRWeQWial claiPV XQdeU Whe TUade RegXlaWiRQ RXle CRQceUQiQg Whe PUeVeUYaWiRQ Rf 

CRQVXPeUV¶ ClaiPV aQd DefeQVeV, 16 C.F.R. � 433.2 (Whe ³HRldeU RXle´), UelaWiQg WR Whe 

BlXeTEC DieVel MaWWeU. 

10.6. WaiYer of California CiYil Code Section 1542 and AnalogoXs ProYisions.  

SeWWlePeQW ClaVV ReSUeVeQWaWiYeV e[SUeVVl\ XQdeUVWaQd aQd ackQRZledge, aQd ClaVV MePbeUV 

Zill be deePed WR XQdeUVWaQd aQd ackQRZledge, SecWiRQ 1542 Rf Whe CalifRUQia CiYil CRde, 

Zhich SURYideV:  ³A general release does not e[tend to claims Zhich the creditor does not 

knoZ or sXspect to e[ist in his or her faYor at the time of e[ecXting the release, Zhich if 

knoZn b\ him or her mXst haYe materiall\ affected his or her settlement Zith the debtor.´  

Each SeWWlePeQW ClaVV ReSUeVeQWaWiYe e[SUeVVl\ ackQRZledgeV WhaW he, Vhe, RU iW haV beeQ 

adYiVed b\ ClaVV CRXQVel Rf Whe cRQWeQWV aQd effecW Rf SecWiRQ 1542 Rf Whe CalifRUQia CiYil CRde 

aQd WhaW he, Vhe, RU iW haV cRQVideUed Whe SRVVibiliW\ WhaW Whe QXPbeU RU PagQiWXde Rf all claiPV 

Pa\ QRW cXUUeQWl\ be kQRZQ.  TR eQVXUe WhaW WhiV ReleaVe iV iQWeUSUeWed fXll\ iQ accRUdaQce ZiWh 

iWV WeUPV, ClaVV MePbeUV e[SUeVVl\ ZaiYe aQd UeliQTXiVh aQ\ aQd all UighWV aQd beQefiWV WhaW Whe\ 

Pa\ haYe XQdeU SecWiRQ 1542 Rf Whe CalifRUQia CiYil CRde WR Whe e[WeQW WhaW SecWiRQ 1542 Rf Whe 

CalifRUQia CiYil CRde Pa\ be aSSlicable WR Whe ReleaVe.  ClaVV MePbeUV likeZiVe e[SUeVVl\ 

ZaiYe aQd UeliQTXiVh aQ\ UighWV RU beQefiWV Rf aQ\ laZ Rf aQ\ SWaWe, WeUUiWRU\, cRXQW\, 
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PXQiciSaliW\, RU ciW\ Rf Whe UQiWed SWaWeV, fedeUal laZ RU SUiQciSle Rf cRPPRQ laZ, RU Rf 

iQWeUQaWiRQal, fRUeigQ, RU WUibal laZ, Zhich iV ViPilaU, cRPSaUable, aQalRgRXV, RU eTXiYaleQW WR 

SecWiRQ 1542 Rf Whe CalifRUQia CiYil CRde WR Whe e[WeQW WhaW VXch laZV RU SUiQciSleV Pa\ be 

aSSlicable WR Whe ReleaVe. 

10.7. IndiYidXal Release.  Each ClaVV MePbeU ZhR VXbPiWV a ClaiP Vhall be UeTXiUed 

WR e[ecXWe aQ IQdiYidXal ReleaVe, iQ Whe fRUP aWWached aV E[hibiW 5, aV a SUecRQdiWiRQ WR UeceiYiQg 

a ClaVV MePbeU Pa\PeQW.  CRQViVWeQW ZiWh Whe ReleaVe SURYided iQ WhiV AgUeePeQW, Whe 

IQdiYidXal ReleaVe Zill SURYide WhaW Whe ClaVV MePbeU UeleaVeV all Rf Whe ReleaVed PaUWieV fURP 

aQ\ aQd all SUeVeQW aQd fXWXUe claiPV (aV deVcUibed iQ SecWiRQ 10) aUiViQg RXW Rf RU UelaWed WR Whe 

BlXeTEC DieVel MaWWeU.  The IQdiYidXal ReleaVe Vhall UePaiQ effecWiYe eYeQ if Whe CRXUW dReV 

QRW eQWeU Whe FiQal ASSURYal OUdeU, Whe FiQal ASSURYal OUdeU iV UeYeUVed aQd/RU YacaWed RQ 

aSSeal, RU if WhiV ClaVV AcWiRQ AgUeePeQW iV abURgaWed RU RWheUZiVe YRided iQ ZhRle RU iQ SaUW.  

The IQdiYidXal ReleaVe biQdV ClaVV MePbeUV ZheQ Whe\ UeceiYe a ClaVV MePbeU Pa\PeQW. 

10.8. Actions or Proceedings InYolYing Released Claims.  ClaVV MePbeUV ZhR dR 

QRW RSW RXW e[SUeVVl\ agUee WhaW WhiV ReleaVe, aQd Whe FiQal ASSURYal OUdeU, each iV, Zill be, aQd 

Pa\ be UaiVed aV a cRPSleWe defeQVe WR, aQd Zill SUeclXde, aQ\ acWiRQ RU SURceediQg VSecified iQ, 

RU iQYRlYiQg claiPV eQcRPSaVVed b\, WhiV ReleaVe.  ClaVV MePbeUV ZhR dR QRW RSW RXW Vhall QRW 

QRZ RU heUeafWeU iQVWiWXWe, PaiQWaiQ, SURVecXWe, aVVeUW, aQd/RU cRRSeUaWe iQ Whe iQVWiWXWiRQ, 

cRPPeQcePeQW, filiQg RU SURVecXWiRQ Rf aQ\ VXiW, acWiRQ, aQd/RU RWheU SURceediQg, agaiQVW Whe 

ReleaVed PaUWieV ZiWh UeVSecW WR Whe claiPV, caXVeV Rf acWiRQ aQd/RU aQ\ RWheU PaWWeUV VXbjecW WR 

WhiV ReleaVe.  TR Whe e[WeQW WhaW Whe\ haYe iQiWiaWed, RU caXVed WR be iQiWiaWed, aQ\ VXiW, acWiRQ, RU 

SURceediQg QRW alUead\ eQcRPSaVVed b\ Whe AcWiRQ, ClaVV MePbeUV ZhR dR QRW RSW RXW Vhall 

SURPSWl\ caXVe WheiU claiPV iQ aQ\ VXch VXiW, acWiRQ, RU SURceediQg WR be diVPiVVed ZiWh 

SUejXdice.  If a ClaVV MePbeU ZhR dReV QRW RSW RXW cRPPeQceV, fileV, iQiWiaWeV, RU iQVWiWXWeV aQ\ 

QeZ legal acWiRQ RU RWheU SURceediQg fRU aQ\ ReleaVed ClaiP agaiQVW aQ\ ReleaVed PaUW\ iQ aQ\ 

fedeUal RU VWaWe cRXUW, aUbiWUal WUibXQal, RU adPiQiVWUaWiYe RU RWheU fRUXP, (1) VXch legal acWiRQ RU 

RWheU SURceediQg Vhall be diVPiVVed ZiWh SUejXdice aQd aW WhaW ClaVV MePbeU¶V cRVW; aQd (2) aQ\ 
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UefXVal RU failXUe WR iPPediaWel\ diVPiVV VXch claiPV Vhall SURYide a baViV fRU aQ\ ReleaVed PaUW\ 

WR Veek aQ iQjXQcWiRQ, VaQcWiRQV, RU RWheU aSSURSUiaWe Uelief; aQd (3) Whe UeVSecWiYe ReleaVed PaUW\ 

Vhall be eQWiWled WR UecRYeU aQ\ aQd all UeaVRQable UelaWed cRVWV aQd e[SeQVeV fURP WhaW ClaVV 

MePbeU aUiViQg aV a UeVXlW Rf WhaW ClaVV MePbeU¶V bUeach Rf hiV, heU, RU iWV RbligaWiRQV XQdeU WhiV 

ReleaVe.  WiWhiQ fiYe bXViQeVV da\V Rf Whe PRVW-ASSeal DaWe, ClaVV CRXQVel Zill diVPiVV Whe 

CRPSlaiQW ZiWh SUejXdice. 

10.9. OZnership of Released Claims.  SeWWlePeQW ClaVV ReSUeVeQWaWiYeV UeSUeVeQW aQd 

ZaUUaQW WhaW Whe\ aUe Whe VRle aQd e[clXViYe RZQeUV Rf aQ\ aQd all claiPV WhaW Whe\ aUe UeleaViQg 

XQdeU WhiV ClaVV AcWiRQ AgUeePeQW.  SeWWlePeQW ClaVV ReSUeVeQWaWiYeV fXUWheU ackQRZledge WhaW 

Whe\ haYe QRW aVVigQed, Sledged, RU iQ aQ\ PaQQeU ZhaWVReYeU, VRld, WUaQVfeUUed, aVVigQed RU 

eQcXPbeUed aQ\ UighW, WiWle, iQWeUeVW RU claiP aUiViQg RXW Rf RU iQ aQ\ Za\ ZhaWVReYeU SeUWaiQiQg 

WR Whe BlXeTEC DieVel MaWWeU, iQclXdiQg ZiWhRXW liPiWaWiRQ, aQ\ claiP fRU BeQefiWV, SURceedV RU 

YalXe XQdeU Whe AcWiRQ, aQd WhaW SeWWlePeQW ClaVV ReSUeVeQWaWiYeV aUe QRW aZaUe Rf aQ\RQe RWheU 

WhaQ WhePVelYeV claiPiQg aQ\ iQWeUeVW, iQ ZhRle RU iQ SaUW, iQ aQ\ BeQefiWV, SURceedV RU YalXeV WR 

Zhich SeWWlePeQW ClaVV ReSUeVeQWaWiYeV Pa\ be eQWiWled aV a UeVXlW Rf Whe BlXeTEC DieVel 

MaWWeU.  ClaVV MePbeUV VXbPiWWiQg a ClaiP FRUP Vhall UeSUeVeQW aQd ZaUUaQW WheUeiQ WhaW Whe\ 

aUe Whe VRle aQd e[clXViYe RZQeU Rf all claiPV WhaW Whe\ aUe UeleaViQg XQdeU Whe ClaVV AcWiRQ 

AgUeePeQW aQd WhaW Whe\ haYe QRW aVVigQed, Sledged, RU iQ aQ\ PaQQeU ZhaWVReYeU, VRld, 

WUaQVfeUUed, aVVigQed RU eQcXPbeUed aQ\ UighW, WiWle, iQWeUeVW RU claiP aUiViQg RXW Rf RU iQ aQ\ Za\ 

ZhaWVReYeU SeUWaiQiQg WR Whe BlXeTEC DieVel MaWWeU, iQclXdiQg ZiWhRXW liPiWaWiRQ, aQ\ claiP fRU 

BeQefiWV, SURceedV RU YalXe XQdeU Whe AcWiRQV RU Whe BlXeTEC DieVel MaWWeU, aQd WhaW VXch ClaVV 

MePbeUV aUe QRW aZaUe Rf aQ\RQe RWheU WhaQ WhePVelYeV claiPiQg aQ\ iQWeUeVW, iQ ZhRle RU iQ 

SaUW, iQ aQ\ BeQefiWV, SURceedV RU YalXeV WR Zhich WhRVe ClaVV MePbeUV Pa\ be eQWiWled aV a 

UeVXlW Rf Whe AcWiRQ RU Whe BlXeTEC DieVel MaWWeU.   

10.10. Total Satisfaction of Released Claims.  AQ\ beQefiWV SXUVXaQW WR Whe ClaVV 

AcWiRQ AgUeePeQW aUe iQ fXll, cRPSleWe, aQd WRWal VaWiVfacWiRQ Rf all Rf Whe ReleaVed ClaiPV 

agaiQVW Whe ReleaVed PaUWieV.  SXch beQefiWV aUe VXfficieQW aQd adeTXaWe cRQVideUaWiRQ fRU each 
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aQd eYeU\ WeUP Rf WhiV ReleaVe, aQd WhiV ReleaVe Vhall be iUUeYRcabl\ biQdiQg XSRQ SeWWlePeQW 

ClaVV ReSUeVeQWaWiYeV aQd ClaVV MePbeUV ZhR dR QRW RSW RXW Rf Whe ClaVV. 

10.11. Release Not Conditioned on Claim or Pa\ment.  The ReleaVe Vhall be effecWiYe 

ZiWh UeVSecW WR all ReleaViQg PaUWieV, iQclXdiQg all ClaVV MePbeUV ZhR dR QRW RSW RXW, UegaUdleVV 

Rf ZheWheU WhRVe ClaVV MePbeUV XlWiPaWel\ VXbPiW a ClaiP RU UeceiYe Sa\PeQW XQdeU WhiV ClaVV 

AcWiRQ AgUeePeQW. 

10.12. Basis for Entering Release.  ClaVV CRXQVel ackQRZledge WhaW Whe\ haYe 

cRQdXcWed VXfficieQW iQdeSeQdeQW iQYeVWigaWiRQ aQd diVcRYeU\ WR eQWeU iQWR WhiV ClaVV AcWiRQ 

AgUeePeQW aQd WhaW Whe\ e[ecXWe WhiV ClaVV AcWiRQ AgUeePeQW fUeel\, YRlXQWaUil\, aQd ZiWhRXW 

beiQg SUeVVXUed RU iQflXeQced b\, RU Uel\iQg RQ aQ\ VWaWePeQWV, UeSUeVeQWaWiRQV, SURPiVeV, RU 

iQdXcePeQWV Pade b\ Whe ReleaVed PaUWieV RU aQ\ SeUVRQ RU eQWiW\ UeSUeVeQWiQg Whe ReleaVed 

PaUWieV, RWheU WhaQ aV VeW fRUWh iQ WhiV ClaVV AcWiRQ AgUeePeQW.  SeWWlePeQW ClaVV ReSUeVeQWaWiYeV 

ackQRZledge, agUee, aQd VSecificall\ UeSUeVeQW aQd ZaUUaQW WhaW Whe\ haYe diVcXVVed ZiWh ClaVV 

CRXQVel Whe WeUPV Rf WhiV ClaVV AcWiRQ AgUeePeQW aQd haYe UeceiYed legal adYice ZiWh UeVSecW WR 

Whe adYiVabiliW\ Rf eQWeUiQg iQWR WhiV ClaVV AcWiRQ AgUeePeQW aQd Whe ReleaVe, aQd Whe legal effecW 

Rf WhiV ClaVV AcWiRQ AgUeePeQW aQd Whe ReleaVe.  The UeSUeVeQWaWiRQV aQd ZaUUaQWieV Pade 

WhURXghRXW Whe ClaVV AcWiRQ AgUeePeQW Vhall VXUYiYe Whe e[ecXWiRQ Rf Whe ClaVV AcWiRQ 

AgUeePeQW aQd Vhall be biQdiQg XSRQ Whe UeVSecWiYe heiUV, UeSUeVeQWaWiYeV, VXcceVVRUV aQd 

aVVigQV Rf Whe PaUWieV. 

10.13. Material Term.  SeWWlePeQW ClaVV ReSUeVeQWaWiYeV aQd ClaVV CRXQVel heUeb\ 

agUee aQd ackQRZledge WhaW WhiV SecWiRQ 10 iQ iWV eQWiUeW\ ZaV VeSaUaWel\ baUgaiQed fRU aQd 

cRQVWiWXWeV a ke\, PaWeUial WeUP Rf Whe ClaVV AcWiRQ AgUeePeQW WhaW Vhall be UeflecWed iQ Whe FiQal 

ASSURYal OUdeU. 

10.14. Released Parties¶ Releases of Settlement Class RepresentatiYes, the Class, 

and CoXnsel.  USRQ Whe EffecWiYe DaWe, ReleaVed PaUWieV abVRlXWel\ aQd XQcRQdiWiRQall\ UeleaVe 

aQd fRUeYeU diVchaUge Whe SeWWlePeQW ClaVV ReSUeVeQWaWiYeV, ClaVV MePbeUV, Whe BRVch 

DefeQdaQWV¶ cRXQVel, aQd ClaVV CRXQVel fURP aQ\ aQd all claiPV UelaWiQg WR Whe iQVWiWXWiRQ RU 
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SURVecXWiRQ Rf Whe AcWiRQ, SURYided, hRZeYeU, WhaW QRWhiQg iQ WhiV SecWiRQ 10.14 UelieYeV 

SeWWlePeQW ClaVV ReSUeVeQWaWiYeV, ClaVV MePbeUV, aQd ClaVV CRXQVel Rf WheiU cRQWiQXiQg 

RbligaWiRQV XQdeU Whe SURWecWiYe RUdeU (DkW. NR. 236) WhaW haV beeQ eQWeUed iQ Whe AcWiRQ, aQd WhiV 

SecWiRQ 10.14 Pa\ QRW be iQWeUSRVed aV a defeQVe WR a claiP Rf a bUeach Rf Whe WeUPV Rf VXch 

SURWecWiYe RUdeU.   

10.15. ClaVV CRXQVel Vhall cRRSeUaWe ZiWh ReleaVed PaUWieV WR eQVXUe WhaW Whe UeleaVe VeW 

fRUWh iQ Whe FiQal ASSURYal OUdeU iV giYeQ iWV fXll fRUce aQd effecW (iQclXdiQg b\ VeekiQg Whe 

iQclXViRQ Rf Whe UeleaVeV iQ Whe FiQal ASSURYal OUdeU, FiQal JXdgPeQW, aQd Whe ClaiPV FRUPV) 

aQd WR eQVXUe WhaW ReleaViQg PaUWieV cRPSl\ ZiWh WheiU RbligaWiRQV VeW fRUWh iQ WhiV ClaVV AcWiRQ 

AgUeePeQW.   

11. ESCROW ACCOUNT 

11.1. IQ cRQVideUaWiRQ fRU Whe fXll aQd cRPSleWe ReleaVe aQd Whe FiQal ASSURYal OUdeU, 

aV cRQWePSlaWed iQ WhiV ClaVV AcWiRQ SeWWlePeQW AgUeePeQW, ZiWhiQ WeQ bXViQeVV da\V afWeU Whe 

CRXUW eQWeUV Whe FiQal ASSURYal OUdeU, BRVch Vhall fXQd Whe EVcURZ AccRXQW ZiWh iWV UeVSecWiYe 

³FXQdiQg APRXQW,´ Zhich fXQdV Vhall be XVed, aV QeceVVaU\, WR cRPSeQVaWe ClaVV MePbeUV ZhR 

VXbPiW Yalid ClaiPV SXUVXaQW WR WhiV ClaVV AcWiRQ AgUeePeQW (aQd aQ\ aWWRUQe\V¶ feeV aQd 

e[SeQVeV aV SURYided iQ SecWiRQ 12 Rf WhiV AgUeePeQW).  The iQiWial FXQdiQg APRXQW Vhall be $15 

PilliRQ fURP BRVch.  If aQd ZheQ Whe fXQdiQg leYel Rf Whe EVcURZ AccRXQW fallV belRZ 15% Rf 

BRVch¶V RXWVWaQdiQg UePaiQiQg liabiliW\ WR ClaVV MePbeUV XQdeU WhiV ClaVV AcWiRQ AgUeePeQW, 

Whe EVcURZ AgeQW Vhall QRWif\ BRVch iQ ZUiWiQg.  BRVch Vhall, ZiWhiQ WeQ bXViQeVV da\V WheUeafWeU 

deSRViW VXch fXQdV iQ Whe EVcURZ AccRXQW aV aUe QeceVVaU\ WR bUiQg Whe balaQce Rf Whe EVcURZ 

AccRXQW back WR QR leVV WhaQ 15% Rf Whe RXWVWaQdiQg UePaiQiQg liabiliWieV WR ClaVV MePbeUV, 

SURYided, hRZeYeU, WhaW BRVch Vhall iQ QR eYeQW be UeTXiUed WR deSRViW PRUe WhaQ a WRWal Rf $63.3 

PilliRQ iQ Whe EVcURZ AccRXQW, aQd SURYided fXUWheU WhaW Whe PiQiPXP balaQce Zill iQ QR eYeQW 

e[ceed Whe UePaiQiQg Pa[iPXP cRPSeQVaWiRQ dXe fURP BRVch WR all ClaVV MePbeUV. 

11.2. The EVcURZ PeUiRd Vhall cRPPeQce XSRQ Whe fiUVW deSRViW Rf fXQdV iQWR Whe 

EVcURZ AccRXQW aQd Vhall cRQWiQXe WhURXgh aQd iQclXdiQg Whe daWe ZheQ Whe ClaiPV SXbPiVViRQV 
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DeadliQeV haYe SaVVed aQd Whe PaUWieV agUee WhaW all claiPV fRU a ClaVV MePbeU Pa\PeQW haYe 

beeQ UeVRlYed.  FXQdV deSRViWed iQ Whe EVcURZ AccRXQW, SlXV aQ\ iQWeUeVW eaUQed WheUeRQ, Zill be 

diVWUibXWed WhURXgh a cRPbiQaWiRQ Rf Sa\PeQWV WR ClaVV MePbeUV aQd Sa\PeQW Rf CRXUW-

aSSURYed aWWRUQe\V¶ feeV aQd e[SeQVeV WhURXghRXW Whe EVcURZ PeUiRd.  WiWhiQ WhiUW\ da\V Rf Whe 

cRQclXViRQ Rf Whe EVcURZ PeUiRd, aQ\ fXQdV iQ Whe EVcURZ AccRXQW (if aQ\), iQclXdiQg all iQWeUeVW 

accUXed, Vhall be UeWXUQed WR BRVch. 

11.3. IQ Whe eYeQW WhaW Whe ClaVV AcWiRQ SeWWlePeQW iV WeUPiQaWed RU iQYalidaWed fRU aQ\ 

UeaVRQ SUiRU WR Whe cRQclXViRQ Rf Whe EVcURZ PeUiRd, aQ\ fXQdV iQ Whe EVcURZ AccRXQW, iQclXdiQg 

all iQWeUeVW accUXed, Vhall be UeWXUQed WR BRVch.  

12. ATTORNEYS¶ FEES AND EXPENSES  

12.1. The PaUWieV agUee WhaW UeaVRQable aWWRUQe\V¶ feeV aQd e[SeQVeV fRU ZRUk SeUfRUPed 

b\ ClaVV CRXQVel iQ cRQQecWiRQ ZiWh Whe AcWiRQ Vhall be Said fURP Whe EVcURZ AccRXQW.  AW Whe 

VaPe WiPe WhaW Whe\ file WheiU MRWiRQ fRU FiQal ASSURYal Rf WhiV AgUeePeQW, ClaVV CRXQVel Zill 

file ZiWh Whe CRXUW aQ aSSlicaWiRQ fRU aWWRUQe\V¶ feeV aQd e[SeQVeV WR be Said fURP Whe EVcURZ 

AccRXQW.  The SeUceQWage Vhall be eVWabliVhed b\ Whe CRXUW, SURYided WhaW iW Vhall QRW e[ceed 25% 

Rf Whe Pa[iPXP Sa\PeQW RWheUZiVe Sa\able WR ClaVV MePbeUV fRU a giYeQ SXbjecW Vehicle VIN 

(i.e., a Pa[iPXP Rf aWWRUQe\V¶ feeV aQd e[SeQVeV Rf $75 SeU SXbjecW Vehicle VIN, UegaUdleVV Rf 

Whe QXPbeU Rf claiPV Said RQ VXch SXbjecW Vehicle VIN).  ThRVe feeV aQd e[SeQVeV Vhall be Said 

SeUiRdicall\ fURP Whe EVcURZ AccRXQW WR aQ eVcURZ accRXQW VSecified b\ Lead PlaiQWiffV¶ 

CRXQVel.  The CRXUW¶V RUdeU aZaUdiQg VXch feeV Pa\ aXWhRUi]e Whe SeWWlePeQW AdPiQiVWUaWRU WR 

aggUegaWe aQd Sa\ iQ adYaQce a SRUWiRQ Rf Whe feeV fURP Whe iQiWial deSRViW iQWR Whe EVcURZ 

AccRXQW aQd TXaUWeUl\ WheUeafWeU WR UeflecW aQWiciSaWed Sa\PeQWV fURP Whe EVcURZ AccRXQW dXUiQg 

VXch TXaUWeU, VXbjecW WR TXaUWeUl\ UecRQciliaWiRQ.  B\ Za\ Rf e[aPSle, Whe CRXUW Pa\ aZaUd aQ 

aPRXQW XS WR 25% Rf Whe iQiWial deSRViW iQWR Whe EVcURZ AccRXQW aV aQ iQiWial deSRViW Rf Whe 

aWWRUQe\V¶ fee aZaUd aQd VXch aPRXQWV iW deePV aSSURSUiaWe fURP Whe EVcURZ AccRXQW RQ a 

TXaUWeUl\ baViV WheUeafWeU, VXbjecW WR TXaUWeUl\ UecRQciliaWiRQ WR aWWRUQe\V¶ feeV aQd e[SeQVeV 

acWXall\ eaUQed RQ ClaVV MePbeU Pa\PeQWV dXUiQg VXch TXaUWeU.  The PaUWieV agUee WhaW BRVch 
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Vhall QRW be UeTXiUed WR Sa\ aQ\ aPRXQWV fRU aWWRUQe\V¶ feeV aQd e[SeQVeV iQ addiWiRQ WR Whe 

aPRXQW aZaUded b\ Whe CRXUW fURP Whe EVcURZ AccRXQW, aQd ClaVV MePbeUV aQd ClaVV CRXQVel 

e[SUeVVl\ UeleaVe Whe BRVch DefeQdaQWV fURP aQ\ VXch Sa\PeQWV WhaW RWheUZiVe Pa\ be dXe b\ 

RSeUaWiRQ Rf laZ RU RWheUZiVe.  FRU Whe aYRidaQce Rf dRXbW, Whe PaUWieV agUee WhaW Whe RQl\ 

Sa\PeQWV WR be Pade b\ BRVch aUe WhRVe WR Whe EVcURZ AccRXQW aV SURYided iQ SecWiRQ 11.1 aQd 

WhaW QR addiWiRQal aPRXQWV Rf PRQe\ Zill be Said b\ BRVch fRU aWWRUQe\V¶ feeV aQd e[SeQVeV. 

12.2. SeWWlePeQW ClaVV ReSUeVeQWaWiYeV, ClaVV CRXQVel, aQd ClaVV MePbeUV Zill QRW 

Veek iQ e[ceVV Rf Whe VXPV VSecified iQ SecWiRQ 12.1, aQd iQ aQ\ eYeQW, Whe\ agUee WhaW Whe BRVch 

DefeQdaQWV Vhall QRW Sa\, QRU be RbligaWed WR Sa\, aQ\ VXP iQ e[ceVV Rf Whe caS aPRXQWV 

VSecified iQ SecWiRQ 12.1.  IQ fXUWheUaQce Rf Whe agUeePeQWV iQ WhiV SecWiRQ 12, iQ Whe eYeQW Rf aQ\ 

RbjecWiRQV WR Whe ClaVV AcWiRQ SeWWlePeQW RU aSSeal fURP aQ\ RUdeU Rf Whe CRXUW gUaQWiQg fiQal 

aSSURYal, ClaVV CRXQVel agUee WhaW Whe\ Zill be UeVSRQVible fRU UeVSRQdiQg WR RbjecWRUV aQd 

iQWeUYeQRUV, aQd defeQdiQg Whe CRXUW¶V FiQal ASSURYal OUdeU aQd FiQal JXdgPeQW RQ aSSeal, if 

aQ\, aW WheiU RZQ cRVW.  The BRVch DefeQdaQWV UeVeUYe Whe UighW WR UeVSRQd WR RbjecWRUV aQd 

iQWeUYeQRUV, aQd WR jRiQ iQ Whe defeQVe Rf Whe FiQal ASSURYal OUdeU aQd FiQal JXdgPeQW.  The 

BRVch DefeQdaQWV agUee QRW WR aSSeal, RU RWheUZiVe VXSSRUW aQ\ aSSeal, Rf aQ RUdeU RU jXdgPeQW 

eQWeUed b\ Whe CRXUW WhaW iV cRQViVWeQW ZiWh Whe WeUPV Rf Whe ClaVV AcWiRQ SeWWlePeQW.  AQ\ cRVWV 

iQcXUUed b\ ClaVV CRXQVel iQ VXch aSSealV, iQclXdiQg cRVWV iQcXUUed WR VeWWle aQ\ claiPV b\ 

RbjecWRUV RU iQWeUYeQRUV, aUe Whe VRle UeVSRQVibiliW\ Rf ClaVV CRXQVel.  NR PeUVRQ Pa\ Veek WR 

UecRYeU VXch cRVWV fURP Whe BRVch DefeQdaQWV. 

13. AGREEMENT TO COOPERATE TO EFFECTUATE SETTLEMENT  

13.1. CRXQVel fRU all PaUWieV ZaUUaQW aQd UeSUeVeQW WhaW Whe\ aUe e[SUeVVl\ aXWhRUi]ed b\ 

Whe PaUWieV ZhRP Whe\ UeSUeVeQW WR QegRWiaWe WhiV ClaVV AcWiRQ AgUeePeQW. The PeUVRQV VigQiQg 

WhiV ClaVV AcWiRQ AgUeePeQW RQ behalf Rf each PaUW\ ZaUUaQWV WhaW he RU Vhe iV aXWhRUi]ed WR VigQ 

WhiV ClaVV AcWiRQ AgUeePeQW RQ behalf Rf WhaW PaUW\. 

13.2. The PaUWieV aQd WheiU UeVSecWiYe cRXQVel Zill cRRSeUaWe ZiWh each RWheU, acW iQ 

gRRd faiWh, aQd XVe WheiU beVW effRUWV WR effecW Whe iPSlePeQWaWiRQ Rf Whe ClaVV AcWiRQ AgUeePeQW 
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aQd adYaQce Whe SeWWlePeQW ClaiPV PURgUaP.  IQ Whe eYeQW Whe PaUWieV aUe XQable WR Ueach 

agUeePeQW RQ Whe fRUP RU cRQWeQW Rf aQ\ dRcXPeQW Qeeded WR iPSlePeQW Whe ClaVV AcWiRQ 

AgUeePeQW, RU RQ aQ\ VXSSlePeQWal SURYiViRQV WhaW Pa\ becRPe QeceVVaU\ WR effecWXaWe Whe 

WeUPV Rf WhiV ClaVV AcWiRQ AgUeePeQW, Whe PaUWieV Pa\ Veek Whe aVViVWaQce Rf Whe CRXUW WR UeVRlYe 

VXch diVagUeePeQW. 

13.3. The PaUWieV fXUWheU agUee WR Pake all UeaVRQable effRUWV WR eQVXUe Whe WiPel\ aQd 

e[SediWiRXV adPiQiVWUaWiRQ aQd iPSlePeQWaWiRQ Rf Whe ClaVV AcWiRQ AgUeePeQW aQd WR PiQiPi]e 

Whe cRVWV aQd e[SeQVeV iQcXUUed WheUeiQ. 

14. MODIFICATION OR TERMINATION OF THIS CLASS ACTION 
AGREEMENT 

14.1. The WeUPV aQd SURYiViRQV Rf WhiV ClaVV AcWiRQ AgUeePeQW Pa\ be aPeQded, 

PRdified, RU e[SaQded b\ ZUiWWeQ agUeePeQW Rf Whe PaUWieV aQd aSSURYal Rf Whe CRXUW; SURYided, 

hRZeYeU, WhaW afWeU eQWU\ Rf Whe FiQal ASSURYal OUdeU, Whe PaUWieV Pa\ b\ ZUiWWeQ agUeePeQW 

effecW VXch aPeQdPeQWV, PRdificaWiRQV, RU e[SaQViRQV Rf WhiV ClaVV AcWiRQ AgUeePeQW aQd iWV 

iPSlePeQWiQg dRcXPeQWV (iQclXdiQg all e[hibiWV heUeWR) ZiWhRXW fXUWheU QRWice WR Whe ClaVV RU 

aSSURYal b\ Whe CRXUW if VXch chaQgeV aUe cRQViVWeQW ZiWh Whe CRXUW¶V FiQal ASSURYal OUdeU aQd 

dR QRW liPiW Whe UighWV Rf ClaVV MePbeUV XQdeU WhiV ClaVV AcWiRQ AgUeePeQW. 

14.2. ThiV ClaVV AcWiRQ AgUeePeQW Vhall WeUPiQaWe aW Whe diVcUeWiRQ Rf eiWheU Whe BRVch 

DefeQdaQWV RU Whe SeWWlePeQW ClaVV ReSUeVeQWaWiYeV, WhURXgh Lead PlaiQWiffV¶ CRXQVel, if: (1) Whe 

CRXUW, RU aQ\ aSSellaWe cRXUW(V), UejecWV, PRdifieV, RU deQieV aSSURYal Rf aQ\ SRUWiRQ Rf WhiV ClaVV 

AcWiRQ AgUeePeQW RU Whe SURSRVed SeWWlePeQW WhaW Whe WeUPiQaWiQg PaUW\ iQ iWV (RU WheiU) VRle 

jXdgPeQW aQd diVcUeWiRQ UeaVRQabl\ deWeUPiQe(V) iV PaWeUial, iQclXdiQg, ZiWhRXW liPiWaWiRQ, Whe 

WeUPV Rf Uelief, Whe fiQdiQgV, RU cRQclXViRQV Rf Whe CRXUW, Whe SURYiViRQV UelaWiQg WR QRWice, Whe 

defiQiWiRQ Rf Whe ClaVV, aQd/RU Whe WeUPV Rf Whe ReleaVe; RU (2) Whe CRXUW, RU aQ\ aSSellaWe 

cRXUW(V), dReV QRW eQWeU RU cRPSleWel\ affiUP, RU alWeUV, QaUURZV RU e[SaQdV, aQ\ SRUWiRQ Rf Whe 

FiQal ASSURYal OUdeU, RU aQ\ Rf Whe CRXUW¶V fiQdiQgV Rf facW RU cRQclXViRQV Rf laZ, WhaW Whe 

WeUPiQaWiQg PaUW\ iQ iWV (RU WheiU) VRle jXdgPeQW aQd diVcUeWiRQ UeaVRQabl\ deWeUPiQe(V) iV 
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PaWeUial.  The WeUPiQaWiQg PaUW\ PXVW e[eUciVe Whe RSWiRQ WR ZiWhdUaZ fURP aQd WeUPiQaWe WhiV 

ClaVV AcWiRQ AgUeePeQW, aV SURYided iQ WhiV SecWiRQ 14, b\ a VigQed ZUiWiQg VeUYed RQ Whe RWheU 

PaUWieV QR laWeU WhaQ WZeQW\ da\V afWeU UeceiYiQg QRWice Rf Whe eYeQW SURPSWiQg Whe WeUPiQaWiRQ.  

The PaUWieV Zill be UeWXUQed WR WheiU SRViWiRQV VWaWXV TXR aQWe aV Rf Whe daWe iPPediaWel\ befRUe 

Whe PaUWieV¶ e[ecXWiRQ Rf Whe ClaVV AcWiRQ AgUeePeQW. 

14.3. If aQ RSWiRQ WR ZiWhdUaZ fURP aQd WeUPiQaWe WhiV ClaVV AcWiRQ AgUeePeQW aUiVeV 

XQdeU SecWiRQ 14.2 abRYe, QeiWheU Whe BRVch DefeQdaQWV QRU SeWWlePeQW ClaVV ReSUeVeQWaWiYeV 

aUe UeTXiUed fRU aQ\ UeaVRQ RU XQdeU aQ\ ciUcXPVWaQce WR e[eUciVe WhaW RSWiRQ aQd aQ\ e[eUciVe Rf 

WhaW RSWiRQ Vhall be iQ gRRd faiWh. 

14.4. If, bXW RQl\ if, WhiV ClaVV AcWiRQ AgUeePeQW iV WeUPiQaWed SXUVXaQW WR SecWiRQ 

14.2, abRYe, WheQ: 

14.4.1. ThiV ClaVV AcWiRQ AgUeePeQW Vhall be QXll aQd YRid aQd Vhall haYe QR 

fRUce RU effecW, aQd QR PaUW\ WR WhiV ClaVV AcWiRQ AgUeePeQW Vhall be 

bRXQd b\ aQ\ Rf iWV WeUPV, e[ceSW fRU Whe WeUPV Rf SecWiRQ 14.4 heUeiQ; 

14.4.2. The PaUWieV Zill SeWiWiRQ Whe CRXUW WR haYe aQ\ VWa\ RUdeUV eQWeUed 

SXUVXaQW WR WhiV ClaVV AcWiRQ AgUeePeQW lifWed; 

14.4.3. All Rf Whe SURYiViRQV Rf WhiV ClaVV AcWiRQ AgUeePeQW, aQd all 

QegRWiaWiRQV, VWaWePeQWV, aQd SURceediQgV UelaWiQg WR iW, Vhall be ZiWhRXW 

SUejXdice WR Whe UighWV Rf Whe BRVch DefeQdaQWV, SeWWlePeQW ClaVV 

ReSUeVeQWaWiYeV, RU aQ\ ClaVV MePbeU, all Rf ZhRP Vhall be UeVWRUed WR 

WheiU UeVSecWiYe SRViWiRQV e[iVWiQg iPPediaWel\ befRUe Whe e[ecXWiRQ Rf 

WhiV ClaVV AcWiRQ AgUeePeQW, e[ceSW WhaW Whe PaUWieV Vhall cRRSeUaWe iQ 

UeTXeVWiQg WhaW Whe CRXUW VeW a QeZ VchedXliQg RUdeU VXch WhaW QR PaUW\¶V 

VXbVWaQWiYe RU SURcedXUal UighWV aUe SUejXdiced b\ Whe VeWWlePeQW 

QegRWiaWiRQV aQd SURceediQgV, aQd SURYided fXUWheU WhaW all ClaVV 

MePbeUV ZhR haYe VigQed IQdiYidXal ReleaVeV Vhall UePaiQ bRXQd b\ 

WheP; 
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14.4.4. ReleaVed PaUWieV e[SUeVVl\ aQd affiUPaWiYel\ UeVeUYe all defeQVeV, 

aUgXPeQWV, aQd PRWiRQV aV WR all claiPV WhaW haYe beeQ RU PighW laWeU be 

aVVeUWed iQ Whe AcWiRQ, iQclXdiQg, ZiWhRXW liPiWaWiRQ, Whe aUgXPeQW WhaW 

Whe AcWiRQ Pa\ QRW be liWigaWed aV a claVV acWiRQ; 

14.4.5. SeWWlePeQW ClaVV ReSUeVeQWaWiYeV aQd all RWheU ClaVV MePbeUV, RQ behalf 

Rf WhePVelYeV aQd WheiU heiUV, aVVigQV, e[ecXWRUV, adPiQiVWUaWRUV, 

SUedeceVVRUV, aQd VXcceVVRUV, e[SUeVVl\ aQd affiUPaWiYel\ UeVeUYe aQd dR 

QRW ZaiYe all PRWiRQV aV WR, aQd aUgXPeQWV iQ VXSSRUW Rf, all claiPV, 

caXVeV Rf acWiRQ RU UePedieV WhaW haYe beeQ RU PighW laWeU be aVVeUWed iQ 

Whe AcWiRQ iQclXdiQg, ZiWhRXW liPiWaWiRQ, aQ\ aUgXPeQW cRQceUQiQg claVV 

ceUWificaWiRQ, aQd WUeble RU RWheU daPageV; 

14.4.6. The BRVch DefeQdaQWV e[SUeVVl\ aQd affiUPaWiYel\ UeVeUYe aQd dR QRW 

ZaiYe all PRWiRQV aQd SRViWiRQV aV WR, aQd aUgXPeQWV iQ VXSSRUW Rf, all 

defeQVeV WR Whe caXVeV Rf acWiRQ RU UePedieV WhaW haYe beeQ VRXghW RU 

PighW be laWeU aVVeUWed iQ Whe AcWiRQ, iQclXdiQg ZiWhRXW liPiWaWiRQ, aQ\ 

aUgXPeQW RU SRViWiRQ RSSRViQg claVV ceUWificaWiRQ, liabiliW\, daPageV, RU 

iQjXQcWiYe Uelief; 

14.4.7. NeiWheU WhiV ClaVV AcWiRQ AgUeePeQW, Whe facW Rf iWV haYiQg beeQ eQWeUed 

iQWR, QRU Whe QegRWiaWiRQV leadiQg WR iW Vhall be adPiVVible RU eQWeUed iQWR 

eYideQce fRU aQ\ SXUSRVe ZhaWVReYeU; 

14.4.8. AQ\ VeWWlePeQW-UelaWed RUdeU(V) RU jXdgPeQW(V) eQWeUed iQ WhiV AcWiRQ 

afWeU Whe daWe Rf e[ecXWiRQ Rf WhiV ClaVV AcWiRQ AgUeePeQW Vhall be 

deePed YacaWed aQd Vhall be ZiWhRXW aQ\ fRUce RU effecW; 

14.4.9. The MeUcedeV DefeQdaQWV Vhall beaU all UeaVRQable aQd QeceVVaU\ cRVWV 

iQcXUUed b\ Whe SeWWlePeQW AdPiQiVWUaWRU iQ cRQQecWiRQ ZiWh Whe 

iPSlePeQWaWiRQ Rf Whe MeUcedeV SeWWlePeQW.  BRVch Vhall QRW be 

UeVSRQVible fRU aQ\ VXch cRVWV.  NeiWheU Whe SeWWlePeQW ClaVV 
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ReSUeVeQWaWiYeV QRU ClaVV CRXQVel Vhall be UeVSRQVible fRU aQ\ VXch 

VeWWlePeQW-UelaWed cRVWV e[ceSW aV Pa\ be SURYided iQ Whe MeUcedeV 

SeWWlePeQW; aQd 

14.4.10. WiWhiQ fiYe (5) bXViQeVV da\V, aQ\ fXQdV iQ Whe EVcURZ AccRXQW, 

iQclXdiQg aQ\ iQWeUeVW accUXed, Vhall UeYeUW WR BRVch. 

14.4.11. ClaVV CRXQVel Vhall SURPSWl\ UeWXUQ RU UeiPbXUVe WR Whe BRVch 

DefeQdaQWV aQ\ aWWRUQe\V¶ feeV aQd cRVWV Said b\ Whe BRVch DefeQdaQWV 

iQ UeVSecW Rf aQ\ ClaVV MePbeUV ZhR haYe QRW SURYided Whe BRVch 

DefeQdaQWV aQ IQdiYidXal ReleaVe. 

14.5. NRWZiWhVWaQdiQg Whe WeUPV Rf SecWiRQV 14.4.1 WhURXgh 14.4.10 abRYe, if a ClaVV 

MePbeU haV (1) UeceiYed cRPSeQVaWiRQ XQdeU Whe ClaVV AcWiRQ AgUeePeQW SUiRU WR iWV 

WeUPiQaWiRQ RU iQYalidaWiRQ aQd (2) e[ecXWed aQ IQdiYidXal ReleaVe, VXch a ClaVV MePbeU aQd Whe 

BRVch DefeQdaQWV Vhall be bRXQd b\ Whe WeUPV Rf Whe IQdiYidXal ReleaVe, Zhich WeUPV Vhall 

VXUYiYe WeUPiQaWiRQ RU iQYalidaWiRQ Rf Whe ClaVV AcWiRQ AgUeePeQW.   

15. REPRESENTATIONS AND WARRANTIES  

15.1. ClaVV CRXQVel UeSUeVeQW WhaW Whe\ haYe cRQdXcWed VXfficieQW iQdeSeQdeQW 

iQYeVWigaWiRQ aQd diVcRYeU\ WR eQWeU iQWR WhiV ClaVV AcWiRQ AgUeePeQW aQd WhaW Whe\ e[ecXWe WhiV 

ClaVV AcWiRQ AgUeePeQW fUeel\, YRlXQWaUil\, aQd ZiWhRXW beiQg SUeVVXUed RU iQflXeQced b\, RU 

Uel\iQg RQ aQ\ VWaWePeQWV, UeSUeVeQWaWiRQV, SURPiVeV, RU iQdXcePeQWV Pade b\ Whe ReleaVed 

PaUWieV RU aQ\ SeUVRQ RU eQWiW\ UeSUeVeQWiQg Whe ReleaVed PaUWieV, RWheU WhaQ aV VeW fRUWh iQ WhiV 

ClaVV AcWiRQ AgUeePeQW.  ClaVV CRXQVel UeSUeVeQW WhaW Whe\ aUe aXWhRUi]ed b\ Whe SeWWlePeQW 

ClaVV ReSUeVeQWaWiYeV WR eQWeU iQWR WhiV ClaVV AcWiRQ AgUeePeQW ZiWh UeVSecW WR Whe claiPV 

aVVeUWed iQ Whe AcWiRQ aQd all RWheU claiPV cRYeUed b\ Whe ReleaVe, aQd WhaW Whe\ aUe VeekiQg WR 

SURWecW Whe iQWeUeVWV Rf Whe ClaVV.  SeWWlePeQW ClaVV ReSUeVeQWaWiYeV ackQRZledge, agUee, aQd 

VSecificall\ UeSUeVeQW aQd ZaUUaQW WhaW Whe\ haYe diVcXVVed ZiWh ClaVV CRXQVel Whe WeUPV Rf WhiV 

ClaVV AcWiRQ AgUeePeQW aQd haYe UeceiYed legal adYice ZiWh UeVSecW WR Whe adYiVabiliW\ Rf 

eQWeUiQg iQWR WhiV ClaVV AcWiRQ AgUeePeQW aQd Whe ReleaVe, aQd Whe legal effecW Rf WhiV ClaVV 
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AcWiRQ AgUeePeQW aQd Whe ReleaVe. 

15.2. ClaVV CRXQVel fXUWheU UeSUeVeQWV WhaW Whe SeWWlePeQW ClaVV ReSUeVeQWaWiYeV: (1) 

haYe agUeed WR VeUYe aV UeSUeVeQWaWiYeV Rf Whe ClaVV SURSRVed WR be ceUWified heUeiQ; (2) aUe 

ZilliQg, able, aQd Uead\ WR SeUfRUP all Rf Whe dXWieV aQd RbligaWiRQV Rf UeSUeVeQWaWiYeV Rf Whe 

ClaVV; (3) haYe Uead Whe SleadiQgV iQ Whe AcWiRQ, iQclXdiQg Whe CRPSlaiQW, RU haYe had Whe 

cRQWeQWV Rf VXch SleadiQgV deVcUibed WR WheP; (4) haYe cRQVXlWed ZiWh ClaVV CRXQVel abRXW Whe 

RbligaWiRQV iPSRVed RQ UeSUeVeQWaWiYeV Rf Whe ClaVV; (5) XQdeUVWaQd WhaW Whe\ aUe eQWiWled RQl\ WR 

Whe UighWV aQd UePedieV Rf ClaVV MePbeUV XQdeU WhiV ClaVV AcWiRQ AgUeePeQW aQd QRW WR aQ\ 

addiWiRQal cRPSeQVaWiRQ b\ YiUWXe Rf WheiU VWaWXV aV SeWWlePeQW ClaVV ReSUeVeQWaWiYeV,; aQd (6) 

Vhall UePaiQ aQd VeUYe aV UeSUeVeQWaWiYeV Rf Whe ClaVV XQWil Whe WeUPV Rf WhiV ClaVV AcWiRQ 

AgUeePeQW aUe effecWXaWed, WhiV ClaVV AcWiRQ AgUeePeQW iV WeUPiQaWed iQ accRUdaQce ZiWh iWV 

WeUPV, RU Whe CRXUW aW aQ\ WiPe deWeUPiQeV WhaW Vaid SeWWlePeQW ClaVV ReSUeVeQWaWiYeV caQQRW 

UeSUeVeQW Whe ClaVV.   

15.3. BRVch UeSUeVeQWV aQd ZaUUaQWV WhaW Whe iQdiYidXal(V) e[ecXWiQg WhiV ClaVV AcWiRQ 

AgUeePeQW aUe aXWhRUi]ed WR eQWeU iQWR WhiV ClaVV AcWiRQ AgUeePeQW RQ behalf Rf BRVch.   

15.4. The PaUWieV ackQRZledge aQd agUee WhaW QR RSiQiRQ cRQceUQiQg Whe Wa[ 

cRQVeTXeQceV Rf Whe SURSRVed SeWWlePeQW WR ClaVV MePbeUV iV giYeQ RU Zill be giYeQ b\ Whe 

PaUWieV, QRU aUe aQ\ UeSUeVeQWaWiRQV RU ZaUUaQWieV iQ WhiV UegaUd Pade b\ YiUWXe Rf WhiV ClaVV 

AcWiRQ AgUeePeQW.  IQ addiWiRQ, Whe PaUWieV ackQRZledge aQd agUee WhaW QR Wa[ UXliQg fURP aQ\ 

gRYeUQPeQWal Wa[ aXWhRUiW\ iQ UelaWiRQ WR a ClaVV MePbeU¶V Wa[ cRQVeTXeQceV Zill be UeTXeVWed 

b\ Whe BRVch DefeQdaQWV.  The PaUWieV fXUWheU ackQRZledge aQd agUee WhaW QRWhiQg iQ WhiV 

AgUeePeQW VhRXld be Uelied XSRQ b\ aQ\ ClaVV MePbeU aV Whe SURYiViRQ Rf Wa[ adYice.  Each 

ClaVV MePbeU¶V Wa[ cRQVeTXeQceV RU liabiliWieV, aQd Whe deWeUPiQaWiRQ WheUeRf, aUe Whe VRle 

UeVSRQVibiliW\ Rf Whe ClaVV MePbeU, aQd iW iV XQdeUVWRRd WhaW each ClaVV MePbeU¶V fedeUal, VWaWe, 

cRXQW\, ciW\, RU fRUeigQ Wa[ cRQVeTXeQceV RU liabiliWieV Pa\ YaU\ deSeQdiQg RQ Whe SaUWicXlaU 

ciUcXPVWaQceV Rf each iQdiYidXal ClaVV MePbeU.  ClaVV MePbeUV Vhall hRld Whe BRVch 

DefeQdaQWV aQd WheiU cRXQVel haUPleVV fURP aQ\ fedeUal, VWaWe, cRXQW\, ciW\, RU fRUeigQ Wa[ 
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aVVeVVPeQWV, iQWeUeVW, aQd/RU SeQalWieV WhaW UeVXlW fRU aQ\ aPRXQWV Said RU BeQefiWV SURYided 

XQdeU WhiV AgUeePeQW, aQd Whe BRVch DefeQdaQWV Vhall QRW be liable fRU Whe Sa\PeQW Rf aQ\ 

addiWiRQal aPRXQWV QRZ RU iQ Whe fXWXUe fRU aQ\ aPRXQW UelaWed WR a ClaVV MePbeU¶V Wa[ 

cRQVeTXeQceV. 

15.5. The UeSUeVeQWaWiRQV aQd ZaUUaQWieV Pade WhURXghRXW Whe ClaVV AcWiRQ AgUeePeQW 

Vhall VXUYiYe Whe e[ecXWiRQ Rf Whe ClaVV AcWiRQ AgUeePeQW aQd Vhall be biQdiQg XSRQ Whe 

UeVSecWiYe heiUV, UeSUeVeQWaWiYeV, VXcceVVRUV, aQd aVVigQV Rf Whe PaUWieV. 

16. GENERAL MATTERS AND RESERVATIONS  

16.1. ThiV ClaVV AcWiRQ AgUeePeQW Zill be biQdiQg XSRQ, aQd iQXUe WR Whe beQefiW Rf, Whe 

VXcceVVRUV, WUaQVfeUeeV, aQd aVVigQV Rf Whe BRVch DefeQdaQWV, Whe SeWWlePeQW ClaVV 

ReSUeVeQWaWiYeV, aQd ClaVV MePbeUV. 

16.2. The PaUWieV agUee aQd ackQRZledge WhaW (a) QR gRYeUQPeQW RU gRYeUQPeQWal eQWiW\ 

iV a SaUW\ WR Whe AcWiRQ RU WR WhiV ClaVV AcWiRQ AgUeePeQW; (b) each PaUW\ iV eQWeUiQg iQWR WhiV 

ClaVV AcWiRQ AgUeePeQW Rf iWV RZQ YRliWiRQ, aQd QR PaUW\ iV eQWeUiQg iQWR WhiV ClaVV AcWiRQ 

AgUeePeQW aW Whe diUecWiRQ Rf a gRYeUQPeQW RU gRYeUQPeQWal eQWiW\, RU RWheUZiVe cRPSelled b\ a 

gRYeUQPeQW RU gRYeUQPeQWal eQWiW\ WR dR VR; aQd (c) WhiV ClaVV AcWiRQ AgUeePeQW iV fRU Whe 

SXUSRVe Rf UeVWiWXWiRQ, cRPSeQVaWiRQ RU/aQd UePediaWiRQ fRU haUP RU daPage alleged iQ Whe 

CRPSlaiQW. 

16.3. The PaUWieV aQd WheiU cRXQVel agUee WR keeS Whe e[iVWeQce aQd cRQWeQWV Rf WhiV 

ClaVV AcWiRQ AgUeePeQW cRQfideQWial XQWil Whe daWe RQ Zhich Whe MRWiRQ fRU aQ OUdeU ASSURYiQg 

NRWice iV filed; SURYided, hRZeYeU, WhaW WhiV SecWiRQ Vhall QRW SUeYeQW Whe BRVch DefeQdaQWV fURP 

diVclRViQg VXch iQfRUPaWiRQ, SUiRU WR Whe daWe RQ Zhich Whe MRWiRQ fRU aQ OUdeU ASSURYiQg 

NRWice iV filed, WR VWaWe aQd fedeUal ageQcieV, iQdeSeQdeQW accRXQWaQWV, acWXaUieV, adYiVRUV, 

fiQaQcial aQal\VWV, iQVXUeUV, RU laZ\eUV.  The PaUWieV aQd WheiU cRXQVel Pa\ alVR diVclRVe Whe 

e[iVWeQce aQd cRQWeQWV Rf WhiV ClaVV AcWiRQ AgUeePeQW WR SeUVRQV RU eQWiWieV (VXch aV e[SeUWV, 

cRXUWV, cR-cRXQVel, aQd/RU adPiQiVWUaWRUV) WR ZhRP Whe PaUWieV agUee diVclRVXUe PXVW be Pade iQ 

RUdeU WR effecWXaWe Whe WeUPV aQd cRQdiWiRQV Rf WhiV ClaVV AcWiRQ AgUeePeQW. 
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16.4. SeWWlePeQW ClaVV ReSUeVeQWaWiYeV aQd ClaVV CRXQVel agUee WhaW cRQfideQWial 

iQfRUPaWiRQ Pade aYailable WR WheP VRlel\ WhURXgh Whe VeWWlePeQW SURceVV ZaV Pade aYailable RQ 

Whe cRQdiWiRQ WhaW iW QRW be diVclRVed WR WhiUd SaUWieV (RWheU WhaQ e[SeUWV RU cRQVXlWaQWV UeWaiQed b\ 

SeWWlePeQW ClaVV ReSUeVeQWaWiYeV iQ cRQQecWiRQ ZiWh Whe AcWiRQ).  ThiV cRQfideQWial iQfRUPaWiRQ 

caQQRW be XVed fRU aQ\ SXUSRVe RWheU WhaQ effecWXaWiQg WhiV ClaVV AcWiRQ SeWWlePeQW.  FRU Whe 

aYRidaQce Rf dRXbW, SeWWlePeQW ClaVV ReSUeVeQWaWiYeV aQd ClaVV CRXQVel agUee WhaW Whe\ caQQRW 

XVe aQ\ cRQfideQWial iQfRUPaWiRQ SURYided iQ Whe cRXUVe Rf VeWWlePeQW QegRWiaWiRQV iQ aQ\ RWheU 

acWiRQ, liWigaWiRQ, aUbiWUaWiRQ, PediaWiRQ, SURceediQg, RU PaWWeU Rf aQ\ kiQd. 

16.5. IQfRUPaWiRQ SURYided b\ Whe BRVch DefeQdaQWV aQd/RU Whe BRVch DefeQdaQWV¶ 

cRXQVel WR SeWWlePeQW ClaVV ReSUeVeQWaWiYeV, ClaVV CRXQVel, aQ\ iQdiYidXal ClaVV MePbeU, 

cRXQVel fRU aQ\ iQdiYidXal ClaVV MePbeU, aQd/RU adPiQiVWUaWRUV, SXUVXaQW WR Whe QegRWiaWiRQ aQd 

iPSlePeQWaWiRQ Rf WhiV ClaVV AcWiRQ AgUeePeQW, iQclXdeV WUade VecUeWV aQd highl\ cRQfideQWial 

aQd SURSUieWaU\ bXViQeVV iQfRUPaWiRQ aQd Vhall be deePed ³Highl\ CRQfideQWial´ SXUVXaQW WR Whe 

SURWecWiYe RUdeU (DkW. NR. 236) WhaW haV beeQ eQWeUed iQ Whe AcWiRQ, aQd Vhall be VXbjecW WR all Rf 

Whe SURYiViRQV WheUeRf.  AQ\ PaWeUialV iQadYeUWeQWl\ SURdXced Vhall, XSRQ aQ\ Whe BRVch 

DefeQdaQWV¶ UeTXeVW, be SURPSWl\ UeWXUQed WR Whe UeTXeVWiQg Whe BRVch DefeQdaQWV¶ cRXQVel, aV 

aSSURSUiaWe, aQd WheUe Vhall be QR iPSlied RU e[SUeVV ZaiYeU Rf aQ\ SUiYilegeV, UighWV aQd 

defeQVeV. 

16.6. ThiV ClaVV AcWiRQ AgUeePeQW, cRPSleWe ZiWh iWV e[hibiWV aQd all dRcXPeQWV filed 

ZiWh Whe CRXUW, VeWV fRUWh Whe eQWiUe agUeePeQW aPRQg Whe PaUWieV ZiWh UeVSecW WR iWV VXbjecW 

PaWWeU, aQd iW Pa\ QRW be alWeUed, aPeQded, RU PRdified e[ceSW b\ ZUiWWeQ iQVWUXPeQW e[ecXWed 

b\ Lead PlaiQWiffV¶ CRXQVel aQd BRVch¶V Lead CRXQVel.  The PaUWieV e[SUeVVl\ ackQRZledge WhaW 

QR RWheU agUeePeQWV, aUUaQgePeQWV, RU XQdeUVWaQdiQgV UegaUdiQg YehicleV QRW e[SUeVVed iQ WhiV 

ClaVV AcWiRQ AgUeePeQW RU Whe dRcXPeQWV filed ZiWh Whe CRXUW e[iVW aPRQg RU beWZeeQ WheP, 

aQd WhaW iQ decidiQg WR eQWeU iQWR WhiV ClaVV AcWiRQ AgUeePeQW, Whe\ haYe Uelied VRlel\ XSRQ WheiU 

RZQ jXdgPeQW aQd kQRZledge.  ThiV ClaVV AcWiRQ AgUeePeQW aQd Whe accRPSaQ\iQg dRcXPeQWV 

filed ZiWh Whe CRXUW VXSeUVede aQ\ SUiRU agUeePeQWV, XQdeUVWaQdiQgV, RU XQdeUWakiQgV (ZUiWWeQ RU 
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RUal) b\ aQd beWZeeQ Whe PaUWieV UegaUdiQg Whe VXbjecW PaWWeU Rf WhiV ClaVV AcWiRQ AgUeePeQW. 

16.7. ThiV ClaVV AcWiRQ AgUeePeQW aQd aQ\ aPeQdPeQWV WheUeWR, aQd aQ\ diVSXWe 

aUiViQg RXW Rf RU UelaWed WR WhiV ClaVV AcWiRQ AgUeePeQW, Vhall be gRYeUQed b\ aQd iQWeUSUeWed 

accRUdiQg WR Whe FedeUal RXleV Rf CiYil PURcedXUe aQd aSSlicable jXUiVSUXdeQce UelaWiQg WheUeWR, 

aQd Whe laZV Rf Whe SWaWe Rf NeZ JeUVe\ QRWZiWhVWaQdiQg iWV cRQflicW Rf laZ SURYiViRQV. 

16.8. The CRXUW Vhall UeWaiQ e[clXViYe aQd cRQWiQXiQg jXUiVdicWiRQ RYeU all PaUWieV, ClaVV 

MePbeUV, Whe AcWiRQ, aQd WhiV ClaVV AcWiRQ AgUeePeQW WR UeVRlYe aQ\ VXiW, acWiRQ, SURceediQg, 

caVe, cRQWURYeUV\, RU diVSXWe WhaW Pa\ aUiVe UegaUdiQg WhiV ClaVV AcWiRQ AgUeePeQW, Whe ClaVV 

NRWice PURgUaP, Whe ClaiPV PURgUaP, aSSlicaWiRQ Rf Whe ReleaVe, RU iQ UelaWiRQ WR WhiV AcWiRQ, 

iQclXdiQg aQ\ diVSXWe UegaUdiQg YalidiW\, SeUfRUPaQce, iQWeUSUeWaWiRQ, adPiQiVWUaWiRQ, 

eQfRUcePeQW, eQfRUceabiliW\, RU WeUPiQaWiRQ Rf Whe ClaVV AcWiRQ AgUeePeQW (³DiVSXWeV´).  

AccRUdiQgl\, aQ\ diVagUeePeQW aQd/RU acWiRQ WR eQfRUce WhiV ClaVV AcWiRQ AgUeePeQW, if QRW 

UeVRlYed b\ PediaWiRQ RU RWheU cRQVeQVXal PeaQV, Vhall be cRPPeQced aQd PaiQWaiQed RQl\ iQ 

Whe UQiWed SWaWeV DiVWUicW CRXUW fRU Whe DiVWUicW Rf NeZ JeUVe\.  The PaUWieV, aQd each ClaVV 

MePbeU ZhR haV QRW Yalidl\ aQd WiPel\ RSWed-RXW Rf WhiV ClaVV AcWiRQ AgUeePeQW, heUeb\ 

iUUeYRcabl\ VXbPiW WR Whe e[clXViYe jXUiVdicWiRQ aQd YeQXe Rf Whe CRXUW fRU UeVRlXWiRQ Rf 

DiVSXWeV, aQd iUUeYRcabl\ ZaiYe aQd agUee QRW WR aVVeUW, b\ Za\ Rf PRWiRQ, aV a defeQVe RU 

RWheUZiVe, aQ\ claiP RU RbjecWiRQ WhaW Whe\ aUe QRW VXbjecW WR Whe jXUiVdicWiRQ Rf Whe CRXUW, RU WhaW 

Whe CRXUW iV iQ aQ\ Za\ aQ iPSURSeU YeQXe RU aQ iQcRQYeQieQW fRUXP.  NR PaUW\ RU ClaVV MePbeU 

Vhall RSSRVe Whe UeRSeQiQg aQd UeiQVWaWePeQW Rf Whe AcWiRQ fRU Whe SXUSRVeV Rf effecWiQg Whe 

ReleaVe deVcUibed iQ SecWiRQ 10.  The PaUWieV aQd ClaVV MePbeUV heUeb\ agUee WR Sa\, aQd Whe 

CRXUW iV aXWhRUi]ed WR aZaUd, aWWRUQe\V¶ feeV aQd cRVWV WR Whe SUeYailiQg SaUW\ iQ cRQQecWiRQ ZiWh 

a DiVSXWe.  NRWZiWhVWaQdiQg aQ\WhiQg elVe iQ WhiV SecWiRQ 16.8, all deWeUPiQaWiRQV Rf Whe CRC aUe 

fiQal aQd biQdiQg, aQd iQ aQ\ eYeQW WhRVe deWeUPiQaWiRQV Vhall QRW be VXbjecW WR WhiV SecWiRQ 16.8. 

16.9. WheQeYeU WhiV ClaVV AcWiRQ AgUeePeQW UeTXiUeV RU cRQWePSlaWeV WhaW RQe Rf Whe 

PaUWieV Vhall RU Pa\ giYe QRWice WR Whe RWheU, QRWice Vhall be SURYided b\ e-Pail aQd/RU Qe[W-da\ 

(e[clXdiQg SaWXUda\V, SXQda\V aQd FedeUal HRlida\V) e[SUeVV deliYeU\ VeUYice aV fRllRZV: 

Case 2:16-cv-00881-KM-ESK   Document 306-2   Filed 10/16/20   Page 44 of 110 PageID: 9183



 40  
 

 
If WR BRVch, WheQ WR: 

MaWWheZ D. SlaWeU. 
CLEARY GOTTLIEB STEEN & HAMILTON LLP 
2112 PeQQV\lYaQia AYe., NW 
WaVhiQgWRQ, DC 20037 
EPail:  PVlaWeU@cgVh.cRP 
 
JeQQifeU KeQQed\ PaUk 
CLEARY GOTTLIEB STEEN & HAMILTON LLP 
OQe LibeUW\ Pla]a 
NeZ YRUk, NY 10006 
EPail:  jkSaUk@cgVh.cRP 
 

If WR Whe ClaVV, WheQ WR: 

JaPeV E. Cecchi  
CARELLA, BYRNE, CECCHI, OLSTEIN,  
BRODY, & AGNELLO 
5 BeckeU FaUP RRad 
RRVelaQd, NJ 07068 
EPail:  JCecchi@caUellab\UQe.cRP 
 
SWeYe W. BeUPaQ 
HAGENS BERMAN SOBOL SHAPIRO LLP 
1301 FifWh AYe., SXiWe 2000 
SeaWWle, WA 98101 
EPail:  VWeYe@hbVVlaZ.cRP 
 
ChUiVWRSheU A. SeegeU 
SEEGER WEISS LLP 
55 ChalleQgeU RRad, 6Wh FlRRU 
Ridgefield PaUk, NJ 07660 
EPail:  cVeegeU@VeegeUZeiVV.cRP 
 

16.10. All WiPe SeUiRdV iQ WhiV ClaVV AcWiRQ AgUeePeQW Vhall be cRPSXWed iQ caleQdaU 

da\V XQleVV RWheUZiVe e[SUeVVl\ SURYided.  IQ cRPSXWiQg aQ\ SeUiRd Rf WiPe iQ WhiV ClaVV AcWiRQ 

AgUeePeQW RU b\ RUdeU Rf Whe CRXUW, Whe da\ Rf Whe acW RU eYeQW Vhall QRW be iQclXded.  The laVW 

da\ Rf Whe SeUiRd Vhall be iQclXded, XQleVV iW iV a SaWXUda\, a SXQda\ RU a FedeUal HRlida\, RU, 

ZheQ Whe acW WR be dRQe iV Whe filiQg Rf a SaSeU iQ cRXUW, a da\ RQ Zhich Whe cRXUW iV clRVed, iQ 

Zhich caVe Whe SeUiRd Vhall UXQ XQWil Whe eQd Rf Whe Qe[W da\ WhaW iV QRW RQe Rf Whe afRUePeQWiRQed 
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da\V.  AV XVed iQ WhiV ClaVV AcWiRQ AgUeePeQW, ³FedeUal HRlida\´ iQclXdeV hRlida\V deVigQaWed 

iQ Fed. R. CiY. P. 6(a) RU b\ Whe CleUk Rf Whe UQiWed SWaWeV DiVWUicW CRXUW fRU Whe DiVWUicW Rf NeZ 

JeUVe\. 

16.11. The PaUWieV UeVeUYe Whe UighW, VXbjecW WR Whe CRXUW¶V aSSURYal, WR agUee WR aQ\ 

UeaVRQable e[WeQViRQV Rf WiPe WhaW PighW be QeceVVaU\ WR caUU\ RXW aQ\ Rf Whe SURYiViRQV Rf WhiV 

ClaVV AcWiRQ AgUeePeQW. 

16.12. The ClaVV, SeWWlePeQW ClaVV ReSUeVeQWaWiYeV, ClaVV CRXQVel, BRVch, aQd/RU 

BRVch¶V Lead CRXQVel Vhall QRW be deePed WR be Whe dUafWeU Rf WhiV ClaVV AcWiRQ AgUeePeQW RU Rf 

aQ\ SaUWicXlaU SURYiViRQ, QRU Vhall Whe\ aUgXe WhaW aQ\ SaUWicXlaU SURYiViRQ VhRXld be cRQVWUXed 

agaiQVW iWV dUafWeU.  All PaUWieV agUee WhaW WhiV ClaVV AcWiRQ AgUeePeQW ZaV dUafWed b\ cRXQVel fRU 

Whe PaUWieV dXUiQg e[WeQViYe aUP¶V-leQgWh QegRWiaWiRQV.  NR SaURl RU RWheU eYideQce Pa\ be 

RffeUed WR e[SlaiQ, cRQVWUXe, cRQWUadicW, RU claUif\ iWV WeUPV, Whe iQWeQW Rf Whe PaUWieV RU WheiU 

cRXQVel, RU Whe ciUcXPVWaQceV XQdeU Zhich WhiV ClaVV AcWiRQ AgUeePeQW ZaV Pade RU e[ecXWed. 

16.13. The PaUWieV e[SUeVVl\ ackQRZledge aQd agUee WhaW WhiV ClaVV AcWiRQ AgUeePeQW 

aQd iWV e[hibiWV, alRQg ZiWh all UelaWed dUafWV, PRWiRQV, SleadiQgV, cRQYeUVaWiRQV, QegRWiaWiRQV, 

UelaWed QRWeV, aQd cRUUeVSRQdeQce, cRQVWiWXWe aQ RffeU Rf cRPSURPiVe aQd a cRPSURPiVe ZiWhiQ 

Whe PeaQiQg Rf FedeUal RXle Rf EYideQce 408 aQd aQ\ eTXiYaleQW UXle Rf eYideQce iQ aQ\ VWaWe RU 

WeUUiWRU\. 

16.14. The PaUWieV agUee WhaW Whe ClaVV AcWiRQ AgUeePeQW ZaV Ueached YRlXQWaUil\ afWeU 

cRQVXlWaWiRQ ZiWh cRPSeWeQW legal cRXQVel. 

16.15. NeiWheU WhiV ClaVV AcWiRQ AgUeePeQW, Whe ClaiPV PURgUaP, QRU Whe EPiVViRQ 

MRdificaWiRQ PURgUaP, QRU aQ\ acW SeUfRUPed RU dRcXPeQW e[ecXWed SXUVXaQW WR RU iQ fXUWheUaQce 

Rf WhiV ClaVV AcWiRQ AgUeePeQW, Whe ClaiPV PURgUaP, RU Whe EPiVViRQ MRdificaWiRQ PURgUaP iV 

RU Pa\ be deePed WR be RU Pa\ be XVed RU cRQVWUXed aV aQ adPiVViRQ Rf, RU eYideQce Rf, Whe 

YalidiW\ Rf aQ\ Rf Whe ReleaVed ClaiPV, RU Rf aQ\ ZURQgdRiQg RU liabiliW\ Rf aQ\ ReleaVed PaUWieV; 

QRU Pa\ WhiV ClaVV AcWiRQ AgUeePeQW, Whe ClaVV NRWice PURgUaP, Whe ClaiPV PURgUaP, RU Whe 

EPiVViRQ MRdificaWiRQ PURgUaP be deePed WR be RU be XVed RU cRQVWUXed aV aQ adPiVViRQ Rf, RU 
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eYideQce Rf, aQ\ faXlW RU RPiVViRQ Rf aQ\ ReleaVed PaUWieV iQ aQ\ ciYil, cUiPiQal, UegXlaWRU\, RU 

adPiQiVWUaWiYe SURceediQg iQ aQ\ cRXUW, adPiQiVWUaWiYe ageQc\ RU RWheU WUibXQal.  NRU Vhall WhiV 

ClaVV AcWiRQ AgUeePeQW, Whe ClaVV NRWice PURgUaP, Whe ClaiPV PURgUaP, RU Whe EPiVViRQ 

MRdificaWiRQ PURgUaP be deePed aQ adPiVViRQ b\ aQ\ PaUW\ aV WR Whe PeUiWV Rf aQ\ claiP RU 

defeQVe.  

16.16. AQ\ Rf Whe ReleaVed PaUWieV Pa\ file WhiV ClaVV AcWiRQ AgUeePeQW aQd/RU Whe 

FiQal ASSURYal OUdeU iQ aQ\ acWiRQ WhaW Pa\ be bURXghW agaiQVW iW iQ RUdeU WR VXSSRUW aQ\ defeQVe 

RU cRXQWeUclaiP, iQclXdiQg ZiWhRXW liPiWaWiRQ WhRVe baVed RQ SUiQciSleV Rf res jXdicaWa, cRllaWeUal 

eVWRSSel, UeleaVe, gRRd faiWh VeWWlePeQW, jXdgPeQW baU RU UedXcWiRQ, RU aQ\ RWheU WheRU\ Rf claiP 

SUeclXViRQ RU iVVXe SUeclXViRQ RU ViPilaU defeQVe RU cRXQWeUclaiP. 

16.17. The PaUWieV, WheiU VXcceVVRUV aQd aVVigQV, aQd WheiU cRXQVel XQdeUWake WR 

iPSlePeQW Whe WeUPV Rf WhiV ClaVV AcWiRQ AgUeePeQW iQ gRRd faiWh, aQd WR XVe gRRd faiWh iQ 

UeVRlYiQg aQ\ diVSXWeV WhaW Pa\ aUiVe iQ Whe iPSlePeQWaWiRQ Rf Whe WeUPV Rf WhiV ClaVV AcWiRQ 

AgUeePeQW. 

16.18. The ZaiYeU b\ RQe PaUW\ Rf aQ\ bUeach Rf WhiV ClaVV AcWiRQ AgUeePeQW b\ aQRWheU 

PaUW\ Vhall QRW be deePed a ZaiYeU Rf aQ\ SUiRU RU VXbVeTXeQW bUeach Rf WhiV ClaVV AcWiRQ 

AgUeePeQW. 

16.19. If RQe PaUW\ WR WhiV ClaVV AcWiRQ AgUeePeQW cRQVideUV aQRWheU PaUW\ WR be iQ 

bUeach Rf iWV RbligaWiRQV XQdeU WhiV ClaVV AcWiRQ AgUeePeQW, WhaW PaUW\ PXVW SURYide Whe 

bUeachiQg PaUW\ ZiWh ZUiWWeQ QRWice Rf Whe alleged bUeach aQd SURYide a UeaVRQable RSSRUWXQiW\ WR 

cXUe Whe bUeach befRUe WakiQg aQ\ acWiRQ WR eQfRUce aQ\ UighWV XQdeU WhiV ClaVV AcWiRQ 

AgUeePeQW. 

16.20. The PaUWieV, WheiU VXcceVVRUV aQd aVVigQV, aQd WheiU cRXQVel agUee WR cRRSeUaWe 

fXll\ ZiWh RQe aQRWheU iQ VeekiQg CRXUW aSSURYal Rf WhiV ClaVV AcWiRQ AgUeePeQW aQd WR XVe WheiU 

beVW effRUWV WR iPSlePeQW WhiV ClaVV AcWiRQ AgUeePeQW. 

16.21. ThiV ClaVV AcWiRQ AgUeePeQW Pa\ be VigQed ZiWh aQ elecWURQic RU facViPile 

VigQaWXUe aQd iQ cRXQWeUSaUWV, each Rf Zhich Vhall cRQVWiWXWe a dXSlicaWe RUigiQal. 
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16.22. IQ Whe eYeQW aQ\ RQe RU PRUe Rf Whe SURYiViRQV cRQWaiQed iQ WhiV ClaVV AcWiRQ 

AgUeePeQW Vhall fRU aQ\ UeaVRQ be held WR be iQYalid, illegal, RU XQeQfRUceable iQ aQ\ UeVSecW, 

VXch iQYalidiW\, illegaliW\, RU XQeQfRUceabiliW\ Vhall QRW affecW aQ\ RWheU SURYiViRQ if BRVch¶V Lead 

CRXQVel RQ behalf Rf BRVch, aQd Lead PlaiQWiffV¶ CRXQVel, RQ behalf Rf SeWWlePeQW ClaVV 

ReSUeVeQWaWiYeV aQd ClaVV MePbeUV, PXWXall\ agUee iQ ZUiWiQg WR SURceed aV if VXch iQYalid, 

illegal, RU XQeQfRUceable SURYiViRQ had QeYeU beeQ iQclXded iQ WhiV ClaVV AcWiRQ AgUeePeQW.  

AQ\ VXch agUeePeQW Vhall be UeYieZed aQd aSSURYed b\ Whe CRXUW befRUe iW becRPeV effecWiYe. 
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FOR ROBERT BOSCH LLC: 

Date:  October ��, 2020 
NAME   
TITLE 
Robert Bosch LLC 

NAME  
TITLE 
Robert Bosch LLC 

Erik Dyhrkopp
General Counsel Americas
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