
UNITED STATES DISTRICT COURT 
NORTHERN DISTRICT OF ILLINOIS 

EASTERN DIVISION 

IN RE TURKEY ANTITRUST LITGATION 

This Documents Relates To: 

Direct Purchaser Plaintiff Actions  

Civil Action No. 19-cv-08318 

Hon. Sunil R. Harjani 
Hon. Keri L. Holleb Hotaling 

DECLARATION OF BRIAN D. CLARK IN SUPPORT OF 
DIRECT PURCHASER PLAINTIFFS’ MOTION FOR PRELIMINARY APPROVAL OF 

SETTLEMENT WITH CARGILL AND APPROVAL OF A CLAIMS PROCESS AND 
NOTICE PLAN 

I, Brian D. Clark, declare under oath, as follows: 

1. I am a Partner in the law firm of Lockridge Grindal Nauen PLLP.  This Court 

appointed my firm, together with the firm of Hagens Berman Sobol Shapiro LLP, as Interim Co-

Lead Counsel for Direct Purchaser Plaintiffs (“DPPs”) in this litigation.  (See ECF No. 143).  I 

have full knowledge of the matters stated herein and could and would testify thereto. 

2. I submit this Declaration in support of DPPs’ Motion For Preliminary Approval Of 

Settlement With Defendant Cargill And Approval Of A Claims Process And Plan Of Notice filed 

simultaneously herewith.  For purposes of this Declaration “Cargill” refers collectively to Cargill, 

Incorporated and Cargill Meat Solutions Corporation. 

3. Tyson’s market share of the Turkey market (as turkey is defined in the Settlement 

Class) is roughly 4-5% and Cargill’s is approximately 20-21% of the market as defined in the 

Settlement Class and approximately 30-31% of the Litigation Class.   

4. On behalf of DPPs, Interim Co-Lead Counsel conducted settlement negotiations 

with counsel for Cargill over the course several months and on numerous occasions.  As a result 
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of these negotiations, the parties recently signed the proposed Settlement Agreement.  A true and 

correct copy of the proposed Settlement Agreement is attached as Exhibit A to this Declaration. 

5. Prior to filing DPPs’ initial complaint—the first complaint filed in this litigation—

in December 2019, Interim Co-Lead Counsel commenced an extensive investigation into the 

United States’ Turkey market and the conduct underlying the allegations set forth in DPPs’ initial 

complaint (ECF No. 1). As Interim Co-Lead Counsel, we have spent thousands of hours vigorously 

litigating this case on behalf of the DPP Class. We successfully opposed Defendants’ motions to 

dismiss and coordinated and led the review, cataloging, and analysis of the nearly 2 million 

documents produced by Defendants. Plaintiffs have taken over 75 depositions of Defendants’ 

employees and their Co-Conspirators and over 15 depositions of non-parties. Most of these 

depositions were taken by attorneys from Interim Co-Lead Counsel’s firms. Because of the 

substantial information we have obtained through our investigation and formal discovery, DPPs 

were fully aware of the strengths and weaknesses of each party’s position prior to executing the 

proposed Settlement Agreement. 

6. Additionally, during the course of the litigation, Interim Co-Lead Counsel have 

researched and analyzed many legal and factual issues contested by the parties.  We thoroughly 

evaluated the relative strengths and weaknesses of the parties’ respective litigation positions in 

relation to this proposed Settlement Agreement.  Because of our research, analysis, and evaluation, 

we were well informed of the facts, benefits, risks, and consequences of the proposed Settlement 

Agreement.  

7. The resulting settlement negotiations with Cargill were at arm’s length and were 

hard fought at all times.  The proposed Settlement Agreement with Cargill is the product of 

intensive settlement negotiations conducted over a period of nearly two years, including one 
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formal mediation day with mediator Greg Lindstrom, as well as numerous follow-ups with the 

mediator and numerous one-on-one communications between the parties after the initial mediation 

failed to resolve the matter.  The parties debated many issues, and negotiated many terms of the 

proposed Settlement Agreement, including the amount of payment, the timing of payment, 

potential conditions on payment, the effect of opt-outs on any settlement, and potential cooperation 

against other Defendants. Throughout this process, Cargill was represented by experienced, 

sophisticated counsel. 

8. There was no collusion or preference among counsel for the parties at any time 

during these settlement negotiations.  To the contrary, the negotiations were contentious, hard 

fought, and fully informed.  Interim Co-Lead Counsel sought to obtain the greatest monetary 

benefit possible for the Settlement Class.  Furthermore, there was no discussion or agreement at 

any time regarding the amount of attorneys’ fees Interim Co-Lead Counsel would petition the 

Court to award in this case. 

9. DPPs’ Class Representatives are not afforded any special compensation under the 

proposed Settlement Agreement, and all proposed Settlement Class members similarly share a 

common interest in obtaining Cargill’s cooperation to prosecute this case.  

10. Under the proposed Settlement Agreement, Cargill agrees to pay the sum of 

$32,500,000 to the settlement fund within twenty-one (21) days of the Court’s grant of Preliminary 

Approval.  (See Ex. A, Settlement Agreement § 9.) Cargill also agrees to cooperate with DPPs in 

prosecuting any remaining claims against other Defendants.  Cargill’s cooperation will include 

providing DPPs with (a) declarations or affidavits regarding business record foundation for certain 

identified documents and (b) live witnesses at trial.  (See id. § 10.) This brings the total monetary 
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recovery on behalf of the DPP Class to $37,125,000, as Plaintiffs settled with Tyson in 2021 for 

$4,625,000.   

11. The proposed Settlement Agreement requires Interim Co-Lead Counsel to send out 

notice to potential members of the Settlement Class of, among other things, the fact and material 

terms of the proposed Settlement, instructions on how to opt of the proposed class or object to the 

Settlement, and other information.  (See Ex. A, Settlement Agreement § 6.)  The type of notice 

plan proposed here, which relies on direct notice to the extent practicable to class members who 

can be identified through reasonable effort, supplemented by publication notice, has been 

successfully implemented in this case (see Order Preliminarily Approving DPPs’ Settlement with 

Tyson Defendants (ECF No. 265)) and in other direct purchaser actions, including In re Broiler 

Chicken Antitrust Litigation.  A copy of the relevant order is attached as Exhibit B to this 

Declaration.  (In re Broiler Chicken Antitrust Litig., 1:16-cv-08637 (N.D. Ill. Jan. 8, 2020) (ECF 

No. 3394) (Order Granting DPPs’ Motion for Preliminary Approval of Settlements with 

Defendants Peco Foods, Inc. George’s Inc., George’s Farms, Inc., and Amick Farms, LLC)). 

12. I have practiced law and specialized in antitrust class action law since 2009, and I 

have prosecuted numerous antitrust class actions as lead counsel or other leadership positions.  I 

have personally negotiated many settlements.  In my opinion, and in that of my Interim Co-Lead 

Counsel colleagues, the proposed Settlement Agreement with Cargill is fair, reasonable, and 

adequate.  The proposed Settlement provides substantial benefits to the Class and avoids the delay 

and uncertainty of continuing protracted litigation against Cargill.   

13. After a competitive bidding process in connection with the Tyson Settlement 

Agreement, Interim Co-Lead Counsel selected and now propose A.B. Data, Ltd. to administer 

notice the Settlement Class Members.  There are efficiencies and cost-savings in having the same 
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claims administrator perform these services for each settlement DPPs reach.  The details of the 

proposed class notice program are discussed in our Motion and the supporting Declaration of Eric 

Schachter.  In DPPs’ Motion, we ask the Court to appoint A.B. Data as claims administrator in this 

case. 

14. After a competitive bidding process in connection with the Tyson Settlement 

Agreement, Interim Co-Lead Counsel selected and again now proposes The Huntington National 

Bank to act as the escrow agent and provide escrow services in this litigation for the Cargill 

Settlement.  There are efficiencies and cost-savings in having the same escrow service perform 

these services for each settlement DPPs reach.  More information about The Huntington National 

Bank can be found in the supporting Declaration of Robyn Griffin.  In DPPs’ motion, we ask the 

Court to appoint The Huntington National Bank as the escrow agent in this case. 

15. The judgment sharing agreement referenced at paragraph 12 of the Cargill 

Settlement Agreement is very similar to the one among most Defendants in the Broilers case.  Both 

agreements removed an amount reflecting the settling Defendant’s sales of the product in question 

(i.e., turkey or broilers) to the DPP Class from any damages award resulting from a verdict and 

Final Judgment DPPs obtain against any other Defendant who is a signatory to the judgment-

sharing agreement.  See Exhibit C (copy of the Direct Purchaser Plaintiff settlement agreement 

with Defendant Pilgrim’s Pride in In re Broiler Chicken Antitrust Litigation, Case No. 1:16-cv-

08637, ECF No. 4259-1 (N.D. Ill.)). Thus, any other such Defendant against whom DPPs obtain a 

verdict and judgment would not be jointly and severally liable for the settling defendant’s share of 

damages. 

16. Attached hereto as Exhibit D is a true and correct copy of Judge Durkin’s order 

granting preliminary approval of direct purchaser plaintiffs’ settlements with defendants Tyson 
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and Pilgrim’s Pride, certifying the settlement class, appointing counsel for the settlement class, 

and approving the proposed notice plan. In re Broiler Chicken Antitrust Litigation, Case No. 1:16-

cv-08637, ECF No. 4341 (N.D. Ill. Feb. 25, 2021).  

17. Attached hereto as Exhibit E is a true and correct copy of Judge Tunheim’s order 

granting approval of the proposed notice plan and claims process for direct purchaser plaintiffs’ 

settlements with defendants JBS and Smithfield. In re Pork Antitrust Litigation, Case No. 18-cv-

01776, ECF No. 1208 (D. Minn., Mar. 7, 2022). 

* * * 

I declare under penalty of perjury under the laws of the United States of America that the 

foregoing is true and correct. 

Executed on January 15, 2025, at Minneapolis, Minnesota. 

s/ Brian D. Clark 
Brian D. Clark 
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UNITED STATES DISTRICT COURT 
NORTHERN DISTRICT OF ILLINOIS 

EASTERN DIVISION 
 

IN RE TURKEY ANTITRUST LITIGATION, 
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Direct Purchaser Plaintiff Action 
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Hon. Sunil R. Harjani 
Hon. Keri L. Holleb Hotaling 
 
 
 

 
 

LONG-FORM SETTLEMENT AGREEMENT BETWEEN  
DIRECT PURCHASER PLAINTIFFS AND CARGILL 

 
THIS SETTLEMENT AGREEMENT (“Settlement Agreement”) is made and entered into 

as of January 8, 2025 (“Execution Date”), by and between the Direct Purchaser Plaintiffs 

(“DPPs”),1 through Interim Co-Lead Counsel (as hereinafter defined) for the proposed Settlement 

Class (as hereinafter defined), and Cargill, Incorporated and Cargill Meat Solutions Corporation 

and all of their predecessors, successors, assigns, and Affiliates (as hereinafter defined) (including 

without limitation any affiliates who are alleged co-conspirators); and any and all past, present, 

and future parents, owners, subsidiaries, divisions, departments (collectively referred to as 

“Settling Defendant” or “Cargill”). DPPs, on behalf of themselves and the Settlement Class, and 

Cargill are referred to herein collectively as the “Parties” or individually as a “Party.” 

WHEREAS, DPPs on behalf of themselves and as representatives of the putative class of 

similarly situated persons or entities allege in the Action, among other things, that Cargill 

participated in a conspiracy — with other Defendants and alleged non-Defendant co-conspirators 

 
1 As used herein, “DPPs” means Maplevale Farms, Inc., and John Gross and Company, Inc. 
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in the Action— from at least January 1, 2010 to January 1, 2017 to fix, raise, maintain, and stabilize 

the price of Turkeys (as hereinafter defined); 

WHEREAS, Interim Co-Lead Counsel have been appointed by the Court to represent, on 

an interim basis, the putative class of direct purchasers of Turkeys (as hereinafter defined); 

WHEREAS, the Parties wish to resolve all claims asserted and all claims that could have 

been asserted against Cargill in any way arising out of or relating in any way to the direct purchase 

of Turkeys (as hereinafter defined) produced, processed or sold by Cargill or any of the Defendants 

or their alleged co-conspirators; 

WHEREAS, counsel for the Parties have engaged in arm’s-length negotiations, including 

mediation with a nationally recognized and highly experienced mediator, on the terms of this 

Settlement Agreement, and this Settlement Agreement embodies all of the terms and conditions of 

the settlement; 

WHEREAS, DPPs have concluded, after investigation of the facts and after considering 

the circumstances and the applicable law, that it is in the best interests of DPPs to enter into this 

Settlement Agreement with Cargill to avoid the uncertainties of further complex litigation, and to 

obtain the benefits described herein for the Settlement Class (as hereinafter defined), and, further, 

that this Settlement Agreement is fair, reasonable, adequate, and in the best interests of DPPs and 

the Settlement Class; 

WHEREAS, DPPs and Interim Co-Lead Counsel believe that the Settlement Fund (as 

hereinafter defined) reflects fair, reasonable and adequate compensation for the Settlement Class 

(as hereinafter defined) to release, settle and discharge their claims that they were overcharged by 

the alleged anticompetitive conduct of which Cargill is accused; 

  

Case: 1:19-cv-08318 Document #: 1100-1 Filed: 01/15/25 Page 3 of 35 PageID #:40410



3 
 

WHEREAS, Cargill, notwithstanding its beliefs that the claims that are or could be asserted 

by DPPs against it are without merit, that it has legitimate defenses to any such claims, and that it 

would ultimately prevail at trial on such claims, enters into this Settlement Agreement to avoid the 

costs, expenses, and uncertainties of this complex litigation, and thereby put this controversy to 

rest; 

WHEREAS, DPPs, notwithstanding their belief that they would ultimately prevail at trial 

and establish liability by Cargill, for the conspiracy they have alleged, enter into this Settlement 

Agreement to avoid the costs, expenses, and uncertainties of this complex litigation; and  

WHEREAS, both Parties wish to preserve all arguments, defenses and responses to all 

claims in the Action, including any arguments, defenses and responses to any proposed litigation 

class proposed by DPPs in the event this Settlement does not obtain Final Approval; 

NOW THEREFORE, in consideration of the foregoing, the terms and conditions set forth 

below, and other good and valuable consideration, it is agreed by and among the Parties that the 

claims of the DPPs be settled, compromised, and dismissed on the merits with prejudice as to 

Cargill subject to Court approval and that Cargill be forever fully discharged and released from 

any and all claims covered by this Settlement Agreement: 

1. General Definitions. The terms below and elsewhere in this Settlement Agreement 

with initial capital letters shall have the meanings ascribed to them for purposes of this Settlement 

Agreement. 

a. “Action” means the putative class action filed by DPPs in the above- 

captioned proceeding as well as all putative class action and direct action 

lawsuits which have been consolidated for pretrial purposes before the Hon. 

Sunil R. Harjani, in the United States District Court for the Northern District 
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of Illinois under the title In re Turkey Antitrust Litigation, along with any 

others that are pending or which may be filed based on substantially similar 

allegations. 

b. “Affiliate” means with respect to any person, entity or company, a person, 

entity, or company that directly or indirectly controls, is controlled by or is 

under common control with such person, entity or company. 

c. “Cargill Released Parties” means, collectively and individually, Cargill (as 

defined above) together with any and all of Cargill’s past, current, and 

future, direct and indirect corporate parents (including holding companies), 

subsidiaries, related entities, Affiliates, associates, divisions, joint ventures, 

predecessors, successors and each of their respective past or present, direct 

or indirect, officers, directors, trustees, partners, managing directors, 

shareholders, managers, members, attorneys, equity holders, agents, 

beneficiaries, executors, insurers, advisors, assigns, heirs, legal or other 

representatives. Notwithstanding the foregoing, “Cargill Released Parties” 

does not include any Defendant other than Cargill (as defined above) named 

by DPPs in the Action, either explicitly or as a third-party beneficiary.  

d. “Complaint” means the DPPs’ Third Amended Class Action Complaint 

(ECF No. 665). 

e. “Court” means the United States District Court for the Northern District of 

Illinois and the Honorable Sunil R. Harjani and the Honorable Keri L. 

Holleb Hotaling or their successors, or any other court in which the Action 

is proceeding. 
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f. “Defendant” means any named defendant in the Action. For the avoidance 

of doubt, “Defendant” includes any defendants that have been dismissed 

from the Action. 

g. “Escrow Account” means the escrow account established with the escrow 

agent to receive and maintain funds contributed by Cargill for the benefit of 

the Settlement Class. 

h. “Escrow Agreement” means that certain agreement between the escrow 

agent that holds the Settlement Fund and DPPs (by and through Interim Co-

Lead Counsel) pursuant to which the Escrow Account is established and 

funded for the benefit of the Settlement Class, as set forth in Paragraphs 8 

and 9 below. 

i. “Fairness Hearing” means a hearing by the Court to determine whether the 

Settlement Agreement is fair, reasonable, and adequate, and whether it 

should be finally approved by the Court. 

j. “Final Approval” means an order and judgment by the Court which finally 

approves this Settlement Agreement, including all of its material terms and 

conditions without modification, and the settlement pursuant to Federal 

Rule of Civil Procedure 23 and dismisses Cargill with prejudice from the 

Action. 

k. “Final Judgment” means the first date upon which both of the following 

conditions shall have been satisfied: (a) Final Approval; and (b) either (1) 

no appeal or petition to seek permission to appeal the Court’s Final 

Approval has been made within the time for filing or noticing any appeal 
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under the Federal Rules of Appellate Procedure, i.e., thirty (30) days after 

entry of the order of Final Approval; or (2) if any timely appeals from the 

Final Approval or notices of appeal from the Final Approval are filed, (i) 

the date of final dismissal of all such appeals or the final dismissal of any 

proceeding on certiorari or otherwise, or (ii) the date the Final Approval is 

finally affirmed on appeal and affirmance is no longer subject to further 

appeal or review. 

l. “Interim Co-Lead Counsel” means Lockridge Grindal Nauen PLLP and 

Hagens Berman Sobol Shapiro LLP as appointed by the Court on an interim 

basis to represent the putative class of direct purchasers of Turkey. 

m. “Preliminary Approval” means an order by the Court to preliminarily 

approve this Settlement Agreement pursuant to Federal Rule of Civil 

Procedure 23. 

n. “Released Claims” shall have the meaning set forth in Paragraph 16 of this 

Settlement Agreement. 

o. “Releasing Parties” means, collectively and individually, DPPs, the 

Settlement Class, and all members of the Settlement Class, including the 

DPPs, each on behalf of themselves and their respective predecessors, 

successors, and all of their respective past, present and future (i) direct and 

indirect parents, subsidiaries, associates and Affiliates, (ii) agents, officials 

acting in their official capacities, legal representatives, agencies, 

departments, commissions and divisions, and (iii) shareholders, partners, 

directors, officers, owners of any kind, principals, members, agents, 
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employees, contractors, insurers, heirs, executors, administrators, devisees, 

representatives; the assigns of all such persons or entities, as well as any 

person or entity acting on behalf of or through any of them in any capacity 

whatsoever, jointly and severally; and also means, to the full extent of the 

power of the signatories hereto to release past, present and future claims, 

persons or entities acting in a private attorney general, qui tam, taxpayer or 

any other capacity, whether or not any of them participate in the Settlement.  

p. “Settlement” means the settlement of all claims that are or could have been 

asserted by DPPs and the Settlement Class in the Action according to the 

terms set forth in the Settlement Agreement. 

q. “Settlement Administrator” means the firm retained to disseminate the 

Settlement Class Notice and to administer the payment of Settlement Funds 

to the Settlement Class, subject to approval of the Court. 

r. “Settlement Class” means the class defined in Paragraph 5 below, excluding 

all persons who file a valid request for exclusion from the Settlement.  

s. “Settlement Class Notice” means any notice sent to the Settlement Class 

pursuant to Preliminary Approval or otherwise approved by the Court 

pursuant to Federal Rule of Civil Procedure 23. 

t. “Settlement Class Period” means January 1, 2010, through January 1, 2017. 

u. “Settlement Fund” means $32,500,000 (thirty-two million, five hundred 

thousand U.S. dollars) (the “Settlement Sum”), the amount Cargill shall pay 

or cause to be paid into a non-reversionary settlement fund. The Settlement 

Fund will be held in an interest-bearing Escrow Account maintained by an 
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escrow agent on behalf of the Settlement Class, pursuant to Paragraphs 8 

and 9 below, and shall include any interest accruing with in the interest-

bearing Escrow Account. The Settlement Fund will be used to pay all valid 

settlement claims submitted by Settlement Class members, as well as all 

settlement notice and administration costs, and all attorneys’ fees and any 

service awards approved by the court. For the avoidance of doubt, the 

Settlement Sum is the maximum amount that Cargill will be obligated to 

pay in consideration of the Settlement, and under no circumstances will 

Cargill be obligated to provide any additional monetary consideration in 

connection with the Settlement. The Settlement Sum may be reduced under 

the conditions set forth in Paragraph 11(c), below. 

v. “Turkey” means turkey meat, which may be sold in a variety of forms, 

including fresh or frozen, ground or parts, and raw or cooked. Turkey 

includes, but is not limited to: breasts, wings, drums, legs, thighs, 

tenderloins, necks, tails, gizzards, feet, trim, tenders, mechanically 

separated turkey (“MST”), ground turkey, and further processed and value 

added turkey products. Turkey also includes, but is not limited to, products 

containing turkey meat such as lunch meat, deli meat, sausage, franks, 

bacon, and corn dogs. 

w. The term “days,” when used in this Settlement Agreement to specify a 

deadline or time period by which some event will occur, shall mean the 

number of calendar days stated, excluding the day that triggers the period, 

except that if the last day is a Saturday, Sunday, or legal holiday, the period 
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shall continue to run until the next day that is not a Saturday, Sunday, or 

legal holiday. 

2. The Parties’ Efforts to Effectuate this Settlement Agreement. The Parties will 

cooperate in good faith and use their best efforts to seek the Court’s Preliminary Approval and 

Final Approval of the Settlement Agreement. 

3. Litigation Standstill.  

a. DPPs shall cease all litigation activities against Cargill except to the extent 

expressly authorized in the Settlement Agreement. Cargill and its counsel 

shall cease all litigation activities against DPPs except to the extent 

expressly authorized in the Settlement Agreement or as it pertains to any 

cooperation terms arising under Paragraph 10 hereof. None of the foregoing 

provisions shall be construed to prohibit DPPs from (1) seeking appropriate 

discovery from non-settling Defendants or alleged co-conspirators or any 

other person other than Cargill and (2) seeking to prove the conspiracy 

alleged in this Action. Once the Parties have executed the Settlement 

Agreement, Cargill shall cease all litigation activities against the putative 

DPP class, except to the extent any putative class member has filed or files 

a direct action complaint in the Action (“Direct Action Plaintiff”).2 No 

Mayer Brown attorney who has represented Cargill in this Action may 

 
2 For the avoidance of doubt, “Direct Action Plaintiffs” includes all plaintiffs who have 

filed or may file direct action lawsuits based on factual allegations that are substantially similar to 
those asserted in the Action, including but not limited to the presently pending actions Winn-Dixie 
Stores, Inc., et al. v. Agri Stats, Inc., et al., No. 1:21-cv-04131 (N.D. Ill.), Amory Investments LLC 
v. Agri Stats, Inc., et al., No. 1:21-cv-06600 (N.D. Ill.), Aramark Food and Support Servs. Grp., 
Inc. v. Agri Stats, Inc., et al., No. 1:23-cv-4404 (N.D. Ill.), and Carina Ventures LLC v. Agri Stats, 
Inc., et al., No. No. 1:23-cv-16948 (N.D. Ill.). 
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directly assist the Mayer Brown attorneys representing Foster Farms in its 

defense of claims asserted against it in the putative DPP class action for so 

long as Mayer Brown represents Cargill in the Action. 

b. This litigation standstill precludes Cargill or Cargill’s counsel from directly 

assisting any non-settling Defendant in this Action in opposing the DPPs’ 

motion for class certification, making oral arguments to the presiding court 

or conducting direct or cross-examination of witnesses on merits- or class-

related issues that are solely applicable to DPPs or the putative DPP class 

(but in no event, will Cargill’s attorneys be the attorneys arguing on behalf 

of multiple Defendants on issues that apply to both DPPs and any other 

plaintiffs), working with expert witnesses or on expert materials in 

connection with opinion testimony and disclosures that are specifically and 

exclusively related to the putative DPP class action, providing documents 

for use in the putative DPP class action that have not otherwise been 

produced in discovery, or through the provision of documents, affidavits or 

declarations for use in the putative DPP class action (not requested by 

DPPs) or by offering witnesses at trial (not requested by the DPPs) in any 

trial in which DPPs are the only plaintiffs; provided however, that none of 

the foregoing provisions shall be construed to limit Cargill’s ability to fully 

defend itself against claims asserted by Direct Action Plaintiffs or any other 

parties other than DPPs in the Action or from coordinating with non-settling 

Defendants in the joint defense of such claims, including through the 

retention and disclosure of joint experts as to such claims. Opinions 
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disclosed by any such experts retained jointly by Cargill and non-settling 

Defendants will be used affirmatively by Cargill only in the defense of 

claims asserted by Direct Action Plaintiffs or any other parties other than 

DPPs in the Action. For the avoidance of doubt, nothing in the foregoing 

shall limit any Mayer Brown attorney who has represented Cargill in this 

Action from continuing to represent Cargill against claims asserted by 

Direct Action Plaintiffs or any other parties other than DPPs in the Action. 

In the event that Cargill fully settles with all plaintiffs in the Action, Cargill 

and Cargill’s attorneys shall cease any and all litigation activities in this 

Action (provided, however, that Cargill may reinitiate litigation activities 

should new plaintiffs assert claims in the Action). The Parties’ litigation 

standstill shall cease in the event that the Settlement is terminated for any 

reason set forth in the Parties’ Settlement Agreement. 

4. Motion for Preliminary Approval. No later than seven (7) days after the Execution 

Date, DPPs will move the Court for Preliminary Approval of this Settlement. A reasonable time 

in advance of submission to the Court, the papers in support of the motion for Preliminary 

Approval shall be provided by Interim Co-Lead Counsel to Cargill for its review. To the extent 

that Cargill objects to any aspect of the motion, it shall communicate such objection to Interim Co-

Lead Counsel and the Parties shall meet and confer to resolve any such objection. The Parties shall 

take all reasonable actions as may be necessary to obtain Preliminary Approval and certification 

of the Settlement Class for settlement purposes. 
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5. Certification of a Settlement Class. As part of the motion for Preliminary Approval 

of this Settlement, DPPs shall seek, and Cargill shall take no position with respect to,3 appointment 

of Interim Co-Lead Counsel as Settlement Class Counsel for purposes of this Settlement and 

certification in the Action of the following Settlement Class for settlement purposes only: 

All persons and entities who directly purchased Turkey from any Defendant 
or alleged co-conspirator in the United States at any time during the 
Settlement Class Period. Specifically excluded from the Settlement Class 
are Defendants and any alleged co-conspirators identified in the Action; the 
officers, directors or employees of any Defendant or alleged co-conspirator; 
any entity in which any Defendant or alleged co-conspirator has a 
controlling interest; and any affiliate, legal representative, heir or assign of 
any Defendant or alleged co-conspirator. Also excluded from the Settlement 
Class are any federal, state or local governmental entities, any judicial 
officer presiding over the Action and the members of his/her immediate 
family and judicial staff, and any juror assigned to the Action. 

 

6. Settlement Class Notices. After Preliminary Approval, and subject to approval by 

the Court of the means for dissemination: 

a. A reasonable time in advance of submission to the Court for approval, or 

within a reasonable time in advance of dissemination if Court approval is 

not required, proposed communications to the Settlement Class regarding 

the Settlement (including, but not limited to, short-form and long-form 

notices and advertisements) shall be provided by Interim Co-Lead Counsel 

to Cargill for its review. To the extent that Cargill has edits or comments to 

the class notices, Interim Co-Lead Counsel will consider such edits. Each 

Party reserves all rights in the event that disputes as to form or contents of 

 
3 By agreeing not to object to the proposed Settlement Class and appointment of Interim 

Co-Lead Counsel as Settlement Class Counsel, Cargill is not waiving any rights, arguments or 
defenses and Cargill expressly preserves all such rights, arguments and defenses including with 
respect to any situation where the Settlement Agreement is not approved in all material respects 
by the Court. 
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class notices cannot be resolved informally, and for the avoidance of doubt, 

any litigation or disputed motions practice arising between the Parties 

concerning such disputes shall not be subject to the litigation standstill 

obligations set forth in Paragraph 3 hereof.  

b. Individual notice of this Settlement shall be mailed, emailed, or otherwise 

sent by the Settlement Administrator, at the direction of Interim Co-Lead 

Counsel, to potential members of the Settlement Class, in conformance with 

a notice plan to be approved by the Court. 

c. Neither the Settlement Class, Interim Co-Lead Counsel, nor Cargill shall 

have any responsibility, financial obligation, or liability for any fees, costs, 

or expenses related to providing notice to the Settlement Class or obtaining 

approval of the Settlement or administering the Settlement. Such fees, costs, 

or expenses shall be paid solely from the Settlement Fund, subject to any 

necessary Court approval. 

d. Cargill shall not object to Interim Co-Lead Counsel withdrawing from the 

Settlement Fund, subject to any necessary Court approval, up to $250,000 

to pay the costs for notice and for Preliminary Approval, Final Approval, 

and administration of the claims process for this Settlement Agreement. 

e. Interim Co-Lead Counsel shall use best efforts to send out notice to the 

Settlement Class within twenty-one (21) days of Preliminary Approval by 

the Court of the Settlement Agreement. Any costs of notice actually 

incurred that Interim Co-Lead Counsel are permitted to withdraw from the 

Settlement Fund up to $250,000, either pursuant to the Parties’ Settlement 
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Agreement or order of the Court, shall be nonrefundable if, for any reason, 

the Settlement Agreement is terminated according to its terms or is not 

finally approved by the Court. 

7. Motion for Final Approval and Entry of Final Judgment. If the Court grants 

Preliminary Approval and preliminarily certifies the Settlement Class, then DPPs, through Interim 

Co-Lead Counsel — in accordance with the schedule set forth in the Court’s Preliminary 

Approval — shall submit to the Court a separate motion for Final Approval of this Settlement 

Agreement by the Court. A reasonable time in advance of submission to the Court, the papers in 

support of the motion for Final Approval shall be provided by Interim Co-Lead Counsel to Cargill 

for its review. To the extent that Cargill objects to any aspect of the motion, it shall communicate 

such objection to Interim Co-Lead Counsel and the parties shall meet and confer to resolve any 

such objection. The motion for Final Approval shall seek entry of an order and Final Judgment: 

a. Finally approving the Settlement Agreement as being a fair, reasonable, and 

adequate settlement for the Settlement Class within the meaning of Federal 

Rules of Civil Procedure 23, and directing the implementation, 

performance, and consummation of the Settlement Agreement and its 

material terms and conditions, without material modification of those terms 

and conditions; 

b. Determining that the Settlement Class Notice constituted the best notice 

practicable under the circumstances of this Settlement Agreement and the 

Fairness Hearing, and constituted due and sufficient notice for all other 

purposes to all Persons entitled to receive notice; 
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c. Dismissing all complaints asserted by Releasing Parties in the Action with 

prejudice as to Cargill without further costs or fees; 

d. Discharging and releasing the Cargill Released Parties from all Released 

Claims; 

e. Enjoining the Releasing Parties from suing any of the Cargill Released 

Parties for any of the Released Claims; 

f. Filing a declaration prepared by counsel for Cargill confirming that Cargill 

has provided the appropriate notice pursuant to the Class Action Fairness 

Act, 28 U.S.C. §1711 et seq. (“CAFA”); 

g. Reserving continuing and exclusive jurisdiction over the Settlement 

Agreement for all purposes; and 

h. Determining under Fed. R. Civ. P. 54(b) that there is no just reason for delay 

and directing that the judgment of dismissal as to Cargill shall be final and 

appealable and entered forthwith. 

The Parties shall use all best efforts to obtain Final Approval of the Settlement Agreement 

without modification to any of its material terms and conditions. 

8. Escrow Account. The Escrow Account shall be administered by Interim Co-Lead 

Counsel for the DPPs and Settlement Class under the Court’s continuing supervision and control 

pursuant to the Escrow Agreement. 

9. Settlement Consideration. In consideration for the release of Released Claims, the 

dismissal of the Action, and the other material terms and conditions herein, within twenty-one (21) 

days after Preliminary Approval is granted by the Court, Cargill will pay $32,500,000 (thirty-two 

million, five hundred thousand U.S. dollars) into the Escrow Account.  

Case: 1:19-cv-08318 Document #: 1100-1 Filed: 01/15/25 Page 16 of 35 PageID #:40423



16 
 

10. Cooperation. Cooperation by Cargill is a material term of the Settlement Agreement 

and shall include the following once the Settlement becomes final: 

a. Notwithstanding anything to the contrary set forth in Paragraph 3, above, 

once  Final Judgment has occurred, Cargill agrees to use reasonable efforts 

to provide declarations or affidavits relating to whether documents 

identified in Appendix A of the parties’ Evidentiary Stipulation dated 

December 20, 2024, satisfy the factual predicates for a record of regularly 

conducted activity within the meaning of F.R.E. 803(6), if reasonably 

requested by the DPPs in connection with this Action. Additionally, Cargill 

agrees to use reasonable efforts to provide comparable declarations or 

affidavits relating to up to 30 additional documents not on the 

aforementioned Appendix A. 

b. DPPs will identify up to three (3) then-current employees of Cargill who 

will appear as witnesses at trial if requested by DPPs, assuming they remain 

employed at the time of trial. This limitation does not apply to former 

employees of Cargill who could be called at trial or who agree to 

voluntarily appear at trial. 

11. Opt-Out Reduction. DPPs have disclosed expert opinion testimony in the Action, 

which includes an analysis of certain transactional sales data indicating that Cargill’s direct Turkey 

sales during the Settlement Class Period to the Settlement Class totaled approximately 

$7,830,125,134 (“Cargill Sales Data”). By reference to the Cargill Sales Data, the Parties will enter 

into a separate confidential letter agreement no later than February 18, 2025, that summarizes the 

dollar value of each Settlement Class member’s direct purchases of Turkey from Cargill during 
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the Settlement Class Period. This letter agreement will be used to calculate the percentage of 

Cargill’s Turkey sales during the Settlement Class Period to Settlement Class members, including 

Affiliates and assigns thereof, who (1) timely and validly request to be excluded from the 

Settlement in accordance with the applicable provisions set forth in the Settlement Agreement and 

order preliminarily approving the Settlement or (2) file a direct action complaint related to this 

Action before the deadline to request exclusion (“Opt-Out Percentage”). 

a. Any Settlement Class member, or Affiliate or assign thereof, who requests 

to be excluded from the Settlement with respect to an assigned claim must 

identify the assignor, the assignee, and the total value of direct Turkey 

purchases during the Settlement Class Period from each Defendant or 

alleged co-conspirator that is subject to the assignment. 

b. Within seven (7) days after the deadline to request exclusion from the 

Settlement, the Settlement Administrator will provide to counsel for the 

Parties a list of Settlement Class members, including Affiliates or assigns 

thereof, who timely and validly requested exclusion, along with the 

information described in Paragraph 11(a), above. The Parties will then meet 

and confer to determine the Opt-Out Percentage. If the Parties are unable to 

agree in writing on the Opt-Out Percentage at least fourteen (14) days before 

the deadline for DPPs to move for Final Approval of the Settlement, the 

matter will be submitted for confidential mediation by a mediator jointly 

selected by the Parties. If mediation is unsuccessful, the Opt-Out Percentage 

shall be determined by way of final, binding, non-appealable decision by an 
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arbitrator jointly selected by the Parties, who will choose between final 

proposals made by each of the Parties. 

c. If the Opt-Out Percentage exceeds a certain number (“Opt-Out Reduction 

Threshold”) provided for in a separate confidential letter agreement among 

the Parties, available to the Court under seal upon request (“Confidential 

Letter Agreement”), then the Settlement Sum shall be reduced by a 

percentage amount that is equal to the Opt-Out Percentage less the Opt-Out 

Reduction Threshold. However, DPPs will take from the Settlement Fund 

the amount reduced from the Settlement Sum in accordance with this 

Paragraph 11(c) and do the following: (1) refund 75% of the amount to 

Cargill and (2) deposit 25% of the amount into an Opt-Out Fee and Expense 

Account, to be paid to DPPs’ counsel, upon application and approval by the 

Court. In the event that the Court does not approve any DPP counsel’s 

payment request, any funds in the Opt-Out Fee and Expense Account shall 

be returned to the Settlement Fund. By way of example, if the Opt-Out 

Percentage exceeds the Opt-Out Reduction Threshold by 2%, then the 

Settlement Sum will be reduced by $650,000 (2% of the original Settlement 

Sum (the difference between the Opt-Out Reduction Threshold and the Opt-

Out Percentage)), $487,500 (75% of the amount by which the Settlement 

Sum has been reduced) will be refunded to Cargill, and $162,500 (25% of 

the amount by which the Settlement Sum has been reduced) will be 

deposited into the Opt-Out Fee and Expense Account. 
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12. Additional Reduction Term. DPPs have been provided with a copy of the agreement 

entered into by certain Defendants dated March 28, 2024 (hereinafter referred to as “Defendants’ 

Agreement”). The defined terms in Defendants’ Agreement shall have the same meaning when 

used in this Paragraph 12. DPPs agree that notwithstanding anything to the contrary contained in 

this Settlement Agreement, DPPs shall reduce the dollar amount collectible from the Parties to the 

Defendants’ Agreement pursuant to any Final Judgment by a percentage equal to the Sharing 

Percentage of Cargill, calculated pursuant to Section 4 and Exhibits A and B of Defendants’ 

Agreement (as illustrated by the Appendix to Defendants’ Agreement) as if Cargill had not settled, 

had been found liable on the claim, and was a Sharing Party with respect to the Final Judgment. 

DPPs agree that this undertaking is also for the benefit of any Defendant that is a Party to the 

Defendants’ Agreement and that this undertaking may be enforced by any or all of such Defendants 

as third party beneficiaries thereof. Any ambiguity in this Paragraph 12 or inconsistency between 

this Settlement Agreement and the Defendants’ Agreement shall be resolved in favor of the 

Defendants’ Agreement, including without limitation, Sections 6.D.1 and 6.D.2 thereof. DPPs 

further represent and warrant that they have not reached any agreement to provide any portion of 

the settlement proceeds provided hereunder to any person or entity that is not explicitly identified 

as a releasor in this Settlement Agreement, except for the proceeds received by DPPs’ attorneys 

for payment of attorneys’ fees. 

13. Qualified Settlement Fund. The Parties agree to treat the Settlement Fund as being 

at all times a “Qualified Settlement Fund” within the meaning of Treas. Reg. § 1.468B-1, and to 

that end, the Parties shall cooperate with each other and shall not take a position in any filing or 

before any tax authority that is inconsistent with such treatment. In addition, Interim Co-Lead 

Counsel shall timely make such elections as necessary or advisable to carry out the provisions of 
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this Paragraph 13, including the relation-back election (as defined in Treas. Reg. § 1.468B-1(j)) 

back to the earliest permitted date. Such elections shall be made in compliance with the 

procedures and requirements contained in such regulations. It shall be the responsibility of Interim 

Co-Lead Counsel to timely and properly prepare and deliver the necessary documentation for 

signature by all necessary parties, and thereafter to cause the appropriate filing to occur. All 

provisions of this Settlement Agreement shall be interpreted in a manner that is consistent with 

the Settlement Funds being a Qualified Settlement Fund within the meaning of Treas. Reg. § 

1.4688-1. Interim Co-Lead Counsel shall timely and properly file all information and other tax 

returns necessary or advisable with respect to the Settlement Fund (including without limitation 

the returns described in Treas. Reg. § 1.468B-2(k), (1)). Such returns shall reflect that all taxes 

(including any estimated taxes, interest or penalties) on the income earned by the Settlement Fund 

shall be paid out of the Settlement Fund. Cargill shall not be responsible for the filing or payment 

of any taxes or expenses connected to the Qualified Settlement Fund. 

14. Distribution of Settlement Fund to Settlement Class. Members of the Settlement 

Class shall be entitled to look solely to the Settlement Fund for settlement and satisfaction of the 

Settlement Agreement or in connection with any of the Released Claims against the Cargill 

Released Parties and shall not be entitled to any other payment or relief from the Cargill Released 

Parties. Except as provided by order of the Court, no member of the Settlement Class shall have 

any interest in the Settlement Fund or any portion thereof. DPPs, members of the Settlement 

Class, and their counsel will be reimbursed solely out of the Settlement Fund for all expenses 

including, but not limited to, attorneys’ fees and expenses and the costs of notice of the Settlement 

Agreement to potential members of the Settlement Class. Cargill and the other Cargill Released 

Parties shall not be liable for any costs, fees, or expenses of any of DPPs’ and Interim Co-Lead 
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Counsel’s attorneys, experts, advisors, or representatives, but all such costs and expenses as 

approved by the Court shall be paid out of the Settlement Fund. 

15. Fee Awards, Costs and Expenses, and Service Awards to DPPs. Subject to Interim 

Co-Lead Counsel’s sole discretion as to timing, Interim Co-Lead Counsel will apply for a fee 

award, plus expenses and costs incurred, and service awards to the DPPs to be paid from the 

Settlement Fund. Cargill shall not oppose such a motion. Cargill shall have no responsibility, 

financial obligation, or liability for any such fees, costs, expenses, or awards, which shall be paid 

exclusively from the Settlement Sum. 

16. Settlement Release. Upon Final Judgment, the Releasing Parties shall be deemed 

to have fully, finally and forever completely compromised, settled, released, acquitted, resolved, 

relinquished, waived, and discharged the Cargill Released Parties from any and all claims, 

demands, actions, suits, causes of action, whether class, individual, or otherwise in nature 

(whether or not any member of the Settlement Class has objected to the Settlement or makes a 

claim upon or participates in the Settlement, whether directly, representatively, derivatively or in 

any other capacity) that the Releasing Parties ever had, now have, or hereafter can, shall, or may 

ever have, on account of, or in any way arising out of, any and all known and unknown, foreseen 

and unforeseen, suspected or unsuspected, actual or contingent, liquidated or unliquidated claims, 

causes of action, injuries, losses, or damages arising from or in connection with any act or 

omission through date of the order granting Preliminary Approval of this Settlement Agreement 

relating to or referred to in the Action or arising from the factual predicate of the Action (the 

“Released Claims”). Notwithstanding the above, “Released Claims” do not include (i) claims 

asserted against any Defendant other than the Cargill Released Parties nor (ii) any claims wholly 

unrelated to the allegations in the Action that are based on breach of contract, any negligence, 
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personal injury, bailment, failure to deliver lost goods, damaged or delayed goods, product defect, 

or securities claim. This reservation of claims set forth in (i) and (ii) of this Paragraph does not 

impair or diminish the right of the Cargill Released Parties to assert any and all defenses to such 

claims, and the Parties agree that all such arguments and defenses are preserved. 

17. Further Release. In addition to the provisions of Paragraph 16, the Releasing 

Parties hereby expressly waive and release, solely with respect to the Released Claims, upon Final 

Judgment, any and all provisions, rights, and benefits conferred by Section 1542 of the California 

Civil Code, which states: 

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS 
THAT THE CREDITOR OR RELEASING PARTY DOES NOT 
KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR AT 
THE TIME OF EXECUTING THE RELEASE AND THAT, IF 
KNOWN BY HIM OR HER, WOULD HAVE MATERIALLY 
AFFECTED HIS OR HER SETTLEMENT WITH THE DEBTOR 
OR RELEASED PARTY; 

 
or by any law of any state or territory of the United States, or principle of common law, which is 

similar, comparable, or equivalent to Section 1542 of the California Civil Code, including without 

limitation 20-7-11 of the South Dakota Codified Laws (providing “A GENERAL RELEASE 

DOES NOT EXTEND TO CLAIMS WHICH THE CREDITOR DOES NOT KNOW OR 

SUSPECT TO EXIST IN HIS FAVOR AT THE TIME OF EXECUTING THE RELEASE, 

WHICH IF KNOWN BY HIM MUST HAVE MATERIALLY AFFECTED HIS SETTLEMENT 

WITH THE DEBTOR”). Each Releasing Party may hereafter discover facts other than or different 

from those which he, she, or it knows or believes to be true with respect to the claims which are 

released pursuant to the provisions of Paragraph 16, but each Releasing Party hereby expressly 

waives and fully, finally, and forever settles and releases, upon Final Judgment, any known or 

unknown, suspected or unsuspected, contingent or non-contingent claim that the Releasing Parties 
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have agreed to release pursuant to Paragraph 16 whether or not concealed or hidden, without regard 

to the subsequent discovery or existence of such different or additional facts. The foregoing release 

of unknown, unanticipated, unsuspected, unforeseen, and unaccrued losses or claims is contractual 

and not a mere recital. 

18. Covenant Not to Sue. DPPs and each Settlement Class Member covenant not to sue 

any of the Cargill Released Parties for any transaction, event, circumstance, action, failure to act, 

or occurrence of any sort or type arising out of the Released Claims, including, without limitation, 

seeking to recover damages relating to any of the Released Claims. This Paragraph shall not apply 

to any action to enforce this Settlement Agreement. 

19. Public Comment. The Parties agree not to publicly comment on the Settlement 

other than through court filings. In addition, unless the Parties specifically agree otherwise, if any 

Party or attorney is contacted by a member of the press or other person seeking a public comment 

on the Settlement, the Party or attorney may only refer the inquiring party to publicly available 

filings in the Action and/or the settlement website if one has been established. 

20. This Settlement Agreement shall not be construed as an admission of liability, or 

used as evidence of liability, for any purpose in any legal proceeding, claim, regulatory 

proceeding, or government investigation. 

21. This Settlement Agreement constitutes a binding, enforceable agreement as to the 

terms contained herein when executed. 

22. Termination Rights. The Settlement is conditioned upon Preliminary and Final 

Approval of the Parties’ Settlement Agreement, and all terms and conditions thereof, without 

material changes, material amendments, or material modifications (except to the extent such 

changes, amendments, or modifications are agreed to in writing by the Parties). Either Party may 
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elect to terminate the Settlement upon written notice to the other Party if the Court refuses to grant 

Preliminary or Final Approval of the Settlement Agreement, the order(s) granting Preliminary or 

Final Approval of the Settlement Agreement are substantially modified or reversed, or the Court 

refuses to enter a Final Judgment in any material respect. In addition, if the Opt-Out Percentage 

exceeds the Opt-Out Termination Threshold (a number provided for in the Parties’ Confidential 

Letter Agreement, available to the Court under seal upon request) then Cargill may, in its sole 

discretion, elect to terminate the Settlement. In the event that the Settlement is terminated by 

either Party, the Settlement Agreement shall become null and void, any Preliminary Approval 

entered by the Court and all of its provisions shall be vacated by its own terms, any certification 

of a Settlement Class for settlement purposes will be vacated, and the Parties will be restored to 

their respective positions as if no Settlement had occurred. No term of the Settlement Agreement 

or any draft thereof, or any aspect of the negotiation, documentation, or other part or aspect of the 

Parties’ settlement discussions, shall have any effect, nor shall any such matter be admissible in 

evidence for any purpose in any proceeding.  

23. Effect of Disapproval. If the Court does not certify the Settlement Class as defined 

in this Settlement Agreement, or if the Court does not approve this Settlement Agreement in all 

material respects, or if the Court does not enter Final Approval as provided for in Paragraph 7 

herein, or if any judgment approving this Settlement Agreement is materially modified or set 

aside on appeal, or if all of the conditions for Final Judgment do not occur as set forth in Paragraph 

1(k) of this Settlement Agreement, then this Settlement Agreement may be rescinded, cancelled, 

or terminated by Cargill or DPPs on behalf of the Settlement Class. If rescinded, cancelled, or 

terminated, this Settlement Agreement shall become null and void, and, with the exception of any 

Settlement Funds used for notice purposes that are nonrefundable pursuant to Paragraph 6(e), in 
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the event the Settlement is not preliminarily or finally approved by the Court, all other funds in 

the Escrow Account shall be returned to Cargill and the Parties’ positions shall be returned to the 

status quo ante. In no way shall DPPs have the right to rescind, cancel or terminate this Settlement 

Agreement if the Court fails or refuses to grant any requested attorney’s fees, any costs, or any 

awards to DPPs. 

24. Choice of Law and Dispute Resolution. Any disputes relating to this Settlement 

Agreement or the Confidential Letter Agreement shall be governed by Illinois law without regard 

to conflicts of law provisions, and any and all disputes regarding this Settlement Agreement or 

the Confidential Letter Agreement will be mediated in good faith before a mutually agreed-upon 

mediator before any suit, action, proceeding or dispute may be filed in the Court pursuant to 

Paragraph 25 below. 

25. Consent to Jurisdiction. The Parties and any Releasing Parties hereby irrevocably 

submit to the exclusive jurisdiction of the Court for any suit, action, proceeding, or dispute arising 

out of or relating to this Settlement Agreement or the Confidential Letter Agreement, or the 

applicability of this Settlement Agreement or the Confidential Letter Agreement. Without 

limiting the generality of the foregoing, it is hereby agreed that any dispute concerning the 

provisions of Paragraphs 16-18, including but not limited to, any suit, action, or proceeding in 

which the provisions of Paragraphs 16-18 are asserted as a defense in whole or in part to any 

claim or cause of action or otherwise raised as an objection, constitutes a suit, action, or 

proceeding arising out of or relating to this Settlement Agreement. In the event that the provisions 

of Paragraphs 16-18 are asserted by any Cargill Released Party as a defense in whole or in part 

to any claim or cause of action or otherwise raised as an objection in any suit, action or 

proceeding, it is hereby agreed that such Cargill Released Party shall be entitled to a stay of that 

Case: 1:19-cv-08318 Document #: 1100-1 Filed: 01/15/25 Page 26 of 35 PageID #:40433



26 
 

suit, action, or proceeding until the mediation required by Paragraph 24 is complete and, if the 

matter is not resolved by mediation, the Court has entered a Final Judgment no longer subject to 

any appeal or review determining any issues relating to the defense or objection based on such 

provisions. Solely for purposes of such suit, action, or proceeding, to the fullest extent that they 

may effectively do so under applicable law, the Parties and any Releasing Parties irrevocably 

waive and agree not to assert, by way of motion, as a defense or otherwise, any claim or objection 

that they are not subject to the in personam jurisdiction of the Court. Nothing shall be construed 

as a submission to jurisdiction for any purpose other than enforcement of this Settlement 

Agreement and the Confidential Letter Agreement. 

26. Class Action Fairness Act. Within ten (10) days of filing of this Settlement 

Agreement in court with the abovementioned motion for Preliminary Approval, Cargill, at its sole 

expense, shall serve upon appropriate Federal and State officials all materials required pursuant 

to CAFA, and shall confirm to DPPs’ Interim Co-Lead Counsel that such notices have been 

served. 

27. Costs Relating to Administration. The Cargill Released Parties shall have no 

responsibility or liability relating to the administration, investment, or distribution of the 

Settlement Fund. 

28. Binding Effect. This Settlement Agreement constitutes a binding, enforceable 

agreement as to the terms contained herein. This Settlement Agreement shall be binding upon, 

and inure to the benefit of, the successors, assigns, and heirs of the Parties, Settlement Class 

Members, the Releasing Parties, and the Cargill Released Parties. Without limiting the generality 

of the foregoing, upon certification of the Settlement Class and Final Approval, each and every 

covenant and agreement herein by the DPPs shall be binding upon all members and potential 
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members of the Settlement Class and Releasing Parties who have not validly excluded themselves 

from the Settlement Class. 

29. Sole Remedy. This Settlement Agreement shall provide the sole and exclusive 

remedy for any and all Released Claims against any Cargill Released Party, and upon entry of 

Final Judgment, the Releasing Parties shall be forever barred from initiating, asserting, 

maintaining, or prosecuting any and all Released Claims against any Cargill Released Party. 

30. Counsel’s Express Authority. Each counsel signing this Settlement Agreement on 

behalf of a Party or Parties has full and express authority to enter into all of the terms reflected 

herein on behalf of each and every one of the clients for which counsel is signing. 

31. It is agreed that this Settlement Agreement shall be admissible in any proceeding 

for establishing the terms of the Parties’ agreement or for any other purpose with respect to 

implementing or enforcing this Settlement Agreement. 

32. Notices. All notices under this Settlement Agreement shall be in writing. Each 

such notice shall be given either by: (a) hand delivery; (b) registered or certified mail, return 

receipt requested, postage pre-paid; or (c) Federal Express or similar overnight courier, and, in 

the case of either (a), (b) or (c) shall be addressed: 

If directed to DPPs, the Settlement Class, or any member of the Settlement Class, to: 

Brian D. Clark 
LOCKRIDGE GRINDAL NAUEN P.L.L.P. 
100 Washington Avenue South, Suite 2200 
Minneapolis, MN 55401 
bdclark@locklaw.com 

 
Shana E. Scarlett 
HAGENS BERMAN SOBOL SHAPIRO LLP 
715 Hearst Avenue, Suite 300 
Berkeley, CA 94710 
shanas@hbsslaw.com 
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 If directed to the Cargill, to: 
 

Britt M. Miller 
Matthew D. Provance 
MAYER BROWN LLP 
71 South Wacker Drive 
Chicago, IL 60606 
bmiller@mayerbrown.com 
mprovance@mayerbrown.com 
 
and 
 
Kate Hibbard 
Managing Associate General Counsel, Law 
Cargill, Incorporated 
15407 McGinty Road West 
Wayzata, MN 55391 
kate_hibbard@cargill.com 
 

or such other address as the Parties may designate, from time to time, by giving notice to all parties 

hereto in the manner described in this Paragraph. The Parties shall also provide courtesy copies of 

all notices by electronic mail. 

33. No Admission. Whether or not Preliminary Approval is granted, Final Judgment 

is entered, or this Settlement Agreement is terminated, the Parties expressly agree that this 

Settlement Agreement and its contents, and any and all statements, negotiations, documents, and 

discussions associated with it, are not and shall not be deemed or construed to be an admission of 

liability or wrongdoing by any Party or Cargill Released Party. 

34. No Unstated Third-Party Beneficiaries. Except as expressly stated in this 

Settlement Agreement, no provision of this Settlement Agreement shall provide any rights to, or 

be enforceable by, any person or entity that is not a Cargill Released Party, DPP, member of the 

Settlement Class, or Interim Co-Lead Counsel. 

35. No Party is the Drafter. None of the Parties hereto shall be considered to be the 

drafter of this Settlement Agreement or any provision hereof for the purpose of any statute, case 
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law, or rule of interpretation or construction that would or might cause any provision to be 

construed against the drafter hereof. 

36. Amendment and Waiver. This Settlement Agreement shall not be modified in any 

respect except by a writing executed by the Parties, and the waiver of any rights conferred 

hereunder shall be effective only if made by written instrument of the waiving Party. The waiver 

by any Party of any particular breach of this Settlement Agreement shall not be deemed or 

construed as a waiver of any other breach, whether prior, subsequent or contemporaneous, of this 

Settlement Agreement. This Settlement Agreement does not waive or otherwise limit the Parties’ 

rights and remedies for any breach of this Settlement Agreement. Any breach of this Settlement 

Agreement may result in irreparable damage to a Party for which such Party will not have an 

adequate remedy at law. Accordingly, in addition to any other remedies and damages available, 

the Parties acknowledge and agree that the Parties may immediately seek enforcement of this 

Settlement Agreement by means injunction, without the requirement of posting a bond or other 

security. 

37. Execution in Counterparts. This Settlement Agreement may be executed in 

counterparts, each of which shall be deemed an original, but all of which together shall constitute 

a single agreement. Facsimile or Electronic Mail signatures shall be considered as valid signatures 

as of the date hereof, although the original signature pages shall thereafter be appended to this 

Settlement Agreement and filed with the Court. 

38. Integrated Agreement. This Settlement Agreement comprises the entire, complete, 

and integrated agreement between the Parties, and supersedes all prior and contemporaneous 

undertakings, communications, representations, understandings, negotiations, and discussions, 

either oral or written, between the Parties. The Parties agree that this Settlement Agreement may 
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be modified only by a written instrument signed by the Parties and that no Party will assert any 

claim against another based on any alleged agreement affecting or relating to the terms of this 

Settlement Agreement not in writing and signed by the Parties. 

39. Voluntary Settlement. The Parties agree that this Settlement Agreement was 

negotiated in good faith by the Parties and reflects a settlement that was reached voluntarily after 

consultation with competent counsel and the participation of a neutral mediator, and no Party has 

entered this Settlement Agreement as the result of any coercion or duress. 

40. Confidentiality. The Parties agree to keep the terms of the Settlement Agreement 

confidential until such time as DPPs seek Preliminary Approval of the Settlement in the Action 

(except to the extent Cargill is required by the terms of Defendants’ Agreement to share the terms 

of the Settlement with non-settling Defendants on a confidential basis). The Parties further agree 

to continue to maintain the confidentiality of all settlement discussions communications exchanged 

in the course of reaching and entering into this Settlement. 

41. Irrespective of any term in this Settlement Agreement, it is expressly agreed that 

nothing in this Settlement Agreement prohibits DPPs and DPP counsel in ongoing litigation of the 

Action from establishing a conspiracy under the Sherman Act, including discovering and 

introducing evidence of Settling Defendant as a co-conspirator in the Action for purposes of 

prosecuting DPPs’ claims against non-settling Defendants or from effecting the cooperation 

provisions herein.  

42. Irrespective of any term in this Settlement Agreement, the Parties agree that (1) 

DPPs and DPP counsel will not share any material obtained through the cooperation terms set forth 

in Paragraph 10 of this Settlement Agreement with any other plaintiff or plaintiff group in related 

actions (unless authorized by Cargill) but (2) nothing in this Settlement Agreement otherwise 

Case: 1:19-cv-08318 Document #: 1100-1 Filed: 01/15/25 Page 31 of 35 PageID #:40438



31 
 

prevents DPPs from continuing to jointly prosecute this case and utilizing any work product 

developed in this matter. 
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IN WITNESS WHEREOF, the Parties, individually or through their duly authorized 

representatives, enter into this Settlement Agreement on the Execution Date. 

 

 
       
Brian D. Clark (Pro Hac Vice) 
LOCKRIDGE GRINDAL NAUEN P.L.L.P. 
100 Washington Avenue South, Suite 2200 
Minneapolis, MN 55401 
T: (612) 339-6900 
F: (612) 339-0981 
bdclark@locklaw.com 
 
Interim Co-Lead Counsel for the Direct 
Purchaser Plaintiff Class 

  
Dated: ______________ 

 
 
  

January 8, 2025
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____________________________________ 
Shana E. Scarlett 
HAGENS BERMAN SOBOL SHAPIRO LLP 
715 Hearst Avenue, Suite 202 
Berkeley, California 94710 
T: (510) 725-3000 
F: (510) 725-3001 
shanas@hbsslaw.com 

Interim Co-Lead Counsel for the Direct 
Purchaser Plaintiff Class 

Dated: ______________ 
January 8, 2025
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____________________________________ 
Britt M. Miller 
Matthew D. Provance 
MAYER BROWN LLP 
71 South Wacker Drive 
Chicago, IL 60606 
T: (312) 782-0600 
bmiller@mayerbrown.com 
mprovance@mayerbrown.com  
 
X. Kevin Zhao 
Davida S. McGhee 
GREENE ESPEL PLLP 
222 South Ninth Street, Suite 2200 
Minneapolis, MN 55402 
T: (612) 373-8346 
kzhao@greeneespel.com 
dwilliams@greeneespel.com 
 
 
Counsel for Cargill, Incorporated and Cargill 
Meat Solutions Corporation 
 
 
 
 

 
Dated: ______________ 

 
 

January 8, 2025
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81,7('�67$7(6�',675,&7�&2857�
1257+(51�',675,&7�2)�,//,12,6�

,1�5(�%52,/(5�&+,&.(1�$17,75867�
/,7,*$7,21�

7KLV�'RFXPHQW�5HODWHV�7R���

',5(&7�385&+$6(5�3/$,17,))�
$&7,21�

&DVH�1R�������FY�������

/21*�)250�6(77/(0(17�$*5((0(17�%(7:((1��
',5(&7�385&+$6(5�&/$66�3/$,17,))6�$1'�3,/*5,0¶6�35,'(��

7+,6�6(77/(0(17�$*5((0(17��³6HWWOHPHQW�$JUHHPHQW´��LV�PDGH�DQG�HQWHUHG�LQWR�

DV� RI� WKH� ��WK� GD\� RI� -DQXDU\�� ����� �³([HFXWLRQ�'DWH´�� E\� DQG�EHWZHHQ� WKH�'LUHFW� 3XUFKDVHU�

3ODLQWLIIV��³'33V´����WKURXJK�,QWHULP�&R�/HDG�&RXQVHO��DV�KHUHLQDIWHU�GHILQHG��IRU�WKH�SURSRVHG�

6HWWOHPHQW� &ODVV� �DV� KHUHLQDIWHU� GHILQHG��� DQG� 3LOJULP¶V� 3ULGH� &RUSRUDWLRQ�� DQG� DOO� RI� LWV�

SUHGHFHVVRUV�� VXFFHVVRUV�� DVVLJQV�� DIILOLDWHV�� DQG� DQ\� DQG� DOO� SDVW�� SUHVHQW�� DQG� IXWXUH� SDUHQWV��

RZQHUV��VXEVLGLDULHV��GLYLVLRQV��GHSDUWPHQWV��FROOHFWLYHO\�UHIHUUHG�WR�DV�³6HWWOLQJ�'HIHQGDQW´�RU�

³3LOJULP¶V´�� LQ� WKH� DERYH�FDSWLRQHG� DFWLRQ� �WKH� ³$FWLRQ´��� �'33V�� RQ� EHKDOI� RI� WKH�6HWWOHPHQW�

&ODVV��DQG�3LOJULP¶V�DUH�UHIHUUHG�WR�KHUHLQ�FROOHFWLYHO\�DV�WKH�³3DUWLHV´�RU�LQGLYLGXDOO\�DV�D�³3DUW\�´�

:+(5($6��'33V�RQ�EHKDOI�RI�WKHPVHOYHV�DQG�DV�UHSUHVHQWDWLYHV�RI�WKH�SXWDWLYH�FODVV�RI�

VLPLODUO\� VLWXDWHG� SHUVRQV� RU� HQWLWLHV� DOOHJH� LQ� WKH� $FWLRQ�� DPRQJ� RWKHU� WKLQJV�� WKDW� 3LOJULP¶V�

SDUWLFLSDWHG�LQ�D�FRQVSLUDF\�²�ZLWK�RWKHU�'HIHQGDQWV�LQ�WKLV�OLWLJDWLRQ�²�IURP�DW�OHDVW�-DQXDU\����

�����WR�WKH�SUHVHQW�WR�IL[��UDLVH��PDLQWDLQ��DQG��VWDELOL]H�WKH�SULFH�RI�%URLOHUV��

�� $V� XVHG� KHUHLQ�� ³'33V´� PHDQV�0DSOHYDOH� )DUPV�� ,QF��� -RKQ� *URVV� DQG� &RPSDQ\�� ,QF���
)HUUDUR�)RRGV��,QF���)HUUDUR�)RRGV�RI�1RUWK�&DUROLQD��//&��-RH�&KULVWLDQD�)RRG�'LVWULEXWRUV��,QF���
DQG�&HGDU�)DUPV�&R���,QF��
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:+(5($6��,QWHULP�&R�/HDG�&RXQVHO�KDYH�EHHQ�DSSRLQWHG�E\�WKH�&RXUW�WR�UHSUHVHQW��RQ�

DQ�LQWHULP�EDVLV��WKH�SXWDWLYH�FODVV�RI�GLUHFW�SXUFKDVHUV�RI�%URLOHUV��DV�KHUHLQDIWHU�GHILQHG���

:+(5($6��WKH�3DUWLHV�ZLVK�WR�UHVROYH�DOO�FODLPV�DVVHUWHG�DQG�DOO�FODLPV�WKDW�FRXOG�KDYH�

EHHQ� DVVHUWHG� DJDLQVW� 3LOJULP¶V� LQ� DQ\�ZD\� DULVLQJ� RXW� RI� RU� UHODWLQJ� LQ� DQ\�ZD\� WR� WKH� GLUHFW�

SXUFKDVH�RI�%URLOHUV��DV�KHUHLQDIWHU�GHILQHG��SURGXFHG��SURFHVVHG�RU�VROG�E\�3LOJULP¶V�RU�DQ\�RI�

WKH�'HIHQGDQWV�RU�WKHLU�FR�FRQVSLUDWRUV��

:+(5($6��FRXQVHO�IRU�WKH�3DUWLHV�KDYH�HQJDJHG�LQ�DUP¶V�OHQJWK�QHJRWLDWLRQV��LQFOXGLQJ�

PHGLDWLRQ�ZLWK� D� QDWLRQDOO\� UHFRJQL]HG� DQG� KLJKO\� H[SHULHQFHG�PHGLDWRU�� RQ� WKH� WHUPV� RI� WKLV�

6HWWOHPHQW�$JUHHPHQW��DQG�WKLV�6HWWOHPHQW�$JUHHPHQW�HPERGLHV�DOO�RI�WKH�WHUPV�DQG�FRQGLWLRQV�RI�

WKH�VHWWOHPHQW��

:+(5($6��'33V�KDYH�FRQFOXGHG��DIWHU�SUHOLPLQDU\�LQYHVWLJDWLRQ�RI�WKH�IDFWV�DQG�DIWHU�

FRQVLGHULQJ�WKH�FLUFXPVWDQFHV�DQG�WKH�DSSOLFDEOH�ODZ��WKDW�LW�LV�LQ�WKH�EHVW�LQWHUHVWV�RI�'33V�WR�HQWHU�

LQWR� WKLV� 6HWWOHPHQW� $JUHHPHQW� ZLWK� 3LOJULP¶V� WR� DYRLG� WKH� XQFHUWDLQWLHV� RI� IXUWKHU� FRPSOH[�

OLWLJDWLRQ�� DQG� WR� REWDLQ� WKH� EHQHILWV� GHVFULEHG� KHUHLQ� IRU� WKH� 6HWWOHPHQW� &ODVV� �DV� KHUHLQDIWHU�

GHILQHG���DQG��IXUWKHU��WKDW�WKLV�6HWWOHPHQW�$JUHHPHQW�LV�IDLU��UHDVRQDEOH��DGHTXDWH��DQG�LQ�WKH�EHVW�

LQWHUHVWV�RI�'33V�DQG�WKH�6HWWOHPHQW�&ODVV��

:+(5($6�� 3LOJULP¶V� ZLVKHV� WR� DYRLG� WKH� FRVWV�� H[SHQVHV�� DQG� XQFHUWDLQWLHV� RI� WKLV�

FRPSOH[�OLWLJDWLRQ��

12:�7+(5()25(��LQ�FRQVLGHUDWLRQ�RI�WKH�IRUHJRLQJ��WKH�WHUPV�DQG�FRQGLWLRQV�VHW�IRUWK�

EHORZ��DQG�RWKHU�JRRG�DQG�YDOXDEOH�FRQVLGHUDWLRQ��LW�LV�DJUHHG�E\�DQG�DPRQJ�WKH�3DUWLHV�WKDW�WKH�

FODLPV�RI�WKH�'33V�EH�VHWWOHG�DQG�FRPSURPLVHG��DQG�GLVPLVVHG�RQ�WKH�PHULWV�ZLWK�SUHMXGLFH�DV�WR�

3LOJULP¶V�VXEMHFW�WR�&RXUW�DSSURYDO��
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�� *HQHUDO�'HILQLWLRQV���7KH�WHUPV�EHORZ�DQG�HOVHZKHUH�LQ�WKLV�6HWWOHPHQW�$JUHHPHQW�

ZLWK�LQLWLDO�FDSLWDO�OHWWHUV�VKDOO�KDYH�WKH�PHDQLQJV�DVFULEHG�WR�WKHP�IRU�SXUSRVHV�RI�WKLV�6HWWOHPHQW�

$JUHHPHQW��

D� ³3LOJULP¶V� 5HOHDVHG� 3DUWLHV´� PHDQV� 3LOJULP¶V� DQG� 3LOJULP¶V¶� IRUPHU��

FXUUHQW� DQG� IXWXUH� SDUHQWV�� VXEVLGLDULHV� DQG� DIILOLDWHV�� DQG� DQ\� RI� WKH�

UHVSHFWLYH�IRUPHU��FXUUHQW�DQG�IXWXUH��GLUHFW�RU�LQGLUHFW�WUXVWHHV��GLUHFWRUV��

RIILFHUV�� VKDUHKROGHUV�� PDQDJHUV�� PHPEHUV�� DWWRUQH\V�� HTXLW\� KROGHUV��

DJHQWV�� LQVXUHUV� DQG� HPSOR\HHV� RI� 3LOJULP¶V�� � 1RWZLWKVWDQGLQJ� WKH�

IRUHJRLQJ�� ³3LOJULP¶V� 5HOHDVHG� 3DUWLHV´� GRHV� QRW� LQFOXGH� DQ\�'HIHQGDQW�

RWKHU�WKDQ�3LOJULP¶V�QDPHG�E\�'33V�LQ�WKH�$FWLRQ��HLWKHU�H[SOLFLWO\�RU�DV�D�

WKLUG�SDUW\�EHQHILFLDU\��

E� ³$FWLRQ´� PHDQV� WKH� SXWDWLYH� FODVV� DFWLRQ� ILOHG� E\� '33V� LQ� WKH� DERYH�

FDSWLRQHG�SURFHHGLQJ��

F� ³%URLOHUV´�PHDQV�FKLFNHQV�UDLVHG�IRU�PHDW�FRQVXPSWLRQ�WR�EH�VODXJKWHUHG�

EHIRUH�WKH�DJH�RI����ZHHNV��DQG�ZKLFK�PD\�EH�VROG�LQ�D�YDULHW\�RI�IRUPV��

LQFOXGLQJ�IUHVK�RU�IUR]HQ��UDZ�RU�FRRNHG��ZKROH�RU� LQ�SDUWV��RU�DV�D�PHDW�

LQJUHGLHQW�LQ�D�YDOXH�DGGHG�SURGXFW��EXW�H[FOXGLQJ�FKLFNHQ�WKDW�LV�JURZQ��

SURFHVVHG�� DQG� VROG� DFFRUGLQJ� WR� KDODO�� NRVKHU�� IUHH� UDQJH�� RU� RUJDQLF�

VWDQGDUGV��

G� ³&RPSODLQW´� PHDQV� WKH� '33V¶� )LIWK� $PHQGHG� DQG� &RQVROLGDWHG� &ODVV�

$FWLRQ�&RPSODLQW��(&)�1RV��������5HGDFWHG��DQG�������8QUHGDFWHG����

H� ³&RXUW´�PHDQV�WKH�8QLWHG�6WDWHV�'LVWULFW�&RXUW�IRU�WKH�1RUWKHUQ�'LVWULFW�RI�

,OOLQRLV��
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I� ³'HIHQGDQWV´�PHDQV�WKRVH�'HIHQGDQWV�QDPHG�LQ�'33V¶�)LIWK�$PHQGHG�DQG�

&RQVROLGDWHG�&ODVV�$FWLRQ�&RPSODLQW��(&)�1RV��������5HGDFWHG��DQG������

�8QUHGDFWHG����

J� ³(VFURZ�$FFRXQW´�PHDQV�WKH�HVFURZ�DFFRXQW�HVWDEOLVKHG�ZLWK�WKH�HVFURZ�

DJHQW�WR�UHFHLYH�DQG�PDLQWDLQ�IXQGV�FRQWULEXWHG�E\�3LOJULP¶V�IRU�WKH�EHQHILW�

RI�WKH�6HWWOHPHQW�&ODVV��

K� ³(VFURZ�$JUHHPHQW´� PHDQV� WKDW� FHUWDLQ� DJUHHPHQW� EHWZHHQ� WKH� HVFURZ�

DJHQW�WKDW�KROGV�WKH�6HWWOHPHQW�)XQG�DQG�'33V��E\�DQG�WKURXJK�,QWHULP�&R�

/HDG�&RXQVHO��SXUVXDQW� WR�ZKLFK� WKH�(VFURZ�$FFRXQW� LV� HVWDEOLVKHG�DQG�

IXQGHG�IRU�WKH�EHQHILW�RI�WKH�6HWWOHPHQW�&ODVV��DV�VHW�IRUWK�LQ�3DUDJUDSKV���

DQG���EHORZ��

L� ³)LQDO�$SSURYDO´�PHDQV�DQ�RUGHU�DQG�MXGJPHQW�E\�WKH�&RXUW�ZKLFK�ILQDOO\�

DSSURYHV�WKLV�6HWWOHPHQW�$JUHHPHQW�DQG�WKH�VHWWOHPHQW�SXUVXDQW�WR�)HGHUDO�

5XOH�RI�&LYLO�3URFHGXUH����DQG�GLVPLVVHV�3LOJULP¶V�ZLWK�SUHMXGLFH�IURP�WKH�

$FWLRQ��

M� ³)LQDO� -XGJPHQW´�PHDQV� WKH� ILUVW�GDWH�XSRQ�ZKLFK�ERWK�RI� WKH� IROORZLQJ�

FRQGLWLRQV� VKDOO� KDYH� EHHQ� VDWLVILHG�� �D�� ILQDO� DSSURYDO� RI� WKH�6HWWOHPHQW�

$JUHHPHQW�E\�WKH�&RXUW��³)LQDO�$SSURYDO´���DQG��E��HLWKHU�����WKLUW\�GD\V�

KDYH�SDVVHG�IURP�WKH�GDWH�RI�)LQDO�$SSURYDO�ZLWK�QR�QRWLFH�RI�DSSHDO�KDYLQJ�

EHHQ� ILOHG�ZLWK� WKH�&RXUW�� RU� ����)LQDO�$SSURYDO� KDV�EHHQ�DIILUPHG�E\�D�

PDQGDWH�LVVXHG�E\�DQ\�UHYLHZLQJ�FRXUW�WR�ZKLFK�DQ\�DSSHDO�KDV�EHHQ�WDNHQ��

DQG�DQ\�IXUWKHU�SHWLWLRQ�IRU�UHYLHZ��LQFOXGLQJ�FHUWLRUDUL��KDV�EHHQ�GHQLHG��

DQG�WKH�WLPH�IRU�DQ\�IXUWKHU�DSSHDO�RU�UHYLHZ�RI�)LQDO�$SSURYDO�KDV�H[SLUHG��
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N� ³,QWHULP�&R�/HDG�&RXQVHO´�PHDQV�/RFNULGJH�*ULQGDO�1DXHQ�3�/�/�3��DQG�

3HDUVRQ��6LPRQ�	�:DUVKDZ��//3�DV�DSSRLQWHG�E\�WKH�&RXUW�RQ�DQ�LQWHULP�

EDVLV�WR�UHSUHVHQW�WKH�SXWDWLYH�FODVV�RI�GLUHFW�SXUFKDVHUV�RI�%URLOHUV��

O� ³3UHOLPLQDU\� $SSURYDO´� PHDQV� DQ� RUGHU� E\� WKH� &RXUW� WR� SUHOLPLQDULO\�

DSSURYH� WKLV� 6HWWOHPHQW� $JUHHPHQW� SXUVXDQW� WR� )HGHUDO� 5XOH� RI� &LYLO�

3URFHGXUH�����

P� ³5HOHDVHG�&ODLPV´�VKDOO�KDYH�WKH�PHDQLQJ�VHW�IRUWK�LQ�3DUDJUDSK����RI�WKLV�

6HWWOHPHQW�$JUHHPHQW��

Q� ³5HOHDVLQJ� 3DUW\´� RU� ³5HOHDVLQJ� 3DUWLHV´� VKDOO� UHIHU� LQGLYLGXDOO\� DQG�

FROOHFWLYHO\�� WR� WKH� 6HWWOHPHQW� &ODVV� DQG� DOO� PHPEHUV� RI� WKH� 6HWWOHPHQW�

&ODVV��LQFOXGLQJ�WKH�'33V��HDFK�RQ�EHKDOI�RI�WKHPVHOYHV�DQG�WKHLU�UHVSHFWLYH�

SUHGHFHVVRUV�DQG�VXFFHVVRUV�� WKHLU�FXUUHQW�DQG�IRUPHU��GLUHFW�DQG�LQGLUHFW�

SDUHQWV��VXEVLGLDULHV�DQG�DIILOLDWHV�� WKHLU�SUHVHQW�DQG�IRUPHU�VKDUHKROGHUV��

SDUWQHUV�� GLUHFWRUV�� RIILFHUV�� RZQHUV� RI� DQ\� NLQG�� SULQFLSDOV�� PHPEHUV��

DJHQWV�� HPSOR\HHV�� FRQWUDFWRUV�� DWWRUQH\V�� LQVXUHUV�� KHLUV�� H[HFXWRUV��

DGPLQLVWUDWRUV��GHYLVHHV��UHSUHVHQWDWLYHV��WKH�DVVLJQV�RI�DOO�VXFK�SHUVRQV�RU�

HQWLWLHV��DV�ZHOO�DV�DQ\�SHUVRQ�RU�HQWLW\�DFWLQJ�RQ�EHKDOI�RI�RU�WKURXJK�DQ\�

RI�WKHP�LQ�DQ\�FDSDFLW\�ZKDWVRHYHU��MRLQWO\�DQG�VHYHUDOO\��DQG�DQ\�RI�WKHLU�

SDVW��SUHVHQW�DQG�IXWXUH�DJHQWV��RIILFLDOV�DFWLQJ�LQ�WKHLU�RIILFLDO�FDSDFLWLHV��

OHJDO� UHSUHVHQWDWLYHV�� DJHQFLHV�� GHSDUWPHQWV�� FRPPLVVLRQV� DQG� GLYLVLRQV��

DQG�DOVR�PHDQV��WR�WKH�IXOO�H[WHQW�RI�WKH�SRZHU�RI�WKH�VLJQDWRULHV�KHUHWR�WR�

UHOHDVH�SDVW��SUHVHQW�DQG�IXWXUH�FODLPV��SHUVRQV�RU�HQWLWLHV�DFWLQJ�LQ�D�SULYDWH�

DWWRUQH\�JHQHUDO��TXL� WDP�� WD[SD\HU�RU�DQ\�RWKHU�FDSDFLW\��ZKHWKHU�RU�QRW�
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DQ\� RI� WKHP� SDUWLFLSDWH� LQ� WKLV� 6HWWOHPHQW� $JUHHPHQW�� $V� XVHG� LQ� WKLV�

3DUDJUDSK�� ³DIILOLDWHV´�PHDQV� HQWLWLHV� FRQWUROOLQJ�� FRQWUROOHG� E\� RU� XQGHU�

FRPPRQ�RZQHUVKLS�RU�FRQWURO�ZLWK��LQ�ZKROH�RU�LQ�SDUW��DQ\�RI�WKH�5HOHDVLQJ�

3DUWLHV��

R� ³6HWWOHPHQW� $GPLQLVWUDWRU´� PHDQV� WKH� ILUP� UHWDLQHG� WR� GLVVHPLQDWH� WKH�

6HWWOHPHQW�&ODVV�1RWLFH�DQG�WR�DGPLQLVWHU�WKH�SD\PHQW�RI�6HWWOHPHQW�)XQGV�

WR�WKH�6HWWOHPHQW�&ODVV��VXEMHFW�WR�DSSURYDO�RI�WKH�&RXUW��

S� ³6HWWOHPHQW�&ODVV´�PHDQV�WKH�FODVV�GHILQHG�LQ�3DUDJUDSK���EHORZ��

T� ³6HWWOHPHQW�&ODVV�3HULRG´�PHDQV�-DQXDU\���������XQWLO�'HFHPEHU�����������

U� ³6HWWOHPHQW�)XQG´�PHDQV��������������VHYHQW\�ILYH�PLOOLRQ�8�6��GROODUV���

WKH�DPRXQW�3LOJULP¶V�VKDOO�SD\�RU�FDXVH�WR�EH�SDLG�LQWR�DQ�LQWHUHVW�EHDULQJ�

(VFURZ�$FFRXQW�PDLQWDLQHG�E\�DQ�HVFURZ�DJHQW�RQ�EHKDOI�RI�WKH�6HWWOHPHQW�

&ODVV��SXUVXDQW�WR�3DUDJUDSKV���DQG���EHORZ��

�� 7KH�3DUWLHV¶�(IIRUWV� WR�(IIHFWXDWH�WKLV�6HWWOHPHQW�$JUHHPHQW�� �7KH��3DUWLHV�ZLOO�

FRRSHUDWH�LQ�JRRG�IDLWK�DQG�XVH�WKHLU�EHVW�HIIRUWV�WR�VHHN�WKH�&RXUW¶V�3UHOLPLQDU\�$SSURYDO�DQG�

)LQDO�$SSURYDO�RI�WKH�6HWWOHPHQW�$JUHHPHQW��

�� /LWLJDWLRQ� 6WDQGVWLOO�� � '33V� WKURXJK� ,QWHULP� &R�/HDG� &RXQVHO� VKDOO� FHDVH� DOO�

OLWLJDWLRQ� DFWLYLWLHV� DJDLQVW� 3LOJULP¶V� UHODWHG� WR� WKH� SXUVXLW� RI� FODLPV� DJDLQVW� 3LOJULP¶V� LQ� WKH�

$FWLRQ�� 1RQH� RI� WKH� IRUHJRLQJ� SURYLVLRQV� VKDOO� EH� FRQVWUXHG� WR� SURKLELW� '33V� IURP� VHHNLQJ�

DSSURSULDWH�GLVFRYHU\�IURP�QRQ�VHWWOLQJ�'HIHQGDQWV�RU�&R�&RQVSLUDWRUV�RU�DQ\�RWKHU�SHUVRQ�RWKHU�

WKDQ�6HWWOLQJ�'HIHQGDQW��

�� 0RWLRQ� IRU� 3UHOLPLQDU\� $SSURYDO�� � 1R� ODWHU� WKDQ� IRXUWHHQ� ����� GD\V� DIWHU� WKH�

([HFXWLRQ� 'DWH�� '33V� ZLOO� PRYH� WKH� &RXUW� IRU� 3UHOLPLQDU\� $SSURYDO� RI� WKLV� VHWWOHPHQW�� � $�
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UHDVRQDEOH�WLPH�LQ�DGYDQFH�RI�VXEPLVVLRQ�WR�WKH�&RXUW��WKH�SDSHUV�LQ�VXSSRUW�RI�WKH�PRWLRQ�IRU�

3UHOLPLQDU\�$SSURYDO�VKDOO�EH�SURYLGHG�E\�,QWHULP�&R�/HDG�&RXQVHO�WR�3LOJULP¶V�IRU�LWV�UHYLHZ���

7R� WKH� H[WHQW� WKDW� 3LOJULP¶V� REMHFWV� WR� DQ\� DVSHFW� RI� WKH� PRWLRQ�� LW� VKDOO� FRPPXQLFDWH� VXFK�

REMHFWLRQ�WR�,QWHULP�&R�/HDG�&RXQVHO�DQG�WKH�3DUWLHV�VKDOO�PHHW�DQG�FRQIHU�WR�UHVROYH�DQ\�VXFK�

REMHFWLRQ���7KH�3DUWLHV�VKDOO�WDNH�DOO�UHDVRQDEOH�DFWLRQV�DV�PD\�EH�QHFHVVDU\�WR�REWDLQ�3UHOLPLQDU\�

$SSURYDO�DQG�FHUWLILFDWLRQ�RI�WKH�6HWWOHPHQW�&ODVV��

�� &HUWLILFDWLRQ�RI�D�6HWWOHPHQW�&ODVV��$V�SDUW�RI�WKH�PRWLRQ�IRU�3UHOLPLQDU\�$SSURYDO�

RI� WKLV� VHWWOHPHQW�� '33V� VKDOO� VHHN�� DQG� 3LOJULP¶V� VKDOO� WDNH� QR� SRVLWLRQ� ZLWK� UHVSHFW� WR��

DSSRLQWPHQW� RI� ,QWHULP� &R�/HDG� &RXQVHO� DV� 6HWWOHPHQW� &ODVV� &RXQVHO� IRU� SXUSRVHV� RI� WKLV�

VHWWOHPHQW�DQG�FHUWLILFDWLRQ�LQ�WKH�$FWLRQ�RI�WKH�IROORZLQJ�6HWWOHPHQW�&ODVV�IRU�VHWWOHPHQW�SXUSRVHV�

RQO\��

$OO�SHUVRQV�ZKR�SXUFKDVHG�%URLOHUV�GLUHFWO\�IURP�DQ\�RI�WKH�'HIHQGDQWV�RU�
DQ\�FR�FRQVSLUDWRU�LGHQWLILHG�LQ�WKLV�DFWLRQ��RU�WKHLU�UHVSHFWLYH�VXEVLGLDULHV�
RU�DIILOLDWHV�IRU�XVH�RU�GHOLYHU\�LQ�WKH�8QLWHG�6WDWHV�IURP�DW�OHDVW�DV�HDUO\�DV�
-DQXDU\���������XQWLO�'HFHPEHU������������6SHFLILFDOO\�H[FOXGHG�IURP�WKH�
6HWWOHPHQW�&ODVV�DUH�WKH�'HIHQGDQWV��WKH�RIILFHUV��GLUHFWRUV�RU�HPSOR\HHV�RI�
DQ\�'HIHQGDQW��DQ\�HQWLW\�LQ�ZKLFK�DQ\�'HIHQGDQW�KDV�D�FRQWUROOLQJ�LQWHUHVW��
DQG�DQ\�DIILOLDWH��OHJDO�UHSUHVHQWDWLYH��KHLU�RU�DVVLJQ�RI�DQ\�'HIHQGDQW��$OVR�
H[FOXGHG� IURP� WKLV� 6HWWOHPHQW� &ODVV� DUH� DQ\� IHGHUDO�� VWDWH�� RU� ORFDO�
JRYHUQPHQWDO�HQWLWLHV��DQ\�MXGLFLDO�RIILFHU�SUHVLGLQJ�RYHU�WKLV�DFWLRQ�DQG�WKH�
PHPEHUV� RI� KLV�KHU� LPPHGLDWH� IDPLO\� DQG� MXGLFLDO� VWDII�� DQG� DQ\� MXURU�
DVVLJQHG�WR�WKLV�DFWLRQ��

�� 6HWWOHPHQW�&ODVV�1RWLFHV���$IWHU�3UHOLPLQDU\�$SSURYDO��DQG�VXEMHFW�WR�DSSURYDO�E\�

WKH�&RXUW�RI�WKH�PHDQV�IRU�GLVVHPLQDWLRQ��

D� ,QGLYLGXDO�QRWLFH�RI�WKLV�VHWWOHPHQW�VKDOO�EH�PDLOHG��HPDLOHG��RU�RWKHUZLVH�

VHQW�E\�WKH�6HWWOHPHQW�$GPLQLVWUDWRU��DW�WKH�GLUHFWLRQ�RI�,QWHULP�&R�/HDG�

&RXQVHO��WR�SRWHQWLDO�PHPEHUV�RI�WKH�6HWWOHPHQW�&ODVV��LQ�FRQIRUPDQFH�ZLWK�

D�QRWLFH�SODQ�WR�EH�DSSURYHG�E\�WKH�&RXUW��
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E� 1HLWKHU�WKH�6HWWOHPHQW�&ODVV��,QWHULP�&R�/HDG�&RXQVHO��QRU�3LOJULP¶V�VKDOO�

KDYH�DQ\�UHVSRQVLELOLW\��ILQDQFLDO�REOLJDWLRQ��RU�OLDELOLW\�IRU�DQ\�IHHV��FRVWV��

RU�H[SHQVHV�UHODWHG�WR�SURYLGLQJ�QRWLFH�WR�WKH�6HWWOHPHQW�&ODVV�RU�REWDLQLQJ�

DSSURYDO�RI�WKH�VHWWOHPHQW�RU�DGPLQLVWHULQJ�WKH�VHWWOHPHQW���6XFK�IHHV��FRVWV��

RU�H[SHQVHV�VKDOO�EH�SDLG�VROHO\�IURP�WKH�6HWWOHPHQW�)XQG��VXEMHFW�WR�DQ\�

QHFHVVDU\�&RXUW�DSSURYDO��

F� 3LOJULP¶V�VKDOO�QRW�REMHFW� WR� ,QWHULP�&R�/HDG�&RXQVHO�ZLWKGUDZLQJ�IURP�

WKH� 6HWWOHPHQW� )XQG�� VXEMHFW� WR� DQ\� QHFHVVDU\� &RXUW� DSSURYDO�� XS� WR�

���������WR�SD\�WKH�FRVWV�IRU�QRWLFH�DQG�IRU�3UHOLPLQDU\�$SSURYDO�DQG�)LQDO�

$SSURYDO�RI�WKLV�6HWWOHPHQW�$JUHHPHQW��

G� ,QWHULP�&R�/HDG�&RXQVHO� VKDOO� XVH� EHVW� HIIRUWV� WR� VHQG� RXW� QRWLFH� WR� WKH�

6HWWOHPHQW�&ODVV�ZLWKLQ����GD\V�RI�3UHOLPLQDU\�$SSURYDO�E\�WKH�&RXUW�RI�

WKH� 6HWWOHPHQW� $JUHHPHQW�� $Q\� FRVWV� RI� QRWLFH� WKDW� ,QWHULP� &R�/HDG�

&RXQVHO� DUH� SHUPLWWHG� WR� ZLWKGUDZ� IURP� WKH� 6HWWOHPHQW� )XQG�� HLWKHU�

SXUVXDQW�WR�WKH�3DUWLHV¶�6HWWOHPHQW�$JUHHPHQW�RU�RUGHU�RI�WKH�&RXUW��VKDOO�

EH�QRQUHIXQGDEOH�LI��IRU�DQ\�UHDVRQ��WKH�6HWWOHPHQW�$JUHHPHQW�LV�WHUPLQDWHG�

DFFRUGLQJ�WR�LWV�WHUPV�RU�LV�QRW�ILQDOO\�DSSURYHG�E\�WKH�&RXUW��

�� 0RWLRQ� IRU� )LQDO� $SSURYDO� DQG� (QWU\� RI� )LQDO� -XGJPHQW�� � ,I� WKH� &RXUW� JUDQWV�

3UHOLPLQDU\�$SSURYDO�DQG�FHUWLILHV� WKH�6HWWOHPHQW�&ODVV�� WKHQ�'33V�� WKURXJK� ,QWHULP�&R�/HDG�

&RXQVHO�²�LQ�DFFRUGDQFH�ZLWK�WKH�VFKHGXOH�VHW�IRUWK�LQ�WKH�&RXUW¶V�3UHOLPLQDU\�$SSURYDO�²�VKDOO�

VXEPLW�WR�WKH�&RXUW�D�VHSDUDWH�PRWLRQ�IRU�)LQDO�$SSURYDO�RI�WKLV�6HWWOHPHQW�$JUHHPHQW�E\�WKH�

&RXUW���:LWKLQ�D�UHDVRQDEOH�WLPH�LQ�DGYDQFH�RI�VXEPLVVLRQ�WR�WKH�&RXUW��WKH�SDSHUV�LQ�VXSSRUW�RI�

WKH�PRWLRQ�IRU�)LQDO�$SSURYDO�VKDOO�EH�SURYLGHG�E\�,QWHULP�&R�/HDG�&RXQVHO�WR�3LOJULP¶V�IRU�LWV�
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UHYLHZ���7R�WKH�H[WHQW�WKDW�3LOJULP¶V�REMHFWV�WR�DQ\�DVSHFW�RI�WKH�PRWLRQ��LW�VKDOO�FRPPXQLFDWH�

VXFK�REMHFWLRQ�WR�,QWHULP�&R�/HDG�&RXQVHO�DQG�WKH�SDUWLHV�VKDOO�PHHW�DQG�FRQIHU�WR�UHVROYH�DQ\�

VXFK�REMHFWLRQ���7KH�PRWLRQ�IRU�)LQDO�$SSURYDO�VKDOO�VHHN�HQWU\�RI�DQ�RUGHU�DQG�)LQDO�-XGJPHQW��

D� )LQDOO\�DSSURYLQJ�WKH�6HWWOHPHQW�$JUHHPHQW�DV�EHLQJ�D�IDLU��UHDVRQDEOH��DQG�

DGHTXDWH�VHWWOHPHQW�IRU�WKH�6HWWOHPHQW�&ODVV�ZLWKLQ�WKH�PHDQLQJ�RI�)HGHUDO�

5XOHV� RI� &LYLO� 3URFHGXUH� ���� DQG� GLUHFWLQJ� WKH� LPSOHPHQWDWLRQ��

SHUIRUPDQFH��DQG�FRQVXPPDWLRQ�RI�WKH�6HWWOHPHQW�$JUHHPHQW��

E� 'HWHUPLQLQJ� WKDW� WKH�&ODVV�1RWLFH� FRQVWLWXWHG� WKH�EHVW� QRWLFH�SUDFWLFDEOH�

XQGHU� WKH� FLUFXPVWDQFHV� RI� WKLV� 6HWWOHPHQW� $JUHHPHQW� DQG� WKH� )DLUQHVV�

+HDULQJ��DQG�FRQVWLWXWHG�GXH�DQG�VXIILFLHQW�QRWLFH�IRU�DOO�RWKHU�SXUSRVHV�WR�

DOO�3HUVRQV�HQWLWOHG�WR�UHFHLYH�QRWLFH��

F� 'LVPLVVLQJ� WKH� $FWLRQ� ZLWK� SUHMXGLFH� DV� WR� 3LOJULP¶V� LQ� DOO� FODVV� DFWLRQ�

FRPSODLQWV�DVVHUWHG�E\�'33V��

G� 'LVFKDUJLQJ� DQG� UHOHDVLQJ� 3LOJULP¶V� 5HOHDVHG� 3DUWLHV� IURP� DOO� 5HOHDVHG�

&ODLPV��

H� 5HVHUYLQJ� FRQWLQXLQJ� DQG� H[FOXVLYH� MXULVGLFWLRQ� RYHU� WKH� 6HWWOHPHQW�

$JUHHPHQW�IRU�DOO�SXUSRVHV��DQG�

I� 'HWHUPLQLQJ�XQGHU�)HG��5��&LY��3�����E��WKDW�WKHUH�LV�QR�MXVW�UHDVRQ�IRU�GHOD\�

DQG�GLUHFWLQJ�WKDW�WKH�MXGJPHQW�RI�GLVPLVVDO�DV�WR�3LOJULP¶V�VKDOO�EH�ILQDO�

DQG�DSSHDODEOH�DQG�HQWHUHG�IRUWKZLWK��

7KH� 3DUWLHV� VKDOO� WDNH� DOO� UHDVRQDEOH� VWHSV� WR� REWDLQ� )LQDO� $SSURYDO� RI� WKH� 6HWWOHPHQW�

$JUHHPHQW��
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�� (VFURZ�$FFRXQW���7KH�(VFURZ�$FFRXQW�VKDOO�EH�DGPLQLVWHUHG�E\�,QWHULP�&R�/HDG�

&RXQVHO�IRU�WKH�'33V�DQG�6HWWOHPHQW�&ODVV�XQGHU�WKH�&RXUW¶V�FRQWLQXLQJ�VXSHUYLVLRQ�DQG�FRQWURO�

SXUVXDQW�WR�WKH�(VFURZ�$JUHHPHQW��

�� 6HWWOHPHQW�&RQVLGHUDWLRQ���,Q�FRQVLGHUDWLRQ�IRU�WKH�UHOHDVH�RI�5HOHDVHG�&ODLPV�DQG�

WKH�GLVPLVVDO�RI�WKH�$FWLRQ��ZLWKLQ�IRXUWHHQ������EXVLQHVV�GD\V�RI�WKH�&RXUW¶V�JUDQW�RI�3UHOLPLQDU\�

$SSURYDO��3LOJULP¶V�VKDOO�SD\�RU�FDXVH�WR�EH�SDLG�WKH�6HWWOHPHQW�)XQG�RI��������������VHYHQW\�

ILYH�PLOOLRQ�GROODUV��LQWR�WKH�(VFURZ�$FFRXQW��

��� &RRSHUDWLRQ� &RRSHUDWLRQ� E\� 3LOJULP¶V� LV� D� PDWHULDO� WHUP� RI� WKLV� 6HWWOHPHQW�

$JUHHPHQW�DQG�VKDOO�LQFOXGH�WKH�IROORZLQJ�FDWHJRULHV�RI�FRRSHUDWLRQ���$OO�FRRSHUDWLRQ�XQGHU�WKLV�

6HWWOHPHQW�$JUHHPHQW�LV�VXEMHFW�WR�DSSURYDO��DV�QHHGHG��E\�WKH�8�6��'HSDUWPHQW�RI�-XVWLFH��

D�� 7R� WKH� H[WHQW� 3LOJULP¶V� ZHUH� WR� EH� DIIRUGHG� OHQLHQF\� RU� FRQGLWLRQDO�

OHQLHQF\�ZLWK�UHVSHFW�WR�%URLOHUV�SXUVXDQW�WR�WKH�8�6��'HSDUWPHQW�RI�-XVWLFH¶V�FRUSRUDWH�OHQLHQF\�

SURJUDP��RU�DQ\�VLPLODU�SURJUDP��3LOJULP¶V�VKDOO�FRRSHUDWH�ZLWK�WKH�'33V�LQ�D�PDQQHU�WKDW� LV�

FRQVLVWHQW�ZLWK�WKH�SURYLVLRQV�RI�WKH�$QWLWUXVW�&ULPLQDO�3HQDOW\�(QKDQFHPHQW�DQG�5HIRUP�$FW�RI�

������³$&3(5$´���

E�� :LWKLQ�WZHQW\�RQH������FDOHQGDU�GD\V�DIWHU�HQWHULQJ�LQWR�WKLV�6HWWOHPHQW�

$JUHHPHQW�RU�VXFK�RWKHU�WLPH�DV�WKH�3DUWLHV�PD\�DJUHH�RU�DIWHU�DQ\�GHOD\�UHTXHVWHG�E\�WKH�8�6��

'2-��6HWWOLQJ�'HIHQGDQW¶V�FRXQVHO�VKDOO�PHHW�ZLWK�'33�IRU�VHYHQ�����KRXUV��DQG�PRUH�LI�DJUHHG�

E\�3LOJULP¶V� DQG�'33V�� DW� DQ� DJUHHG�XSRQ� ORFDWLRQ�DQG�SURYLGH� DW� WKDW�PHHWLQJ� D� UHDVRQDEO\�

GHWDLOHG�GHVFULSWLRQ�RI� WKH�SULQFLSDO�IDFWV�NQRZQ�WR�6HWWOLQJ�'HIHQGDQW� WKDW�DUH�UHOHYDQW� WR�WKH�

DOOHJHG�FRQGXFW�DW� LVVXH� LQ� WKH�$FWLRQ�� LQFOXGLQJ�IDFWV�SUHYLRXVO\�SURYLGHG� WR� WKH�'2-�RU�DQ\�

RWKHU�JRYHUQPHQW�LQYHVWLJDWLYH�DXWKRULW\�LQ�UHVSRQVH�WR�VXESRHQDV�RU�RWKHUZLVH�UHODWLQJ�WR�ELG�

ULJJLQJ�RU�SULFH�IL[LQJ�LQYROYLQJ�%URLOHUV��
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F�� 3LOJULP¶V�ZLOO�XVH�LWV�EHVW�HIIRUWV�WR�SURGXFH�XS�WR���WKHQ�FXUUHQW�3LOJULP¶V�

HPSOR\HHV�DV�ZLWQHVVHV�OLYH�DW�WULDO���

G�� 3LOJULP¶V�VKDOO�QRW�RSSRVH�RU�REMHFW�WR�WKH�GHSRVLWLRQV�RI�:LOOLDP�/RYHWWH��

&OLQW�5LYHUV��-D\VRQ�3HQQ��)DELR�6DQGUL��7LP�6WLOOHU��5RJHU�$XVWLQ��*DU\�5KRGHV��DQG�7KRPDV�

/DQH��

H�� 7R�WKH�H[WHQW�WKDW�3LOJULP¶V�UHVSRQGV�WR�GLVFRYHU\��SURGXFHV�GRFXPHQWV��

RU� SURYLGHV� SURIIHUV� RU� RWKHU� FRRSHUDWLRQ� WR� RWKHU� SODLQWLIIV� LQ� WKH� ,Q� UH�� %URLOHUV� $QWLWUXVW�

/LWLJDWLRQ�LW�ZLOO�VHUYH�RU�RWKHUZLVH�SURYLGH�'33V�D�FRS\�RI�VXFK�PDWHULDOV�ZLWKLQ���GD\V�RI�WKHLU�

SURGXFWLRQ�WR�DQ\�RWKHU�SODLQWLII��

I�� 3LOJULP¶V�DJUHHV�WR�UHVSRQG�WR�'33V¶�TXHVWLRQV�DQG�RWKHUZLVH�DVVLVW�'33V�

WR�XQGHUVWDQG�VWUXFWXUHG�GDWD�SURGXFHG�E\�3LOJULP¶V��

J�� 3LOJULP¶V�DJUHHV�WR�XVH�UHDVRQDEOH�HIIRUWV�WR�DXWKHQWLFDWH�GRFXPHQWV�DQG�RU�

WKLQJV�SURGXFHG�LQ�WKH�$FWLRQ�ZKHUH�WKH�IDFWV�LQGLFDWH�WKDW�WKH�GRFXPHQWV�DQG�RU�WKLQJV�DW�LVVXH�

DUH�DXWKHQWLF��ZKHWKHU�E\�GHFODUDWLRQV��DIILGDYLWV��GHSRVLWLRQV��KHDULQJV�DQG�RU�WULDOV�DV�PD\�EH�

QHFHVVDU\�IRU�WKH�$FWLRQ��

K�� %H\RQG�WKH�LQIRUPDWLRQ�WR�EH�SURGXFHG�E\�3LOJULP¶V�LQ�GLVFRYHU\�LQ�WKH�

DERYH�FDSWLRQHG�OLWLJDWLRQ�DQG�LQ�WKLV�WHUP�VKHHW��3LOJULP¶V�ZLOO�FRQVLGHU�UHDVRQDEOH�UHTXHVWV�IURP�

,QWHULP�&R�/HDG�&RXQVHO��WDNLQJ�LQWR�DFFRXQW�WKH�LQIRUPDWLRQ�LW�KDV�RU�ZLOO�SURGXFH�LQ�GLVFRYHU\��

DQG�ZKHWKHU�SURYLGLQJ�WKH�UHTXHVWHG�LQIRUPDWLRQ�ZLOO�EH�EXUGHQVRPH��RU�ZLOO�RWKHUZLVH�LQFUHDVH�

��7KLV�LQIRUPDWLRQ�VKDOO�LQFOXGH�EXW�LV�QRW�OLPLWHG�WR�GRFXPHQWV�UHODWLQJ�WR�FRPSHWLWLRQ�LQ�WKH�
%URLOHUV� LQGXVWU\� WKDW� 'HIHQGDQW� SURGXFHG� WR� WKH� 'HSDUWPHQW� RI� -XVWLFH�� )HGHUDO� 7UDGH�
&RPPLVVLRQ��8�6��'HSDUWPHQW�RI�$JULFXOWXUH��&RPPRGLWLHV�)XWXUHV�7UDGLQJ�&RPPLVVLRQ��8�6��
6HFXULWLHV�	�([FKDQJH�&RPPLVVLRQ��VWDWHV¶�DWWRUQH\V�JHQHUDO��RU�RWKHU�JRYHUQPHQW�DJHQFLHV�RU�
UHJXODWRUV��
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WKH�FRVW�RI��RU�FRPSURPLVH��LWV�GHIHQVH�RI�WKH�$FWLRQ�DJDLQVW�RWKHU�SODLQWLIIV��

��� 4XDOLILHG�6HWWOHPHQW�)XQG���7KH�3DUWLHV�DJUHH�WR�WUHDW�WKH�6HWWOHPHQW�)XQG�DV�EHLQJ�

DW�DOO�WLPHV�D�4XDOLILHG�6HWWOHPHQW�)XQG�ZLWKLQ�WKH�PHDQLQJ�RI�7UHDV��5HJ���������%����DQG�WR�

WKDW�HQG��WKH�3DUWLHV�VKDOO�FRRSHUDWH�ZLWK�HDFK�RWKHU�DQG�VKDOO�QRW�WDNH�D�SRVLWLRQ�LQ�DQ\�ILOLQJ�RU�

EHIRUH�DQ\�WD[�DXWKRULW\�WKDW�LV�LQFRQVLVWHQW�ZLWK�VXFK�WUHDWPHQW���,Q�DGGLWLRQ��,QWHULP�&R�/HDG�

&RXQVHO�VKDOO�WLPHO\�PDNH�VXFK�HOHFWLRQV�DV�QHFHVVDU\�RU�DGYLVDEOH�WR�FDUU\�RXW�WKH�SURYLVLRQV�RI�

WKLV�3DUDJUDSK�����LQFOXGLQJ�WKH�UHODWLRQ�EDFN�HOHFWLRQ��DV�GHILQHG�LQ�7UHDV��5HJ���������%���M���

EDFN� WR� WKH� HDUOLHVW� SHUPLWWHG� GDWH�� � 6XFK� HOHFWLRQV� VKDOO� EH� PDGH� LQ� FRPSOLDQFH� ZLWK� WKH�

SURFHGXUHV� DQG� UHTXLUHPHQWV� FRQWDLQHG� LQ� VXFK� UHJXODWLRQV�� � ,W� VKDOO� EH� WKH� UHVSRQVLELOLW\� RI�

,QWHULP�&R�/HDG�&RXQVHO�WR�WLPHO\�DQG�SURSHUO\�SUHSDUH�DQG�GHOLYHU�WKH�QHFHVVDU\�GRFXPHQWDWLRQ�

IRU�VLJQDWXUH�E\�DOO�QHFHVVDU\�SDUWLHV��DQG�WKHUHDIWHU�WR�FDXVH�WKH�DSSURSULDWH�ILOLQJ�WR�RFFXU���$OO�

SURYLVLRQV�RI�WKLV�6HWWOHPHQW�$JUHHPHQW�VKDOO�EH�LQWHUSUHWHG�LQ�D�PDQQHU�WKDW�LV�FRQVLVWHQW�ZLWK�

WKH�6HWWOHPHQW�)XQGV�EHLQJ�D�³4XDOLILHG�6HWWOHPHQW�)XQG´�ZLWKLQ�WKH�PHDQLQJ�RI�7UHDV��5HJ����

�����������,QWHULP�&R�/HDG�&RXQVHO�VKDOO�WLPHO\�DQG�SURSHUO\�ILOH�DOO�LQIRUPDWLRQ�DQG�RWKHU�WD[�

UHWXUQV�QHFHVVDU\�RU�DGYLVDEOH�ZLWK�UHVSHFW�WR�WKH�6HWWOHPHQW�)XQG��LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ�

WKH�UHWXUQV�GHVFULEHG�LQ�7UHDV��5HJ���������%���N����������6XFK�UHWXUQV�VKDOO�UHIOHFW�WKDW�DOO�WD[HV�

�LQFOXGLQJ�DQ\�HVWLPDWHG�WD[HV��LQWHUHVW�RU�SHQDOWLHV��RQ�WKH�LQFRPH�HDUQHG�E\�WKH�6HWWOHPHQW�)XQG�

VKDOO� EH� SDLG� RXW� RI� WKH�6HWWOHPHQW�)XQG�� � 3LOJULP¶V� VKDOO� QRW� EH� UHVSRQVLEOH� IRU� WKH� ILOLQJ� RU�

SD\PHQW�RI�DQ\�WD[HV�RU�H[SHQVHV�FRQQHFWHG�WR�WKH�4XDOLILHG�6HWWOHPHQW�)XQG��

��� 'LVWULEXWLRQ�RI�6HWWOHPHQW�)XQG�WR�6HWWOHPHQW�&ODVV���0HPEHUV�RI�WKH�6HWWOHPHQW�

&ODVV�VKDOO�EH�HQWLWOHG�WR�ORRN�VROHO\�WR�WKH�6HWWOHPHQW�)XQG�IRU�VHWWOHPHQW�DQG�VDWLVIDFWLRQ�DJDLQVW�

WKH�3LOJULP¶V�5HOHDVHG�3DUWLHV� IRU� WKH�5HOHDVHG�&ODLPV��DQG�VKDOO�QRW�EH�HQWLWOHG� WR�DQ\�RWKHU�

SD\PHQW�RU�UHOLHI�IURP�WKH�3LOJULP¶V�5HOHDVHG�3DUWLHV���([FHSW�DV�SURYLGHG�E\�RUGHU�RI�WKH�&RXUW��
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QR�PHPEHU�RI�WKH�6HWWOHPHQW�&ODVV�VKDOO�KDYH�DQ\�LQWHUHVW�LQ�WKH�6HWWOHPHQW�)XQG�RU�DQ\�SRUWLRQ�

WKHUHRI�� � '33V�� PHPEHUV� RI� WKH� 6HWWOHPHQW� &ODVV�� DQG� WKHLU� FRXQVHO� ZLOO� EH� UHLPEXUVHG� DQG�

LQGHPQLILHG� VROHO\� RXW� RI� WKH� 6HWWOHPHQW� )XQG� IRU� DOO� H[SHQVHV� LQFOXGLQJ�� EXW� QRW� OLPLWHG� WR��

DWWRUQH\V¶� IHHV�DQG�H[SHQVHV�DQG� WKH�FRVWV�RI�QRWLFH�RI� WKH�6HWWOHPHQW�$JUHHPHQW� WR�SRWHQWLDO�

PHPEHUV�RI�WKH�6HWWOHPHQW�&ODVV���3LOJULP¶V�DQG�WKH�RWKHU�3LOJULP¶V�5HOHDVHG�3DUWLHV�VKDOO�QRW�EH�

OLDEOH�IRU�DQ\�FRVWV��IHHV��RU�H[SHQVHV�RI�DQ\�RI�'33V¶�DQG��,QWHULP�&R�/HDG�&RXQVHO¶V�DWWRUQH\V��

H[SHUWV��DGYLVRUV��RU�UHSUHVHQWDWLYHV��EXW�DOO�VXFK�FRVWV�DQG�H[SHQVHV�DV�DSSURYHG�E\�WKH�&RXUW�

VKDOO�EH�SDLG�RXW�RI�WKH�6HWWOHPHQW�)XQG��

��� )HH�$ZDUGV��&RVWV�DQG�([SHQVHV��DQG�,QFHQWLYH�3D\PHQWV�WR�'33V���6XEMHFW�WR�

,QWHULP�&R�/HDG�&RXQVHO¶V�VROH�GLVFUHWLRQ�DV�WR�WLPLQJ��,QWHULP�&R�/HDG�&RXQVHO�ZLOO�DSSO\�WR�

WKH�&RXUW�IRU�D�IHH�DZDUG��SOXV�H[SHQVHV��DQG�FRVWV�LQFXUUHG��DQG�LQFHQWLYH�SD\PHQWV�WR�WKH�'33V�

WR� EH� SDLG� IURP� WKH� SURFHHGV� RI� WKH� 6HWWOHPHQW� )XQG�� 3LOJULP¶V� VKDOO� KDYH� QR� UHVSRQVLELOLW\��

ILQDQFLDO�REOLJDWLRQ��RU�OLDELOLW\�IRU�DQ\�VXFK�IHHV��FRVWV��RU�H[SHQVHV�EH\RQG�WKH�6HWWOHPHQW�)XQG�

��� 5HOHDVH�� �8SRQ�)LQDO� -XGJPHQW�� WKH�5HOHDVLQJ�3DUWLHV� VKDOO� FRPSOHWHO\� UHOHDVH��

DFTXLW��DQG�IRUHYHU�GLVFKDUJH�WKH�3LOJULP¶V�5HOHDVHG�3DUWLHV�IURP�DQ\�DQG�DOO�FODLPV��GHPDQGV��

DFWLRQV��VXLWV��FDXVHV�RI�DFWLRQ��ZKHWKHU�FODVV��LQGLYLGXDO��RU�RWKHUZLVH�LQ�QDWXUH��ZKHWKHU�RU�QRW�

DQ\�PHPEHU�RI�WKH�6HWWOHPHQW�&ODVV�KDV�REMHFWHG�WR�WKH�6HWWOHPHQW�$JUHHPHQW�RU�PDNHV�D�FODLP�

XSRQ�RU�SDUWLFLSDWHV�LQ�WKH�6HWWOHPHQW�)XQG��ZKHWKHU�GLUHFWO\��UHSUHVHQWDWLYHO\��GHULYDWLYHO\�RU�LQ�

DQ\�RWKHU�FDSDFLW\��WKDW�WKH�5HOHDVLQJ�3DUWLHV�HYHU�KDG��QRZ�KDYH��RU�KHUHDIWHU�FDQ��VKDOO��RU�PD\�

HYHU�KDYH��WKDW�H[LVW�DV�RI�WKH�GDWH�RI�WKH�RUGHU�JUDQWLQJ�3UHOLPLQDU\�$SSURYDO��RQ�DFFRXQW�RI��RU�

LQ�DQ\�ZD\�DULVLQJ�RXW�RI��DQ\�DQG�DOO�NQRZQ�DQG�XQNQRZQ��IRUHVHHQ�DQG�XQIRUHVHHQ��VXVSHFWHG�

RU�XQVXVSHFWHG��DFWXDO�RU�FRQWLQJHQW��OLTXLGDWHG�RU�XQOLTXLGDWHG�FODLPV��LQMXULHV��ORVVHV��GDPDJHV��

DQG�WKH�FRQVHTXHQFHV�WKHUHRI�WKDW�KDYH�EHHQ�DVVHUWHG��RU�FRXOG�KDYH�EHHQ�DVVHUWHG��XQGHU�IHGHUDO�
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RU�VWDWH�ODZ�LQ�DQ\�ZD\�DULVLQJ�RXW�RI�RU�UHODWLQJ�LQ�DQ\�ZD\�WR�WKH�GLUHFW�SXUFKDVH�RI�%URLOHUV�

SURGXFHG��SURFHVVHG�RU�VROG�E\�3LOJULP¶V�RU�DQ\�RI�WKH�'HIHQGDQWV�RU�WKHLU�FR�FRQVSLUDWRUV��DQG�

SXUFKDVHG�GLUHFWO\�E\�WKH�5HOHDVLQJ�3DUWLHV��WKH�³5HOHDVHG�&ODLPV´����1RWZLWKVWDQGLQJ�WKH�DERYH��

³5HOHDVHG�&ODLPV´�GR�QRW� LQFOXGH��L��FODLPV�DVVHUWHG�DJDLQVW�DQ\�'HIHQGDQW�RU�FR�FRQVSLUDWRU�

RWKHU�WKDQ�WKH�3LOJULP¶V�5HOHDVHG�3DUWLHV�QRU��LL��DQ\�FODLPV�ZKROO\�XQUHODWHG�WR�WKH�DOOHJDWLRQV�

LQ� WKH�$FWLRQ� WKDW� DUH�EDVHG�RQ�EUHDFK�RI� FRQWUDFW�� DQ\�QHJOLJHQFH��SHUVRQDO� LQMXU\�� EDLOPHQW��

IDLOXUH�WR�GHOLYHU�ORVW�JRRGV��GDPDJHG�RU�GHOD\HG�JRRGV��SURGXFW�GHIHFW��RU�VHFXULWLHV�FODLP���7KLV�

UHVHUYDWLRQ�RI�FODLPV�VHW�IRUWK�LQ��L��DQG��LL��RI�WKLV�SDUDJUDSK�GRHV�QRW�LPSDLU�RU�GLPLQLVK�WKH�ULJKW�

RI�WKH�3LOJULP¶V�5HOHDVHG�3DUWLHV�WR�DVVHUW�DQ\�DQG�DOO�GHIHQVHV�WR�VXFK�FODLPV���'XULQJ�WKH�SHULRG�

DIWHU�WKH�H[SLUDWLRQ�RI�WKH�GHDGOLQH�IRU�VXEPLWWLQJ�DQ�RSW�RXW�QRWLFH��DV�GHWHUPLQHG�E\�WKH�&RXUW��

DQG�SULRU�WR�)LQDO�-XGJPHQW��DOO�5HOHDVLQJ�3DUWLHV�ZKR�KDYH�QRW�VXEPLWWHG�D�YDOLG�UHTXHVW�WR�EH�

H[FOXGHG�IURP�WKH�6HWWOHPHQW�&ODVV�VKDOO�EH�SUHOLPLQDULO\�HQMRLQHG�DQG�EDUUHG�IURP�DVVHUWLQJ�DQ\�

5HOHDVHG�&ODLPV�DJDLQVW�WKH�3LOJULP¶V�5HOHDVHG�3DUWLHV��7KH�UHOHDVH�RI�WKH�5HOHDVHG�&ODLPV�ZLOO�

EHFRPH� HIIHFWLYH� DV� WR� DOO�5HOHDVLQJ�3DUWLHV� XSRQ�)LQDO� -XGJPHQW��8SRQ�)LQDO� -XGJPHQW�� WKH�

5HOHDVLQJ�3DUWLHV�IXUWKHU�DJUHH�WKDW�WKH\�ZLOO�QRW�ILOH�DQ\�RWKHU�VXLW�DJDLQVW�WKH�3LOJULP¶V�5HOHDVHG�

3DUWLHV�DULVLQJ�RXW�RI�RU�UHODWLQJ�WR�WKH�5HOHDVHG�&ODLPV��

��� )XUWKHU� 5HOHDVH�� � ,Q� DGGLWLRQ� WR� WKH� SURYLVLRQV� RI� 3DUDJUDSK� ���� WKH�5HOHDVLQJ�

3DUWLHV�KHUHE\�H[SUHVVO\�ZDLYH�DQG�UHOHDVH��VROHO\�ZLWK�UHVSHFW�WR�WKH�5HOHDVHG�&ODLPV��XSRQ�)LQDO�

-XGJPHQW��DQ\�DQG�DOO�SURYLVLRQV��ULJKWV��DQG�EHQHILWV�FRQIHUUHG�E\�6HFWLRQ������RI�WKH�&DOLIRUQLD�

&LYLO�&RGH��ZKLFK�VWDWHV��

$� *(1(5$/� 5(/($6(� '2(6� 127� (;7(1'� 72� &/$,06�
7+$7�7+(�&5(',725�25�5(/($6,1*�3$57<�'2(6�127�
.12:�25�6863(&7�72�(;,67�,1�+,6�25�+(5�)$925�$7�
7+(�7,0(�2)�(;(&87,1*�7+(�5(/($6(�$1'�7+$7�� ,)�
.12:1�%<�+,0�25�+(5��:28/'�+$9(�0$7(5,$//<�
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$))(&7('�+,6�25�+(5�6(77/(0(17�:,7+�7+(�'(%725�
25�5(/($6('�3$57<��

RU�E\�DQ\�ODZ�RI�DQ\�VWDWH�RU�WHUULWRU\�RI�WKH�8QLWHG�6WDWHV��RU�SULQFLSOH�RI�FRPPRQ�ODZ��ZKLFK�LV�

VLPLODU��FRPSDUDEOH��RU�HTXLYDOHQW�WR�6HFWLRQ������RI�WKH�&DOLIRUQLD�&LYLO�&RGH��(DFK�5HOHDVLQJ�

3DUW\�PD\�KHUHDIWHU�GLVFRYHU�IDFWV�RWKHU�WKDQ�RU�GLIIHUHQW�IURP�WKRVH�ZKLFK�KH��VKH��RU�LW�NQRZV�RU�

EHOLHYHV� WR�EH� WUXH�ZLWK� UHVSHFW� WR� WKH� FODLPV�ZKLFK�DUH� UHOHDVHG�SXUVXDQW� WR� WKH�SURYLVLRQV�RI�

3DUDJUDSK�����EXW�HDFK�5HOHDVLQJ�3DUW\�KHUHE\�H[SUHVVO\�ZDLYHV�DQG�IXOO\�� ILQDOO\��DQG�IRUHYHU�

VHWWOHV� DQG� UHOHDVHV�� XSRQ�)LQDO� -XGJPHQW�� DQ\� NQRZQ�RU� XQNQRZQ�� VXVSHFWHG� RU� XQVXVSHFWHG��

FRQWLQJHQW�RU�QRQ�FRQWLQJHQW�FODLP�WKDW�WKH�5HOHDVLQJ�3DUWLHV�KDYH�DJUHHG�WR�UHOHDVH�SXUVXDQW�WR�

3DUDJUDSK�����ZKHWKHU�RU�QRW�FRQFHDOHG�RU�KLGGHQ��ZLWKRXW�UHJDUG�WR�WKH�VXEVHTXHQW�GLVFRYHU\�RU�

H[LVWHQFH�RI�VXFK�GLIIHUHQW�RU�DGGLWLRQDO�IDFWV��

��� 1RQ�'LVSDUDJHPHQW��7KH�3DUWLHV�DJUHH�WKH\�ZLOO�QRW�GLVSDUDJH�WKH�$FWLRQ�RU�RQH�

DQRWKHU��VXFK�DV�E\�PDNLQJ�SXEOLF�VWDWHPHQWV� WKDW� WKLV� ODZVXLW�ZDV�IULYRORXV��DQG� LQVWHDG�ZLOO�

FRQILQH�WKHLU�SXEOLF�FRPPHQWV�WR�HVVHQWLDOO\�WKH�IROORZLQJ��³7KH�SDUWLHV�KDYH�DJUHHG�WR�UHVROYH�

WKLV�PDWWHU���3LOJULP¶V�KDV�QRW�DGPLWWHG�DQ\�OLDELOLW\�FRQFHUQLQJ�DQG�FRQWLQXHV�WR�GHQ\�WKH�OHJDO�

FODLPV�DOOHJHG�LQ�3ODLQWLIIV¶�FRPSODLQW��ZKLOH�3ODLQWLIIV�EHOLHYH�WKH\�ZRXOG�KDYH�SUHYDLOHG�´�

��� 7KLV�6HWWOHPHQW�$JUHHPHQW�VKDOO�QRW�EH�FRQVWUXHG�DV�DQ�DGPLVVLRQ�RI�OLDELOLW\��RU�

XVHG� DV� HYLGHQFH� RI� OLDELOLW\�� IRU� DQ\� SXUSRVH� LQ� DQ\� OHJDO� SURFHHGLQJ�� FODLP�� UHJXODWRU\�

SURFHHGLQJ��RU�JRYHUQPHQW�LQYHVWLJDWLRQ��

��� 7KLV�6HWWOHPHQW�$JUHHPHQW�FRQVWLWXWHV�D�ELQGLQJ��HQIRUFHDEOH�DJUHHPHQW�DV�WR�WKH�

WHUPV�FRQWDLQHG�KHUHLQ�ZKHQ�H[HFXWHG��

��� 6HWWOHPHQW�5HGXFWLRQ��

D� 7KH� SDUWLHV� KDYH� DJUHHG� LQ� D� VHSDUDWH� &RQILGHQWLDO� /HWWHU�$JUHHPHQW� WKDW�

VXPPDUL]HV� WKH�GROODU�YDOXH�RI�HDFK�FXVWRPHU¶V�GLUHFW�SXUFKDVHV�RI�%URLOHUV�IURP�WKH�6HWWOLQJ�
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'HIHQGDQW�GXULQJ�WKH�6HWWOHPHQW�&ODVV�3HULRG�IRU�SXUSRVHV�RI�WKLV�6HWWOHPHQW�$JUHHPHQW���7KH�

3DUWLHV�DOVR�LGHQWLILHG�LQ�WKHLU�&RQILGHQWLDO�/HWWHU�$JUHHPHQW�HDFK�SHUVRQ�WKDW�LV�NQRZQ�WR�KDYH�

����RSWHG�RXW�RI�D�SULRU�VHWWOHPHQW�ZLWK�DQRWKHU�'HIHQGDQW��RU�����ILOHG�D�GLUHFW�DFWLRQ�FRPSODLQW�

UHODWHG�WR� WKLV�$FWLRQ��FROOHFWLYHO\�³&XUUHQW�2SW�2XW�/LVW´��� �7KH�3DUWLHV�ZLOO�DGG�XS�WKH�WRWDO�

YDOXH�RI�DOO�VDOHV�E\�6HWWOLQJ�'HIHQGDQW�WR�DOO�FXVWRPHUV�RQ�WKH�&XUUHQW�2SW�2XW�/LVW��GLYLGH�WKDW�

YDOXH�E\�WKH�WRWDO�RI�DOO�VDOHV�E\�6HWWOLQJ�'HIHQGDQW�WR�DOO�RI�LWV�FXVWRPHUV�GXULQJ�WKH�6HWWOHPHQW�

&ODVV�3HULRG��WKH�³&XUUHQW�&XVWRPHU�/LVW´���DQG�FRQYHUW�WKDW�UHVXOWLQJ�QXPEHU�WR�D�SHUFHQWDJH�E\�

PXOWLSO\LQJ� E\� ���� �³&XUUHQW� 2SW�2XW� 3HUFHQWDJH´��� � 7KH� &XUUHQW� 2SW�2XW� 3HUFHQWDJH� VKDOO�

LQFOXGH�WKH�YDOXH�RI�DOO�VDOHV�E\�6HWWOLQJ�'HIHQGDQW�WR�DQ\�SHUVRQ�RQ�WKH�&XUUHQW�2SW�2XW�/LVW�

ZKR�KDV�DQ�DVVLJQPHQW�V��IURP�DQ\�RWKHU�SHUVRQ�� LQFOXGLQJ�WKRVH�QRW�RQ� WKH�&XUUHQW�2SW�2XW�

/LVW��

E� $IWHU�WKH�GHDGOLQH�IRU�ILOLQJ�WLPHO\�H[FOXVLRQV�IURP�WKH�6HWWOHPHQW�&ODVV�KDV�

SDVVHG�� ,QWHULP�&R�/HDG�&RXQVHO� VKDOO� SURYLGH� FRXQVHO� IRU� 6HWWOLQJ�'HIHQGDQW�ZLWK� D� OLVW� RI�

SHUVRQV� WKDW�KDYH� WLPHO\�UHTXHVWHG�H[FOXVLRQ�IURP�WKH�6HWWOHPHQW�&ODVV� �WKH�³$FWXDO�2SW�2XW�

/LVW´����7KH�SDUWLHV�ZLOO�XVH�WKH�YDOXH�RI�SXUFKDVHV�IURP�6HWWOLQJ�'HIHQGDQW�IRU�WKRVH�RQ�WKH�$FWXDO�

2SW�2XW�/LVW�FRQWDLQHG�LQ�WKH�&XUUHQW�2SW�2XW�/LVW�RU��IRU�FXVWRPHUV�QRW�RQ�WKH�&XUUHQW�2SW�2XW�

/LVW��WKH�&XUUHQW�&XVWRPHU�/LVW���7KH�3DUWLHV�ZLOO�DGG�XS�WKH�WRWDO�YDOXH�RI�DOO�VDOHV�E\�6HWWOLQJ�

'HIHQGDQW�WR�DOO�FXVWRPHUV�RQ�WKH�$FWXDO�2SW�2XW�/LVW��LQFOXGLQJ�DQ\�DVVLJQPHQW�V��IURP�DQ\�

RWKHU�SHUVRQV���GLYLGH�WKDW�YDOXH�E\�WKH�WRWDO�YDOXH�RI�DOO�VDOHV�E\�WKH�6HWWOLQJ�'HIHQGDQW�FRQWDLQHG�

RQ�WKH�&XUUHQW�&XVWRPHU�/LVW��DQG�FRQYHUW�WKDW�UHVXOWLQJ�QXPEHU�WR�D�SHUFHQWDJH�E\�PXOWLSO\LQJ�

E\������³$FWXDO�2SW�2XW�3HUFHQWDJH´���

F� ,I� WKH�$FWXDO�2SW�2XW�3HUFHQWDJH� H[FHHGV������RYHU� WKH�&XUUHQW�2SW�2XW�

3HUFHQWDJH�� WKHQ� WKH� 6HWWOHPHQW� $PRXQW� VKDOO� EH� UHGXFHG� E\� ��� FHQWV� IRU� HDFK� ��� RI� VDOHV�
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H[FOXGHG�IURP�WKH�6HWWOHPHQW�&ODVV�DERYH�WKH������WKUHVKROG���%\�ZD\�RI�H[DPSOH��LI�WKH�XOWLPDWH�

DJUHHG�XSRQ�&XUUHQW�2SW�2XW�3HUFHQWDJH�LV������WKHQ�LI�WKH�$FWXDO�2SW�2XW�3HUFHQWDJH�LV������

WKH� IROORZLQJ� IRUPXOD� ZRXOG� EH� XVHG� WR� UHGXFH� WKH� 6HWWOHPHQW� $PRXQW�� � ����� 
� ��2SW�2XW�

6DOHV�7RWDO�6DOHV��±������� �7KH�IRUHJRLQJ�VKDOO�EH�UHIHUUHG� WR�DV� WKH�³6HWWOHPHQW�5HGXFWLRQ´����

7KH�6HWWOHPHQW�5HGXFWLRQ� LQ� WKLV� H[DPSOH�ZRXOG�EH������RI� WKH�6HWWOHPHQW�$PRXQW� DQG� WKH�

6HWWOHPHQW�$PRXQW�ZRXOG�EH�UHGXFHG�E\������������WR��������������

��� (IIHFW�RI�'LVDSSURYDO���,I�WKH�&RXUW�GRHV�QRW�FHUWLI\�WKH�6HWWOHPHQW�&ODVV�DV�GHILQHG�

LQ�WKLV�6HWWOHPHQW�$JUHHPHQW��RU�LI�WKH�&RXUW�GRHV�QRW�DSSURYH�WKLV�6HWWOHPHQW�$JUHHPHQW�LQ�DOO�

PDWHULDO�UHVSHFWV��RU�LI�WKH�&RXUW�GRHV�QRW�HQWHU�)LQDO�$SSURYDO�DV�SURYLGHG�IRU�LQ�3DUDJUDSK���

KHUHLQ��RU� LI� DQ\� MXGJPHQW�DSSURYLQJ� WKLV�6HWWOHPHQW�$JUHHPHQW� LV�PDWHULDOO\�PRGLILHG�RU� VHW�

DVLGH�RQ�DSSHDO��RU�LI�DOO�RI�WKH�FRQGLWLRQV�IRU�)LQDO�-XGJPHQW�GR�QRW�RFFXU�DV�VHW�IRUWK�LQ�3DUDJUDSK�

��K�� RI� WKLV� 6HWWOHPHQW� $JUHHPHQW�� WKHQ� WKLV� 6HWWOHPHQW� $JUHHPHQW� PD\� EH� FDQFHOOHG� DQG�

WHUPLQDWHG�E\�3LOJULP¶V�RU�'33V�RQ�EHKDOI�RI�WKH�6HWWOHPHQW�&ODVV���,I�FDQFHOOHG�DQG�WHUPLQDWHG��

WKLV�6HWWOHPHQW�$JUHHPHQW�VKDOO�EHFRPH�QXOO�DQG�YRLG��DQG��ZLWK�WKH�H[FHSWLRQ�RI�DQ\�6HWWOHPHQW�

)XQGV�XVHG� IRU�QRWLFH�SXUSRVHV�SXUVXDQW� WR�3DUDJUDSK���F��� LQ� WKH� HYHQW� WKH� VHWWOHPHQW� LV� QRW�

SUHOLPLQDULO\�RU�ILQDOO\�DSSURYHG�E\�WKH�&RXUW��DOO�RWKHU�IXQGV�LQ�WKH�(VFURZ�$FFRXQW�VKDOO�EH�

UHWXUQHG�WR�3LOJULP¶V�DQG�WKH�3DUWLHV¶�SRVLWLRQ�VKDOO�EH�UHWXUQHG�WR�WKH�VWDWXV�TXR�DQWH��

��� &KRLFH� RI� /DZ� DQG�'LVSXWH� 5HVROXWLRQ�� � $Q\� GLVSXWHV� UHODWLQJ� WR� WKH� 3DUWLHV¶�

DJUHHPHQW�VKDOO�EH�JRYHUQHG�E\�,OOLQRLV�ODZ�ZLWKRXW�UHJDUG�WR�FRQIOLFWV�RI�ODZ�SURYLVLRQV��6XEMHFW�

WR�&RXUW�DSSURYDO��WKH�8QLWHG�6WDWHV�'LVWULFW�&RXUW�IRU�WKH�1RUWKHUQ�'LVWULFW�RI�,OOLQRLV�VKDOO�UHWDLQ�

MXULVGLFWLRQ� RYHU� WKH� LPSOHPHQWDWLRQ�� HQIRUFHPHQW�� DQG� SHUIRUPDQFH� RI� WKLV� 6HWWOHPHQW�

$JUHHPHQW� DQG� VKDOO� KDYH� H[FOXVLYH� MXULVGLFWLRQ� RYHU� DQ\� VXLW�� DFWLRQ�� SURFHHGLQJ�� RU� GLVSXWH�

DULVLQJ� RXW� RI� RU� UHODWLQJ� WR� WKLV� 6HWWOHPHQW�$JUHHPHQW� RU� WKH� DSSOLFDELOLW\� RI� WKLV� 6HWWOHPHQW�
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$JUHHPHQW� WKDW� FDQQRW� EH� UHVROYHG� E\� QHJRWLDWLRQ� DQG� DJUHHPHQW� E\� '33V� DQG� 3LOJULP¶V��

LQFOXGLQJ�PHGLDWLRQ�ZLWK�(ULF�*UHHQ�RI�5HVROXWLRQV�//&��

��� &RQVHQW�WR�-XULVGLFWLRQ���7KH�3DUWLHV�DQG�DQ\�5HOHDVLQJ�3DUWLHV�KHUHE\�LUUHYRFDEO\�

VXEPLW�WR�WKH�H[FOXVLYH�MXULVGLFWLRQ�RI�WKH�&RXUW�IRU�DQ\�VXLW��DFWLRQ��SURFHHGLQJ��RU�GLVSXWH�DULVLQJ�

RXW�RI�RU�UHODWLQJ�WR�WKLV�6HWWOHPHQW�$JUHHPHQW�RU�WKH�DSSOLFDELOLW\�RI�WKLV�6HWWOHPHQW�$JUHHPHQW���

:LWKRXW�OLPLWLQJ�WKH�JHQHUDOLW\�RI�WKH�IRUHJRLQJ��LW�LV�KHUHE\�DJUHHG�WKDW�DQ\�GLVSXWH�FRQFHUQLQJ�

WKH�SURYLVLRQV�RI�3DUDJUDSK����RU�����LQFOXGLQJ�EXW�QRW�OLPLWHG�WR��DQ\�VXLW��DFWLRQ��RU�SURFHHGLQJ�

LQ�ZKLFK�WKH�SURYLVLRQV�RI�3DUDJUDSK����RU����DUH�DVVHUWHG�DV�D�GHIHQVH�LQ�ZKROH�RU�LQ�SDUW�WR�DQ\�

FODLP� RU� FDXVH� RI� DFWLRQ� RU� RWKHUZLVH� UDLVHG� DV� DQ� REMHFWLRQ�� FRQVWLWXWHV� D� VXLW�� DFWLRQ�� RU�

SURFHHGLQJ�DULVLQJ�RXW�RI�RU�UHODWLQJ�WR�WKLV�6HWWOHPHQW�$JUHHPHQW���,Q�WKH�HYHQW�WKDW�WKH�SURYLVLRQV�

RI�3DUDJUDSK����RU����DUH�DVVHUWHG�E\�DQ\�3LOJULP¶V�5HOHDVHG�3DUW\�DV�D�GHIHQVH�LQ�ZKROH�RU�LQ�

SDUW� WR�DQ\�FODLP�RU�FDXVH�RI�DFWLRQ�RU�RWKHUZLVH� UDLVHG�DV�DQ�REMHFWLRQ� LQ�DQ\�VXLW�� DFWLRQ�RU�

SURFHHGLQJ��LW�LV�KHUHE\�DJUHHG�WKDW�VXFK�3LOJULP¶V�5HOHDVHG�3DUW\�VKDOO�EH�HQWLWOHG�WR�D�VWD\�RI�

WKDW�VXLW��DFWLRQ��RU�SURFHHGLQJ�XQWLO�WKH�&RXUW�KDV�HQWHUHG�D�ILQDO�MXGJPHQW�QR�ORQJHU�VXEMHFW�WR�

DQ\�DSSHDO�RU�UHYLHZ�GHWHUPLQLQJ�DQ\�LVVXHV�UHODWLQJ�WR�WKH�GHIHQVH�RU�REMHFWLRQ�EDVHG�RQ�VXFK�

SURYLVLRQV���6ROHO\�IRU�SXUSRVHV�RI�VXFK�VXLW��DFWLRQ��RU�SURFHHGLQJ��WR�WKH�IXOOHVW�H[WHQW�WKDW�WKH\�

PD\�HIIHFWLYHO\�GR�VR�XQGHU�DSSOLFDEOH� ODZ�� WKH�3DUWLHV�DQG�DQ\�5HOHDVLQJ�3DUWLHV� LUUHYRFDEO\�

ZDLYH�DQG�DJUHH�QRW�WR�DVVHUW��E\�ZD\�RI�PRWLRQ��DV�D�GHIHQVH�RU�RWKHUZLVH��DQ\�FODLP�RU�REMHFWLRQ�

WKDW�WKH\�DUH�QRW�VXEMHFW�WR�WKH�LQ�SHUVRQDP�MXULVGLFWLRQ�RI�WKH�&RXUW���1RWKLQJ�VKDOO�EH�FRQVWUXHG�

DV� D� VXEPLVVLRQ� WR� MXULVGLFWLRQ� IRU� DQ\� SXUSRVH� RWKHU� WKDQ� HQIRUFHPHQW� RI� WKLV� 6HWWOHPHQW�

$JUHHPHQW��

��� &ODVV� $FWLRQ� )DLUQHVV� $FW�� � :LWKLQ� WHQ� ����� GD\V� RI� ILOLQJ� RI� WKLV� 6HWWOHPHQW�

$JUHHPHQW�LQ�FRXUW�ZLWK�WKH�DERYHPHQWLRQHG�PRWLRQ�IRU�SUHOLPLQDU\�DSSURYDO��3LOJULP¶V��DW�LWV�
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VROH� H[SHQVH�� VKDOO� VHUYH� XSRQ� DSSURSULDWH� )HGHUDO� DQG� 6WDWH� RIILFLDOV� DOO� PDWHULDOV� UHTXLUHG�

SXUVXDQW�WR�WKH�&ODVV�$FWLRQ�)DLUQHVV�$FW�RI����������8�6�&����������DQG�VKDOO�FRQILUP�WR�'33V¶�

,QWHULP�&R�/HDG�&RXQVHO�WKDW�VXFK�QRWLFHV�KDYH�EHHQ�VHUYHG��

��� &RVWV�5HODWLQJ�WR�$GPLQLVWUDWLRQ���7KH�3LOJULP¶V�5HOHDVHG�3DUWLHV�VKDOO�KDYH�QR�

UHVSRQVLELOLW\� RU� OLDELOLW\� UHODWLQJ� WR� WKH� DGPLQLVWUDWLRQ�� LQYHVWPHQW�� RU� GLVWULEXWLRQ� RI� WKH�

6HWWOHPHQW�)XQGV��

��� %LQGLQJ� (IIHFW�� � 7KLV� 6HWWOHPHQW�$JUHHPHQW� FRQVWLWXWHV� D� ELQGLQJ�� HQIRUFHDEOH�

DJUHHPHQW�DV�WR�WKH�WHUPV�FRQWDLQHG�KHUHLQ���7KLV�6HWWOHPHQW�$JUHHPHQW�VKDOO�EH�ELQGLQJ�XSRQ��

DQG� LQXUH� WR� WKH�EHQHILW� RI�� WKH� VXFFHVVRUV�� DVVLJQV�� DQG�KHLUV�RI� WKH�3DUWLHV��6HWWOHPHQW�&ODVV�

0HPEHUV�� WKH� 5HOHDVLQJ� 3DUWLHV�� DQG� WKH� 3LOJULP¶V� 5HOHDVHG� 3DUWLHV�� � :LWKRXW� OLPLWLQJ� WKH�

JHQHUDOLW\�RI�WKH�IRUHJRLQJ��XSRQ�FHUWLILFDWLRQ�RI�WKH�6HWWOHPHQW�&ODVV�DQG�)LQDO�$SSURYDO��HDFK�

DQG�HYHU\�FRYHQDQW�DQG�DJUHHPHQW�KHUHLQ�E\�WKH�'33V�VKDOO�EH�ELQGLQJ�XSRQ�DOO�PHPEHUV�DQG�

SRWHQWLDO�PHPEHUV�RI�WKH�6HWWOHPHQW�&ODVV�DQG�5HOHDVLQJ�3DUWLHV�ZKR�KDYH�QRW�YDOLGO\�H[FOXGHG�

WKHPVHOYHV�IURP�WKH�6HWWOHPHQW�&ODVV��

��� 6ROH�5HPHG\�� �7KLV�6HWWOHPHQW�$JUHHPHQW�VKDOO�SURYLGH�WKH�VROH�DQG�H[FOXVLYH�

UHPHG\�IRU�DQ\�DQG�DOO�5HOHDVHG�&ODLPV�DJDLQVW�DQ\�3LOJULP¶V�5HOHDVHG�3DUW\��DQG�XSRQ�HQWU\�RI�

)LQDO� -XGJPHQW�� WKH� 5HOHDVLQJ� 3DUWLHV� VKDOO� EH� IRUHYHU� EDUUHG� IURP� LQLWLDWLQJ�� DVVHUWLQJ��

PDLQWDLQLQJ��RU�SURVHFXWLQJ�DQ\�DQG�DOO�5HOHDVHG�&ODLPV�DJDLQVW�DQ\�3LOJULP¶V�5HOHDVHG�3DUW\��

��� &RXQVHO¶V�([SUHVV�$XWKRULW\���(DFK�FRXQVHO�VLJQLQJ�WKLV�6HWWOHPHQW�$JUHHPHQW�RQ�

EHKDOI�RI�D�3DUW\�RU�3DUWLHV�KDV�IXOO�DQG�H[SUHVV�DXWKRULW\�WR�HQWHU�LQWR�DOO�RI�WKH�WHUPV�UHIOHFWHG�

KHUHLQ�RQ�EHKDOI�RI�HDFK�DQG�HYHU\�RQH�RI�WKH�FOLHQWV�IRU�ZKLFK�FRXQVHO�LV�VLJQLQJ��
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��� ,W�LV�DJUHHG�WKDW�WKLV�6HWWOHPHQW�$JUHHPHQW�VKDOO�EH�DGPLVVLEOH�LQ�DQ\�SURFHHGLQJ�

IRU� HVWDEOLVKLQJ� WKH� WHUPV� RI� WKH� 3DUWLHV¶� DJUHHPHQW� RU� IRU� DQ\� RWKHU� SXUSRVH�ZLWK� UHVSHFW� WR�

LPSOHPHQWLQJ�RU�HQIRUFLQJ�WKLV�6HWWOHPHQW�$JUHHPHQW��

��� 1RWLFHV���$OO�QRWLFHV�XQGHU�WKLV�6HWWOHPHQW�$JUHHPHQW�VKDOO�EH�LQ�ZULWLQJ���(DFK�

VXFK�QRWLFH� VKDOO�EH�JLYHQ�HLWKHU�E\�� �D��KDQG�GHOLYHU\�� �E�� UHJLVWHUHG�RU�FHUWLILHG�PDLO�� UHWXUQ�

UHFHLSW�UHTXHVWHG��SRVWDJH�SUH�SDLG��RU��F��)HGHUDO�([SUHVV�RU�VLPLODU�RYHUQLJKW�FRXULHU��DQG��LQ�

WKH�FDVH�RI�HLWKHU��D����E��RU��F��VKDOO�EH�DGGUHVVHG��

,I�GLUHFWHG�WR�'33V��WKH�6HWWOHPHQW�&ODVV��RU�DQ\�PHPEHU�RI�WKH�6HWWOHPHQW�&ODVV��WR��

:��-RVHSK�%UXFNQHU�
%ULDQ�'��&ODUN�
/2&.5,'*(�*5,1'$/�1$8(1�3�/�/�3��
����:DVKLQJWRQ�$YHQXH�6RXWK��6XLWH������
0LQQHDSROLV��01�������

&OLIIRUG�+��3HDUVRQ�
%REE\�3RX\D�
3($5621��6,021�	�:$56+$:��//3�
������9HQWXUD�%RXOHYDUG��6XLWH�����
6KHUPDQ�2DNV��&$�������

,I�GLUHFWHG�WR�WKH�3LOJULP¶V��WR��

&DUULH�&��0DKDQ�
&KULVWRSKHU�-��$EERWW�
:(,/�*276+$/�	�0$1*(6�//3��
�����0�6WUHHW�1�:���6WH������
:DVKLQJWRQ��'�&��������

RU�VXFK�RWKHU�DGGUHVV�DV�WKH�3DUWLHV�PD\�GHVLJQDWH��IURP�WLPH�WR�WLPH��E\�JLYLQJ�QRWLFH�WR�DOO�SDUWLHV�

KHUHWR�LQ�WKH�PDQQHU�GHVFULEHG�LQ�WKLV�3DUDJUDSK��

��� 1R� $GPLVVLRQ�� �:KHWKHU� RU� QRW� )LQDO� -XGJPHQW� LV� HQWHUHG� RU� WKLV� 6HWWOHPHQW�

$JUHHPHQW� LV� WHUPLQDWHG�� WKH� 3DUWLHV� H[SUHVVO\� DJUHH� WKDW� WKLV� 6HWWOHPHQW� $JUHHPHQW� DQG� LWV�

FRQWHQWV��DQG�DQ\�DQG�DOO�VWDWHPHQWV��QHJRWLDWLRQV��GRFXPHQWV��DQG�GLVFXVVLRQV�DVVRFLDWHG�ZLWK�LW��
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DUH�QRW� DQG� VKDOO� QRW�EH�GHHPHG�RU� FRQVWUXHG� WR�EH� DQ� DGPLVVLRQ�RI� OLDELOLW\�E\� DQ\�3DUW\�RU�

3LOJULP¶V�5HOHDVHG�3DUW\��

��� 1R�7KLUG�3DUW\�%HQHILFLDULHV���([FHSW�DV�SURYLGHG�LQ�3DUDJUDSK�����QR�SURYLVLRQ�

RI� WKLV�6HWWOHPHQW�$JUHHPHQW�VKDOO�SURYLGH�DQ\�ULJKWV� WR��RU�EH�HQIRUFHDEOH�E\��DQ\�SHUVRQ�RU�

HQWLW\�WKDW�LV�QRW�D�3LOJULP¶V�5HOHDVHG�3DUW\��'33��PHPEHU�RI�WKH�6HWWOHPHQW�&ODVV��RU�,QWHULP�

&R�/HDG�&RXQVHO��

��� 1R�3DUW\�LV�WKH�'UDIWHU���1RQH�RI�WKH�3DUWLHV�KHUHWR�VKDOO�EH�FRQVLGHUHG�WR�EH�WKH�

GUDIWHU�RI�WKLV�6HWWOHPHQW�$JUHHPHQW�RU�DQ\�SURYLVLRQ�KHUHRI�IRU�WKH�SXUSRVH�RI�DQ\�VWDWXWH��FDVH�

ODZ�� RU� UXOH� RI� LQWHUSUHWDWLRQ� RU� FRQVWUXFWLRQ� WKDW� ZRXOG� RU�PLJKW� FDXVH� DQ\� SURYLVLRQ� WR� EH�

FRQVWUXHG�DJDLQVW�WKH�GUDIWHU�KHUHRI��

��� $PHQGPHQW�DQG�:DLYHU���7KLV�6HWWOHPHQW�$JUHHPHQW�VKDOO�QRW�EH�PRGLILHG�LQ�DQ\�

UHVSHFW� H[FHSW� E\� D� ZULWLQJ� H[HFXWHG� E\� WKH� 3DUWLHV�� DQG� WKH� ZDLYHU� RI� DQ\� ULJKWV� FRQIHUUHG�

KHUHXQGHU�VKDOO�EH�HIIHFWLYH�RQO\�LI�PDGH�E\�ZULWWHQ�LQVWUXPHQW�RI�WKH�ZDLYLQJ�3DUW\���7KH�ZDLYHU�

E\� DQ\� 3DUW\� RI� DQ\� SDUWLFXODU� EUHDFK� RI� WKLV� 6HWWOHPHQW� $JUHHPHQW� VKDOO� QRW� EH� GHHPHG� RU�

FRQVWUXHG�DV�D�ZDLYHU�RI�DQ\�RWKHU�EUHDFK��ZKHWKHU�SULRU��VXEVHTXHQW�RU�FRQWHPSRUDQHRXV��RI�WKLV�

6HWWOHPHQW�$JUHHPHQW���7KLV�6HWWOHPHQW�$JUHHPHQW�GRHV�QRW�ZDLYH�RU�RWKHUZLVH�OLPLW�WKH�3DUWLHV¶�

ULJKWV�DQG�UHPHGLHV�IRU�DQ\�EUHDFK�RI�WKLV�6HWWOHPHQW�$JUHHPHQW���$Q\�EUHDFK�RI�WKLV�6HWWOHPHQW�

$JUHHPHQW�PD\�UHVXOW� LQ� LUUHSDUDEOH�GDPDJH�WR�D�3DUW\�IRU�ZKLFK�VXFK�3DUW\�ZLOO�QRW�KDYH�DQ�

DGHTXDWH�UHPHG\�DW�ODZ���$FFRUGLQJO\��LQ�DGGLWLRQ�WR�DQ\�RWKHU�UHPHGLHV�DQG�GDPDJHV�DYDLODEOH��

WKH��3DUWLHV�DFNQRZOHGJH�DQG�DJUHH�WKDW�WKH�3DUWLHV�PD\�LPPHGLDWHO\�VHHN�HQIRUFHPHQW�RI�WKLV�

6HWWOHPHQW�$JUHHPHQW�E\�PHDQV�RI�VSHFLILF�SHUIRUPDQFH�RU�LQMXQFWLRQ��ZLWKRXW�WKH�UHTXLUHPHQW�

RI�SRVWLQJ�D�ERQG�RU�RWKHU�VHFXULW\��
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��� ([HFXWLRQ� LQ� &RXQWHUSDUWV�� � 7KLV� 6HWWOHPHQW� $JUHHPHQW� PD\� EH� H[HFXWHG� LQ�

FRXQWHUSDUWV��HDFK�RI�ZKLFK�VKDOO�EH�GHHPHG�DQ�RULJLQDO��EXW�DOO�RI�ZKLFK�WRJHWKHU�VKDOO�FRQVWLWXWH�

D� VLQJOH� DJUHHPHQW�� � )DFVLPLOH� RU� (OHFWURQLF� 0DLO� VLJQDWXUHV� VKDOO� EH� FRQVLGHUHG� DV� YDOLG�

VLJQDWXUHV�DV�RI�WKH�GDWH�KHUHRI��DOWKRXJK�WKH�RULJLQDO�VLJQDWXUH�SDJHV�VKDOO�WKHUHDIWHU�EH�DSSHQGHG�

WR�WKLV�6HWWOHPHQW�$JUHHPHQW�DQG�ILOHG�ZLWK�WKH�&RXUW��

��� ,QWHJUDWHG� $JUHHPHQW�� � 7KLV� 6HWWOHPHQW� $JUHHPHQW� �LQFOXGLQJ� DOO� ([KLELWV��

FRPSULVHV�WKH�HQWLUH��FRPSOHWH��DQG�LQWHJUDWHG�DJUHHPHQW�EHWZHHQ�WKH�3DUWLHV��DQG�VXSHUVHGHV�DOO�

SULRU� DQG� FRQWHPSRUDQHRXV� XQGHUWDNLQJV�� FRPPXQLFDWLRQV�� UHSUHVHQWDWLRQV�� XQGHUVWDQGLQJV��

QHJRWLDWLRQV��DQG�GLVFXVVLRQV��HLWKHU�RUDO�RU�ZULWWHQ��EHWZHHQ�WKH�3DUWLHV���7KH�3DUWLHV�DJUHH�WKDW�

WKLV�6HWWOHPHQW�$JUHHPHQW�PD\�EH�PRGLILHG�RQO\�E\�D�ZULWWHQ�LQVWUXPHQW�VLJQHG�E\�WKH�3DUWLHV�

DQG�WKDW�QR�3DUW\�ZLOO�DVVHUW�DQ\�FODLP�DJDLQVW�DQRWKHU�EDVHG�RQ�DQ\�DOOHJHG�DJUHHPHQW�DIIHFWLQJ�

RU�UHODWLQJ�WR�WKH�WHUPV�RI�WKLV�6HWWOHPHQW�$JUHHPHQW�QRW�LQ�ZULWLQJ�DQG�VLJQHG�E\�WKH�3DUWLHV��

��� 9ROXQWDU\� 6HWWOHPHQW�� � 7KH� 3DUWLHV� DJUHH� WKDW� WKLV� 6HWWOHPHQW� $JUHHPHQW� ZDV�

QHJRWLDWHG�LQ�JRRG�IDLWK�E\�WKH�3DUWLHV��DQG�UHIOHFWV�D�VHWWOHPHQW�WKDW�ZDV�UHDFKHG�YROXQWDULO\�DIWHU�

FRQVXOWDWLRQ�ZLWK�FRPSHWHQW�FRXQVHO�DQG�WKH�SDUWLFLSDWLRQ�RI�D�QHXWUDO�PHGLDWRU��DQG�QR�3DUW\�KDV�

HQWHUHG�WKLV�6HWWOHPHQW�$JUHHPHQW�DV�WKH�UHVXOW�RI�DQ\�FRHUFLRQ�RU�GXUHVV��

��� &RQILGHQWLDOLW\���7KH�3DUWLHV�DJUHH�WR�FRQWLQXH�WR�PDLQWDLQ�WKH�FRQILGHQWLDOLW\�RI�DOO�

VHWWOHPHQW� GLVFXVVLRQV�� DQG�PDWHULDOV� H[FKDQJHG� GXULQJ� WKH� VHWWOHPHQW� QHJRWLDWLRQ�� � +RZHYHU��

3LOJULP¶V�DQG�'33V�FDQ�LQIRUP�RWKHU�SDUWLHV� WR�WKLV�$FWLRQ�WKDW� WKH\�KDYH�UHDFKHG�D�VHWWOHPHQW�

DJUHHPHQW�� WKH� DPRXQW� RI� WKH� VHWWOHPHQW�� DQG� WKH� FRRSHUDWLRQ� SURYLGHG� IRU� LQ� WKLV� 6HWWOHPHQW�

$JUHHPHQW���1RWZLWKVWDQGLQJ�DQ\WKLQJ�LQ�WKLV�SDUDJUDSK��

D� ([FHSW�DV�GHVFULEHG�EHORZ��WKH�FRQILGHQWLDO�VLGH�OHWWHU�GHVFULEHG�LQ�3DUDJUDSK����LV�

WR� EH� NHSW� FRQILGHQWLDO� DQG� QRW� GLVFORVHG� WR� RWKHU� 3DUWLHV� WR� WKLV�$FWLRQ�� XQOHVV�
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UHTXHVWHG�E\� WKH�&RXUW� IRU� LQ�FDPHUD�UHYLHZ�LQ�FRQQHFWLRQ�ZLWK�DSSURYDO�RI� WKH�

3DUWLHV¶�6HWWOHPHQW�$JUHHPHQW����

E� ([FHSW�DV�GHVFULEHG�EHORZ��QHLWKHU�'33V�QRU�,QWHULP�&R�/HDG�&RXQVHO�VKDOO�VKDUH�

DQ\� LQIRUPDWLRQ� OHDUQHG�SXUVXDQW� WR�3DUDJUDSK����DERYH�ZLWK�RWKHU�SODLQWLIIV�RU�

SODLQWLIIV¶�FRXQVHO�LQ�WKLV�$FWLRQ�RU�RWKHUV�LQYHVWLJDWLQJ�RU�SXUVXLQJ�FODLPV�VLPLODU�

WR�WKLV�$FWLRQ��DQG�

F� 1RWZLWKVWDQGLQJ� DQ\WKLQJ� LQ� WKLV� SDUDJUDSK�� WKH� IROORZLQJ� GLVFORVXUHV� DUH�

SHUPLWWHG������LQ�RUGHU�WR�FRPSO\�ZLWK�WKH�REOLJDWLRQV�VHW�RXW�LQ�3DUDJUDSK����DERYH��

6HWWOLQJ� 'HIHQGDQW� PD\� VKDUH� D� FRS\� RI� WKLV� 6HWWOHPHQW� $JUHHPHQW� �DQG�� DV�

QHFHVVDU\��WKH�FRQILGHQWLDO�VLGH�OHWWHU�GHVFULEHG�LQ�3DUDJUDSK�����ZLWK�JRYHUQPHQWDO�

DXWKRULWLHV������LI�QHFHVVDU\�WR�FRPSO\�ZLWK�DQ�LQYHVWLJDWLRQ�E\�DQ\�JRYHUQPHQWDO�

DXWKRULW\�LQYHVWLJDWLQJ�FODLPV�VLPLODU�WR�WKLV�$FWLRQ��HLWKHU�3DUW\�PD\�VKDUH�D�FRS\�

RI� WKLV� 6HWWOHPHQW� $JUHHPHQW� �DQG� WKH� FRQILGHQWLDO� VLGH� OHWWHU� GHVFULEHG� LQ�

3DUDJUDSK�����WR�VXFK�JRYHUQPHQWDO�DXWKRULW\��DQG�����LI�QHFHVVDU\�WR�SHUPLW�WKLV�

6HWWOHPHQW�$JUHHPHQW�WR�EH�WUHDWHG�DV�D�4XDOLILHG�6HWWOHPHQW�$JUHHPHQW�SXUVXDQW�

WR� 'HIHQGDQWV¶� $JUHHPHQW� GHVFULEHG� LQ� 3DUDJUDSK� ���� 6HWWOLQJ� 'HIHQGDQW� PD\�

VKDUH� D� FRS\� RI� WKLV� 6HWWOHPHQW� $JUHHPHQW� �DQG� WKH� FRQILGHQWLDO� VLGH� OHWWHU�

GHVFULEHG�LQ�3DUDJUDSK�����ZLWK�WKH�SDUWLHV�WR�'HIHQGDQWV¶�$JUHHPHQW�����

��� '33V�KDYH�EHHQ�SURYLGHG�ZLWK�D�FRS\�RI�WKH�DJUHHPHQW�HQWHUHG�LQWR�E\�'HIHQGDQWV�

GDWHG�)HEUXDU\�����������KHUHLQDIWHU�UHIHUUHG�WR�DV�³'HIHQGDQWV¶�$JUHHPHQW´����7KH�GHILQHG�WHUPV�

LQ�'HIHQGDQWV¶�$JUHHPHQW�VKDOO�KDYH�WKH�VDPH�PHDQLQJ�ZKHQ�XVHG�LQ�WKLV�6HWWOHPHQW�$JUHHPHQW���

'33V�DJUHH�WKDW�QRWZLWKVWDQGLQJ�DQ\WKLQJ�WR�WKH�FRQWUDU\�FRQWDLQHG�LQ�WKLV�6HWWOHPHQW�$JUHHPHQW��

'33V�VKDOO�UHGXFH�WKH�GROODU�DPRXQW�FROOHFWDEOH�IURP�WKH�SDUWLHV�WR�WKH�'HIHQGDQWV¶�$JUHHPHQW�
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SXUVXDQW� WR� DQ\�)LQDO� -XGJPHQW�E\�D�SHUFHQWDJH� HTXDO� WR� WKH�6KDULQJ�3HUFHQWDJH�RI�3LOJULP¶V��

FDOFXODWHG�SXUVXDQW�WR�6HFWLRQ���DQG�([KLELWV�$�DQG�%�RI�'HIHQGDQWV¶�$JUHHPHQW��DV�LOOXVWUDWHG�

E\�WKH�$SSHQGL[�WR�'HIHQGDQWV¶�$JUHHPHQW��DV�LI�3LOJULP¶V�KDG�QRW�VHWWOHG��KDG�EHHQ�IRXQG�OLDEOH�

RQ�WKH�FODLP��DQG�ZDV�D�6KDULQJ�3DUW\�ZLWK�UHVSHFW�WR�WKH�)LQDO�-XGJPHQW���'33V�DJUHH�WKDW�WKLV�

XQGHUWDNLQJ�LV�DOVR�IRU�WKH�EHQHILW�RI�DQ\�'HIHQGDQW�WKDW�LV�D�SDUW\�WR�WKH�'HIHQGDQWV¶�$JUHHPHQW�

DQG� WKDW� WKLV� XQGHUWDNLQJ� PD\� EH� HQIRUFHG� E\� DQ\� RU� DOO� RI� VXFK� 'HIHQGDQWV� DV� WKLUG� SDUW\�

EHQHILFLDULHV�KHUHRI���$Q\�DPELJXLW\�LQ�WKLV�3DUDJUDSK����RU�LQFRQVLVWHQF\�EHWZHHQ�WKLV�6HWWOHPHQW�

$JUHHPHQW� DQG� WKH� 'HIHQGDQWV¶� $JUHHPHQW� VKDOO� EH� UHVROYHG� LQ� IDYRU� RI� WKH� 'HIHQGDQWV¶�

$JUHHPHQW�� LQFOXGLQJ�� ZLWKRXW� OLPLWDWLRQ�� 6HFWLRQV� ��'��� DQG� ��'��� WKHUHRI�� � '33V� IXUWKHU�

UHSUHVHQW� DQG�ZDUUDQW� WKDW� WKH\�KDYH�QRW� UHDFKHG�DQ\�DJUHHPHQW� WR�SURYLGH� DQ\�SRUWLRQ�RI� WKH�

VHWWOHPHQW�SURFHHGV�SURYLGHG�KHUHXQGHU�WR�DQ\�SHUVRQ�RU�HQWLW\�WKDW�LV�QRW�H[SOLFLWO\�LGHQWLILHG�DV�

D� UHOHDVRU� LQ� WKLV� 6HWWOHPHQW�$JUHHPHQW�� H[FHSW� IRU� SURFHHGV� UHFHLYHG� E\�'33V¶� DWWRUQH\V� IRU�

SD\PHQW�RI�DWWRUQH\V¶�IHHV��
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949850.1 

IN THE UNITED STATES DISTRICT COURT 

NORTHERN DISTRICT OF ILLINOIS 

EASTERN DIVISION 

IN RE BROILER CHICKEN ANTITRUST 
LITIGATION, 

This Document Relates To: 

THE DIRECT PURCHASER PLAINTIFF 
ACTION 

Case No.: 1:16-cv-08637 

The Honorable Thomas M. Durkin 

ORDER GRANTING DIRECT PURCHASER PLAINTIFFS’ MOTION FOR 

PRELIMINARY APPROVAL OF THE SETTLEMENTS WITH DEFENDANTS 

PILGRIM’S PRIDE CORP., TYSON FOODS, INC., TYSON CHICKEN, INC., TYSON 

BREEDERS, INC., AND TYSON POULTRY, INC. 
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This Court has held a hearing on Direct Purchaser Plaintiffs’ Motion for Preliminary 

Approval of the Settlements with Defendants Pilgrim’s Pride Corp. (“Pilgrim’s”), and Tyson 

Foods, Inc., Tyson Chicken, Inc., Tyson Breeders, Inc., and Tyson Poultry, Inc. (collectively, 

“Tyson”) (“Motion”). Direct Purchaser Plaintiffs (“Plaintiffs”) have entered into Settlement 

Agreements with Defendants Pilgrim’s and Tyson (collectively, “Settlings Defendants”). The 

Court, having reviewed the Motion, its accompanying memorandum and the exhibits thereto, the 

Settlement Agreements, and the file, hereby ORDERS AND ADJUDGES: 

Preliminary Approval of the Settlements and Certification of Settlement Class 

1. This Court has jurisdiction over this action and each of the parties to the Settlement

Agreements. Upon review of the record, the Court finds that the proposed Settlement Agreements, 

each of which was arrived at by arm’s length negotiations by highly experienced counsel, falls 

within the range of possible approval and each one is hereby preliminarily approved, subject to 

further consideration at the Court’s Fairness Hearing. The Court finds that the Settlement 

Agreements are preliminarily determined to be fair, reasonable, adequate, and in the best interests 

of the Settlement Class, raise no obvious reasons to doubt their fairness, and raise a reasonable 

basis for presuming that the Settlements and their terms satisfy the requirements of Federal Rules 

of Civil Procedure 23(c)(2) and 23(e) and due process so that notice of the Settlements should be 

given to the Settlement Class. 

2. This Court certifies a Settlement Class defined as:

All persons who purchased Broilers directly from any of the Defendants or any co-

conspirator identified in this action, or their respective subsidiaries or affiliates for 

use or delivery in the United States from at least as early as January 1, 2008 until 

December 20, 2019. Specifically excluded from the Settlement Class are the 

Defendants; the officers, directors or employees of any Defendant; any entity in 

which any Defendant has a controlling interest; and any affiliate, legal 

representative, heir or assign of any Defendant. Also excluded from this Settlement 

Class are any federal, state, or local governmental entities, any judicial officer 
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presiding over this action and the members of his/her immediate family and judicial 

staff, and any juror assigned to this action. 

3. The Court appoints the law firms of Lockridge Grindal Nauen P.L.L.P., and

Pearson, Simon & Warshaw, LLP as Co-Lead Counsel for the Settlement Class. 

Approval of the Notice Plan 

4. The Court hereby directs notice to be distributed to the Settlement Class members

pursuant to Federal Rule of Civil Procedure (“Rule”) 23(c)(2). JND Legal Administration is hereby 

appointed as Claims Administrator and ordered to effectuate the notice plan. US Bank is hereby 

appointed as the Escrow Agent for each Settlement. 

5. The proposed notice plan set forth in the Motion and the supporting declarations

comply with Rule 23(c)(2)(B) and due process as it constitutes the best notice that is practicable 

under the circumstances, including individual notice via mail and email to all members who can 

be identified through reasonable effort. The direct mail and email notice will be supported by 

reasonable publication notice to reach Settlement Class members who could not be individually 

identified. 

6. The attached proposed notice documents: Long Form Notice (Exhibit “A”), Email

Notice (Exhibit “B”), Summary Publication Notice (Exhibit “C”), Claim Form (Exhibit “D”), and 

Purchase Audit Request Form (Exhibit “E”), and their manner of transmission, comply with Rule 

23(c)(2)(B) and due process because the notices and forms are reasonably calculated to adequately 

apprise Settlement Class members of (i) the nature of the action; (ii) the definition of the class 

certified; (iii) the class claims, issues, or defenses; (iv) that a Settlement Class member may enter 

an appearance through an attorney if the member so desires; (v) that the court will exclude from 

the Settlement Class any member who requests exclusion; (vi) the time and manner for requesting 

exclusion; and (vii) the binding effect of a class judgment on members under Rule 23(c)(3). Non-
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substantive changes, such as typographical errors, can be made to the notice documents by 

agreement of the parties without leave of the Court. 

Schedule for Class Notice and the Fairness Hearing 

7. The Court hereby sets the below schedule for the dissemination of notice to the

class, for Settlement Class members to object to or exclude themselves from the Settlements, 

timing for Co-Lead Counsel to bring a motion for disbursement, attorneys’ fees, costs and 

incentive awards, if any, and for the Court’s Fairness Hearing, at which time the Court will 

determine whether the Settlement Agreements should be finally approved as fair, reasonable, and 

adequate. This Court may order the Fairness Hearing to be postponed, adjourned, or continued. If 

that occurs, the updated hearing date shall be posted on the Settlement Website, but other than the 

website posting the Parties will not be required to provide any additional notice to Settlement Class 

members. 

DATE 

\

EVENT 

1. March 16, 2021 Settlement Administrator to provide direct 

mail and email notice, and commence the 

publication notice plan. 

2. April 16, 2021 Plaintiffs to file their Motion for Attorneys’ 

Fees, Costs, and Service Awards. 

3. May 17, 2021 Last day to request exclusion from the 

Settlement Class; and for Settlement Class 

members to file claims, challenge calculated 

purchase amounts, object to the Settlements; 

and file notices to appear at the Fairness 

Hearing. 

4. June 15, 2021 Class Counsel shall file with the Court a list of 

all persons and entities who have timely and 

adequately requested exclusion from the 

Settlement Class. 

5. June 15, 2021 Class Counsel shall file a motion for final 

approval of the Settlements and all supporting 

papers, and Class Counsel and the Settling 

Defendants may respond to any objections to 

the proposed Settlements. 

6. June 29, 2021 at 9:00 a.m. Final Settlement Fairness Hearing. 
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Other Provisions 

8. Terms used in this Order that are defined in the Settlement Agreements are, unless

otherwise defined herein, used as defined in the Settlement Agreements. 

9. If either of the Settlement Agreements is not finally approved, then that Settlement

Agreement and all proceedings in connection therewith shall be vacated, and shall be null and 

void, except insofar as expressly provided otherwise in that Settlement Agreement, and without 

prejudice to the status quo ante rights of Plaintiffs, the Settling Defendant, and the members of the 

Class. The parties shall also comply with any terms or provisions of the Settlement Agreements 

applicable to termination, rescission, or the Settlements otherwise not becoming Final. 

IT IS SO ORDERED. 

DATED: _____________________ 

HON. THOMAS M. DURKIN 

February 25, 2021
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Questions? Call the Settlement Administrator toll-free at 1-866-552-1178 or visit www.broilerchickenantitrustlitigation.com. 

 

 UNITED STATES DISTRICT COURT FOR THE NORTHERN DISTRICT OF ILLINOIS 

 

If you purchased Broiler chicken directly from  

a Broiler Chicken Producer in the United States from  

at least as early as January 1, 2008 through December 20, 2019,  

you may be eligible for benefits from some class action settlements. 
 

A federal court authorized this notice. This is not a solicitation from a lawyer. 

 

• Two more settlements have been reached in a class action antitrust lawsuit filed on behalf of Direct Purchaser 

Plaintiffs (“Plaintiffs”) of Broiler chicken. The two new settlements are with Defendants Tyson Foods, Inc., 

Tyson Chicken, Inc., Tyson Breeders, Inc., and Tyson Poultry, Inc. (collectively, “Tyson”) and Pilgrim’s 

Pride Corporation (“Pilgrim’s Pride”), collectively “New Settlements” with the “New Settling Defendants.” 

Previous settlements (the “Previous Settlements”) were filed on behalf of Plaintiffs with Defendants Peco 

Foods, Inc. (“Peco”), George’s, Inc. and George’s Farms, Inc. (collectively, “George’s”), Amick Farms, LLC 

(“Amick”), and Fieldale Farms Corporation (“Fieldale Farms”), collectively the “Previous Settling 

Defendants.” Together, the New Settling Defendants and Previous Settling Defendants are referred to as 

“Settling Defendants” and the Previous Settlements and the New Settlements are collectively referred to as 

the “Settlements.” 

 

• The proposed New Settlements are with the New Settling Defendants only and do not dismiss claims against 

other Defendants. The settlements with the Previous Settling Defendants have been given final approval by 

the Court. Fourteen other Defendants remain in the case, and Plaintiffs’ lawsuit will continue against them in 

the case entitled In re Broiler Chicken Antitrust Litigation, N.D. Ill. Case No. 1:16-cv-08637. 

 

• If approved by the Court, the New Settlements will resolve Plaintiffs’ claims that the New Settling Defendants 

conspired in restraint of trade, the purpose and effect of which were to suppress competition and to allow the 

New Settling Defendants and other Broiler chicken producers to charge supra-competitive prices for Broilers 

from January 1, 2008 through December 20, 2019 (the “Class Period”), in violation of federal law. New 

Settling Defendants have not admitted any liability concerning and continue to deny the legal claims alleged 

in this lawsuit. If approved, the New Settlements will avoid litigation costs and risks to Plaintiffs and the New 

Settling Defendants, and will release the New Settling Defendants from liability to the Plaintiffs that 

participate in the Settlement Class. 

 

• The New Settlements require the New Settling Defendants to pay up to the following amounts to benefit the 

Direct Purchaser Plaintiff Class: Tyson $80,000,000; and Pilgrim’s Pride $75,000,000. Together with the 

amounts paid by the Previous Settling Defendants (Peco $4,964,600; George’s $4,097,000; Amick 

$3,950,000, Fieldale Farms $2,250,000), total settlements in the Direct Purchaser Plaintiffs’ case are 

$170,261,600 (the “Settlement Proceeds”).  

 

• This notice also informs you how to make a claim to receive money from the New Settlements and  

Previous Settlements.  

 

• Your legal rights are affected whether you act or don’t act.  Please read this notice carefully. 

 

Questions? Read on and visit www.broilerchickenantitrustlitigation.com or call toll-free 1-866-552-1178. 
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YOUR LEGAL RIGHTS AND OPTIONS FOR THE SETTLEMENTS 

FILE A CLAIM TO 

RECEIVE MONEY 

FROM THE 

SETTLEMENTS 

In order to receive money from the New Settlements and Previous Settlements 

you must submit a Claim Form by May 17, 2021.  If you are confirmed to be a 

Class Member and file a valid Claim Form, you will be eligible to receive a 

payment from the Settlement Proceeds.  

Instructions for filing a claim are available in Question 11 of this  

notice, on the Claim Form, and at the settlement website 

www.broilerchickenantitrustlitigation.com.  

By participating as a Settlement Class member, you give up your rights to sue 

the New Settling Defendants about the claims that the New Settlements resolve. 

ASK TO BE 

EXCLUDED (“OPT 

OUT”) FROM THE 

NEW 

SETTLEMENTS 

You must submit a valid request for exclusion in order to remove yourself from 

the New Settlements with the New Settling Defendants and receive no payment 

from the New Settlements.  

You will keep your right to be part of any other lawsuit against the New Settling 

Defendants about the legal claims that the New Settlements resolve. Requests 

for exclusion must be postmarked by May 17, 2021.  

The deadline to request exclusion from the settlements with the Previous 

Settling Defendants has already passed. 

OBJECT TO THE 

NEW 

SETTLEMENTS 

You may write to the Court about why you don’t like the New Settlements with 

the New Settling Defendants. Objections must be postmarked by May 17, 2021. 

The deadline to object to the settlements with the Previous Settling Defendants 

has already passed. 

ATTEND THE 

FAIRNESS 

HEARING 

You may request to speak in Court about the fairness of the New Settlements by 

providing notice by May 17, 2021. 

DO NOTHING If you do not file a claim as described above and in Question 11, you will receive 

no payment from the Settlements with any of the Settling Defendants.  

If you do nothing regarding the New Settlements, you will give up your rights 

to sue the New Settling Defendants about the legal claims that the New 

Settlements resolve.   
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WHAT THIS NOTICE CONTAINS 

BASIC INFORMATION...................................................................................................................................... 4 

1. Why did I receive a notice? ......................................................................................................................... 4 

2. What is this lawsuit about? .......................................................................................................................... 4 

3. What is a class action, and who is involved? ............................................................................................... 5 

4. Why are there settlements in this case? ....................................................................................................... 5 

5. What if you received previous communications regarding this lawsuit? .................................................... 5 

THE SETTLEMENT CLASS .............................................................................................................................. 6 

6. Am I part of the Settlement Class? .............................................................................................................. 6 

7. Are there exceptions to being included in the Settlement Class? ................................................................ 6 

8. I’m still not sure if I’m included. ................................................................................................................. 6 

THE SETTLEMENT BENEFITS ....................................................................................................................... 6 

9. What do the Settlements provide? ............................................................................................................... 6 

10. How much will my payment from the Settlements be? ........................................................................... 7 

HOW YOU GET A PAYMENT .......................................................................................................................... 7 

11. How can I file a Claim to get a payment from the Settlements? .............................................................. 7 

12. When will I get my payment from the Settlements? ................................................................................ 8 

13. What am I giving up by staying in the Settlement Class? ........................................................................ 8 

IF YOU DO NOTHING ....................................................................................................................................... 8 

14. What happens if I do nothing at all? ........................................................................................................ 8 

EXCLUDING YOURSELF FROM THE NEW SETTLEMENTS ................................................................. 8 

15. How do I exclude myself from the New Settlements? ............................................................................. 8 

16. If I don’t exclude myself, can I sue the New Settling Defendants for the same thing later? ................... 9 

OBJECTING TO THE NEW SETTLEMENTS ............................................................................................... 9 

17. How do I tell the Court that I don’t like the New Settlements? ............................................................... 9 

18. What is the difference between excluding myself and objecting? ......................................................... 10 

THE LAWYERS REPRESENTING YOU ...................................................................................................... 10 

19. Do I have a lawyer in this case? ............................................................................................................. 10 

20. How will the lawyers be paid? ............................................................................................................... 10 

THE COURT’S FAIRNESS HEARING .......................................................................................................... 10 

21. When and where will the Court decide whether to approve the New Settlements? .............................. 10 

22. Do I have to come to the hearing?.......................................................................................................... 10 

23. May I speak at the hearing?.................................................................................................................... 10 

GETTING MORE INFORMATION ................................................................................................................ 11 

24. How do I get more information about the New Settlements? ................................................................ 11 
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BASIC INFORMATION 

1. Why did I receive a notice? 

All Defendants, including the Settling Defendants, produce Broiler chicken. Records from all Defendants show that you 

may have purchased Broiler chicken products directly from one or more Defendants and/or alleged Co-Conspirators for 

use and delivery in the United States between January 1, 2008 and December 20, 2019. The list of Defendants and 

alleged Co-Conspirators is in Question 2 below and in the operative Complaint.   

The Court authorized this notice because you have a right to know about the proposed New Settlements, certain claims 

by Plaintiffs against the Settling Defendants in this class action lawsuit, and about your options before the Court decides 

whether to approve the proposed New Settlements. If the Court approves the New Settlements, and after objections and 

appeals are resolved, you will be bound by the judgment and terms of the New Settlements. This notice explains the 

lawsuit, the New Settlements, and your legal rights under the New Settlements and Previous Settlements. 

2. What is this lawsuit about? 

This class action, In re Broiler Chicken Antitrust Litigation, N.D. Ill. Case No. 1:16-cv-08637, is pending in the United 

States District Court for the Northern District of Illinois.  U.S. District Court Judge Thomas M. Durkin presides over 

this class action.   

Plaintiffs allege that Defendants and their Co-Conspirators conspired to fix, raise, maintain, and stabilize the price of 

Broilers, beginning at least as early as January 1, 2008.  Plaintiffs allege that Defendants implemented their conspiracy 

in various ways, including via coordinated supply restrictions, sharing competitively sensitive price and production 

information, and otherwise manipulating Broiler prices, with the intent and expected result of increasing prices of 

Broilers in the United States, in violation of federal antitrust laws. 

The Defendants and alleged Co-Conspirators named in Plaintiffs’ Fifth Consolidated Amended Complaint are producers 

of Broiler chicken and Broiler chicken products in the United States. The Defendants and alleged Co-Conspirators 

include: Fieldale Farms Corporation; Koch Foods, Inc.; JCG Foods of Alabama, LLC; JCG Foods of Georgia, LLC; 

Koch Meat Co., Inc.; Tyson Foods, Inc.; Tyson Chicken, Inc.; Tyson Breeders, Inc.; Tyson Poultry, Inc.; Pilgrim’s Pride 

Corporation; Perdue Farms, Inc.; Perdue Foods LLC; Sanderson Farms, Inc.; Sanderson Farms, Inc. (Foods Division); 

Sanderson Farms, Inc. (Production Division); Sanderson Farms, Inc. (Processing Division); Wayne Farms, LLC; 

Mountaire Farms, Inc.; Mountaire Farms, LLC; Mountaire Farms of Delaware, Inc.; Peco Foods, Inc.; Foster Farms, 

LLC; Foster Poultry Farms; House of Raeford Farms, Inc.; Simmons Foods, Inc.; Simmons Prepared Foods, Inc.; 

George’s, Inc.; George’s Farms, Inc.; O.K. Foods, Inc.; O.K. Farms, Inc.; O.K. Industries, Inc.; Claxton Poultry Farms, 

Inc.; Norman W. Fries, Inc.; Harrison Poultry, Inc.; Mar-Jac Poultry, Inc.; Mar-Jac Poultry MS, LLC; Mar-Jac Poultry 

AL, LLC; Mar-Jac AL/MS, Inc.; Mar-Jac Poultry, LLC; Mar-Jac Holdings, LLC; Amick Farms, LLC; The Amick 

Company, Inc.; Amick-OSI Broilers, LLC; Amick-OSI Processing, LLC; Case Foods, Inc.; Case Farms, LLC; Case 

Farms Processing, Inc.; Agri Stats, Inc.; Keystone Foods, LLC; Keystone Foods Corporation; Equity Group Eufaula 

Division, LLC; Equity Group Kentucky Division LLC; Equity Group – Georgia Division LLC; Allen Harim USA, Ltd.; 

Allen Harim Foods, LLC; Allen Harim Farms, LLC; JCG Industries, Inc.; JCG Properties, Inc.; JCG Land Holdings, 

LLC; JCG Foods LLC; Koch Foods of Cumming LLC; Koch Foods of Gainesville LLC; JCG Farms of Georgia LLC; 

Koch Foods of Mississippi LLC; Koch Farms of Mississippi LLC; Koch Freezers LLC; Koch Properties of Mississippi 

LLC; Koch Foods of Alabama LLC; Koch Farms of Alabama LLC; JCG Farms of Alabama LLC; Koch Foods of 

Ashland LLC; Koch Farms of Ashland LLC; Koch Farms of Gadsden LLC; Koch Foods of Gadsden LLC; Koch Foods 

of Cincinnati LLC; Koch Foods LLC; Koch Farms LLC; Koch Farms of Chattanooga LLC; Koch Foods of Chattanooga 

LLC; Koch Foods of Morristown LLC; Koch Farms of Morristown LLC; Tyson Sales & Distribution, Inc.; Perdue 

Foods, Inc.; Harvestland Holdings, LLC; Perdue Food Products, Inc.; Perdue Farms, LLC; Perdue Farms Incorporated; 

WFSP Foods, LLC; George’s Chicken, LLC; George’s Family Farms, LLC; George’s Foods, LLC; George’s of 

Missouri, Inc.; George’s Processing, Inc.; Peco Farms of Mississippi, LLC; PFS Distribution Company; Merit 

Provisions, LLC; GC Properties, LLC; Pilgrim’s Pride of Nevada, Inc.; PPC Marketing, Ltd.; Pilgrim’s Pride 

Corporation of West Virginia, Inc.; Foster International Trading Company, Inc.; Napoleon Poultry Supply, LLC; O.K. 

Broiler Farms Limited Partnership; House of Raeford Farms of Louisiana, LLC; Johnson Breeders, Inc.; Columbia Farms 

of Georgia, Inc.; Raeford Farms of Louisiana, LLC; and Columbia Farms, Inc. 

Case: 1:16-cv-08637 Document #: 4341 Filed: 02/25/21 Page 10 of 32 PageID #:292810Case: 1:19-cv-08318 Document #: 1100-4 Filed: 01/15/25 Page 11 of 33 PageID #:40501



 

Questions? Call the Settlement Administrator toll-free at 1-866-552-1178 or visit www.broilerchickenantitrustlitigation.com. 

5 

The Court previously gave final approval to settlements between the Plaintiffs and Fieldale Farms, Peco, George’s and 

Amick. The Court has now preliminarily approved settlements with Tyson and Pilgrim’s Pride. The Direct Purchaser 

Plaintiffs’ case is proceeding against all other Defendants who have not settled the case. If applicable, you will receive 

a separate notice regarding the progress of the litigation and any resolution of claims against other Defendants.  

The New Settling Defendants have not admitted any liability concerning and continue to deny the legal claims alleged in 

this lawsuit, and would allege numerous defenses to the Plaintiffs’ claims if the case against them were to proceed. 

Nevertheless, the New Settling Defendants agreed to settle this action to avoid the further expense, inconvenience, 

disruption, and burden of this litigation and any other present or future litigation arising out of the facts that gave rise to 

this litigation, to avoid the risks inherent in uncertain complex litigation and trial, and thereby to put to rest this controversy. 

3. What is a class action, and who is involved? 

In a class action lawsuit, one or more people or businesses called class representatives sue on behalf of others who have 

similar claims, all of whom together are a “class.” Individual Settlement Class members do not have to file a lawsuit to 

participate in the class action settlement, or be bound by the judgment in the class action. One court resolves the issues 

for everyone in the class, except for those who exclude themselves from the class.   

4. Why are there settlements in this case? 

The Court did not decide in favor either of Plaintiffs or the New Settling Defendants. Plaintiffs believe they may win at 

trial and possibly obtain a greater recovery. The New Settling Defendants believe they may win at trial and that Plaintiffs 

might recover nothing against them. But trials involve risks to both sides, and therefore Plaintiffs and the New Settling 

Defendants have agreed to settle the case. The New Settlements require the New Settling Defendants to pay money for 

the benefit of the Settlement Class members. Plaintiffs and their attorneys believe the New Settlements are in the best 

interests of all Settlement Class members. 

5. What if you received previous communications regarding this lawsuit? 

You already received notice regarding settlements with the Previous Settling Defendants. You are permitted to 

participate in the New Settlements with the New Settling Defendants regardless of whether you excluded yourself from 

the settlements with the Previous Settling Defendants. In order to receive money from the New Settlement and Previous 

Settlements you must submit a Claim Form by May 17, 2021.   

You may have received other communications regarding this lawsuit, including solicitations by other attorneys seeking 

to represent you as a Direct Action Plaintiff in an individual lawsuit against Defendants. Contrary to what you may have 

been told in such solicitations, you do not need to opt out of this class action or file an individual lawsuit to protect your 

rights in this litigation. You also may have received solicitations from persons seeking to purchase your claim or 

represent you as a Class Member.  

None of these communications has been approved by the Court and—unlike this notice— they did not come from Court-

appointed Co-Lead Counsel for the Direct Purchaser Plaintiffs. You should carefully review this notice and your rights 

as a Settlement Class member before deciding whether to opt out or stay in the Class. In addition, you do not need to 

retain or pay anyone in order to receive the benefits provided to Class Members in this lawsuit.  You need only fill out 

the enclosed Claim Form to benefit. 

If you have questions about this litigation and your rights as a Settlement Class member, please contact Co-Lead Counsel, 

whose contact information is listed in Question 17 below. 
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THE SETTLEMENT CLASS 

6. Am I part of the Settlement Class? 

The Court decided that, for settlement purposes, Settlement Class members are defined as follows for all settlements 

except for the Fieldale Farms settlement: 

All persons who purchased Broilers directly from any of the Defendants or any Co-Conspirator 

identified in this action, or their respective subsidiaries or affiliates, for use or delivery in the United 

States from at least as early as January 1, 2008 until December 20, 2019. 

The class period for the Fieldale Farms settlement is January 1, 2008 through August 18, 2017.  

If you satisfy these criteria, then you are a Settlement Class member, subject to the exceptions listed in Question 7 below. 

While the New Settlements are only with the New Settling Defendants, the Settlement Class includes persons (including 

businesses and companies) who purchased Broiler chicken from any of the Defendants or their alleged Co-Conspirators. 

If you are a Settlement Class member and do not exclude yourself, you will be eligible to participate in the New 

Settlements.  

7. Are there exceptions to being included in the Settlement Class? 

Yes. Specifically excluded from this Settlement Class are the Defendants; the officers, directors or employees of any 

Defendant; any entity in which any Defendant has a controlling interest; and any affiliate, legal representative, heir, or 

assign of any Defendant. Also excluded from this Settlement Class are any federal, state, or local governmental entities, 

any judicial officer presiding over this action and the members of his/her immediate family and judicial staff, any juror 

assigned to this action, and any alleged Co-Conspirator identified in this action.  

If you are in one of these categories, you are not a Settlement Class member and not eligible to participate in the 

New Settlements. 

8. I’m still not sure if I’m included. 

If you are still not sure if you are included, please review the detailed information contained in the Settlement 

Agreements, available at the settlement website, www.broilerchickenantitrustlitigation.com (the “Settlement Website”). 

You may also call the Settlement Administrator at 1-866-552-1178 or call or write to Co-Lead Counsel at the phone 

numbers or addresses listed in Question 17 below. 

THE SETTLEMENT BENEFITS 

9. What do the Settlements provide? 

If the New Settlements are approved, the New Settling Defendants will pay up to the following amounts: Tyson will pay 

$80,000,000, and Pilgrim’s Pride will pay $75,000,000.  Of the Previous Settling Defendants, Peco has paid $4,964,600, 

George’s has paid $4,097,000, Amick has paid $3,950,000, and Fieldale Farms has paid $2,250,000. Collectively, all 

Settlements to date provide up to $170,261,600 in Settlement Proceeds.  

A portion of the Settlement Proceeds has been and will be used by the Settlement Administrator for notice and 

administration costs. The Settlement Proceeds will also be used to pay attorneys’ fees, litigation expenses, and incentive 

awards that the Court chooses to award. Plaintiffs and Co-Lead Counsel will file a motion by April 16, 2021, in which 

they will seek amounts not to exceed 33⅓% of the Settlement Proceeds in attorneys’ fees, $4.5 million in current and 

ongoing litigation expenses, and $25,000 in service awards for each of the five Plaintiffs who are serving as Class 

Representatives.  A copy of the motion for distribution of Settlement Proceeds and attorneys’ fees, litigation expenses, 

and service awards will be available on the Settlement Website. The remainder of the Settlement Proceeds will be 

distributed to Settlement Class members who submit a timely and valid Claim Form and who have not excluded 

themselves from the Settlements on a pro rata basis pursuant to their Broiler purchases from January 1, 2008 through 

December 20, 2019. 
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The New Settling Defendants will also cooperate with Plaintiffs including by providing information, making witnesses 

available at trial, authenticating documents in the litigation to be used against the remaining Defendants. The New 

Settlement amounts may be reduced based on the portion of Settlement Class members who exclude themselves from 

these New Settlements. This is explained in Section II.E.10.b of the New Settlement Agreements. Plaintiffs will report 

to the Court on the number of exclusions and final amount paid by New Settling Defendants in their motion for final 

approval of the New Settlements.  

10. How much will my payment from the Settlements be? 

To be eligible to receive a payment from the Settlements (New and Previous), you must complete and submit a timely 

Claim Form by May 17, 2021.  The instructions for submitting a claim are set forth in the attached Claim Form and 

Question 11 below.  

The amount received from the Settlements by a qualified claimant will be based on a number of factors, including the 

number of Settlement Class members who have validly excluded themselves from one or more of the Settlements and 

the amount of Broiler purchases by each participating Class Member from January 1, 2008 through December 20, 2019. 

No matter how many claims are filed, no money will be returned to the Settling Defendants once the Court has granted 

final approval of the Settlements and certifies the Settlement Class.  

Payments from the Settlements will only be made to Class Members if the Court has granted final approval of the 

Settlements and any objections and appeals are resolved.  In accordance with the Settlement Agreements, the combined 

Settlement Proceeds, minus Court-approved attorneys’ fees and litigation expenses, any Class Representative Service 

Award approved by the Court, and Settlement Administration and notice expenses (the “Net Settlement Fund”), will be 

distributed to Class Members on a pro rata basis based on the amount of Broiler purchases by each participating Class 

Member. The distribution plan, as approved by the Court, will determine the amount, if any, that each Class Member 

will receive. The proposed distribution plan for the Settlements is to make a pro rata distribution to each qualifying Class 

Member based on the dollar value of approved purchases of Broilers per Settlement Class member during the Settlement 

Class Period. 

HOW YOU GET A PAYMENT 

11. How can I file a Claim to get a payment from the Settlements? 

To be eligible to receive a payment from any of the Settlements, you must complete and submit a timely Claim Form by 

May 17, 2021. Submit your Claim Form online at www.broilerchickenantitrustlitigation.com, by May 17, 2021. Or fill 

out the Claim Form, and mail it to the address below, postmarked no later than May 17, 2021. If you do not submit a 

valid Claim Form by the deadline, you will not receive a payment from any of the Settlements, but you will be bound 

by the Court’s judgment in these actions. 

Your Claim Form is attached and is pre-populated to reflect the amount of your Broiler purchases from each Defendant 

and Co-Conspirator, based on a review of Defendants’ records. You may use your personal Access Code listed on your 

Claim Form to log in at www.broilerchickenantitrustlitigation.com, where you can submit a claim, check the status of 

your claim, and review your purchase information electronically. You can accept the purchase amounts that are 

prepopulated or, if you disagree with those amounts, you can challenge them by completing the Purchase Audit Request 

form posted on the Settlement Website and providing supporting documentation. All revised Broiler purchaser amounts 

will be subject to a review process by the Settlement Administrator, Co-Lead Counsel, and ultimately the Court. 

You can also request that a Claim Form be sent to you on the Settlement Website or by sending a written request to the 

Settlement Administrator by mail or by email: 

Broiler Chicken Antitrust Litigation 

c/o JND Legal Administration 

PO Box 91343 

Seattle, WA 98111 

info@broilerchickenantitrustlitigation.com 

If you received multiple Claim Forms, you must submit each one or take other steps to ensure that all of the purchases 

reflected in the Claim Forms are accounted for in your submission.   
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If you have questions regarding your Claim Form or participating in the Settlements, contact Co-Lead Plaintiffs or the 

Settlement Administrator using the contact information set forth in Question 17 herein.  

12. When will I get my payment from the Settlements? 

Payments from the Settlements will not be distributed until the Court grants final approval of the New Settlements and 

any objections or appeals are resolved.  It is uncertain whether and when any appeals will be resolved. Settlement updates 

will be provided on the Settlement Website at www.broilerchickenantitrustlitigation.com or may be obtained by 

contacting the Settlement Administrator by phone toll-free at 1-866-552-1178. Please be patient.  

13. What am I giving up by staying in the Settlement Class? 

Unless you exclude yourself from one or more of the New Settlements with Tyson and Pilgrim’s, you are staying in the 

Settlement Class, which means that you can’t sue, continue to sue, the New Settling Defendants about the claims that 

the New Settlements resolve through February 23, 2021. It also means that all Court orders will apply to you and legally 

bind you. The Released Claims, which go through February 23, 2021, are detailed in the Settlement Agreements, 

available at www.broilerchickenantitrustlitigation.com.    

You are not releasing your claims against any Defendant other than Tyson and Pilgrim’s Pride by staying in the 

Settlement Class. The deadline to request exclusion from the settlements with the Previous Settling Defendants has 

already passed. 

Please be advised that the class period for the New Settlements is January 1, 2008 through December 20, 2019 and 

payments for participating Class Members will be distributed on a pro rata basis pursuant to their Broiler purchases from 

January 1, 2008 through December 20, 2019.  

IF YOU DO NOTHING 

14. What happens if I do nothing at all? 

If you do nothing, you will not get a payment from the New Settlements or Previous Settlements. Unless you exclude 

yourself from the New Settlements, you won’t be able to start a lawsuit, continue with a lawsuit, or be part of any other 

lawsuit against the New Settling Defendants about the claims that the New Settlements resolve, ever again. The deadline 

to request exclusion from the settlements with the Previous Settling Defendants has already passed. 

EXCLUDING YOURSELF FROM THE NEW SETTLEMENTS 

15. How do I exclude myself from the New Settlements? 

If you do not want the benefits offered by any of the New Settlements with the New Settling Defendants and you do not 

want to be legally bound by them, or if you wish to pursue your own separate lawsuit against the New Settling 

Defendants, you must exclude yourself by submitting a written request to the Settlement Administrator stating your 

intent to exclude yourself from the Settlement Class by May 17, 2021. You should state from which of the New 

Settlements (i.e., Tyson and/or Pilgrim’s Pride) you want to exclude yourself. The deadline to request exclusion from 

the settlements with the Previous Settling Defendants has already passed. 

Your Exclusion Request must include the following: (a) your name, including the name of your business which 

purchased Broiler chicken, and address; (b) a statement that you want to be excluded from the Settlement Class in In re: 

Broiler Chicken Antitrust Litigation; (c) which of the Settlement Agreements (i.e., Tyson and/or Pilgrim’s Pride) you 

wish to be excluded from; and (d) your signature or your attorneys’ signature. If you intend to exclude subsidiaries, 

affiliates, divisions, related or controlled entities, entities under common control, predecessors in interest, or any other 

related entity, such entities must be expressly identified by name and address in your request. 

Additionally, if you intend to exclude claims that were assigned to you from another potential Settlement Class member, 

you must include the assignor’s name; whether the assignor fully or partially assigned their Broiler chicken claims; the 

annual value of Broiler chicken purchases assigned, identified by Defendant or Co-Conspirator from whom the purchases 
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were made; and a copy of the executed assignment agreement or a statement outlining the assignment signed by both 

the  assignor and assignee. 

You must mail or email your Exclusion Request, postmarked or emailed by May 17, 2021, to: Broiler Chicken Antitrust 

Litigation, c/o JND Legal Administration, PO Box 91343, Seattle, WA 98111 or info@broilerchickenantitrustlitigation.com.   

16. If I don’t exclude myself, can I sue the New Settling Defendants for the same thing later? 

No. Unless you exclude yourself from one or more of the New Settlements (i.e., Tyson and/or Pilgrim’s Pride), you give 

up the right to sue the New Settling Defendants for the claims that the New Settlements resolve. Thus, if you do not 

exclude yourself from any of the New Settlements with the New Settling Defendants, you give up the right to sue Tyson 

and/or Pilgrim’s Pride for the same claims that their settlements resolve through February 23, 2021. If you have your 

own pending lawsuit against either of the New Settling Defendants, speak to your lawyer in that lawsuit immediately to 

determine whether you must exclude yourself from this Settlement Class to continue your own lawsuit against the New 

Settling Defendants. 

By staying in the lawsuit, you are not releasing your claims in this case against any Defendant other than the New Settling 

Defendants through February 23, 2021. The deadline to request exclusion from the Previous Settlements with the 

Previous Settling Defendants has already passed. 

OBJECTING TO THE NEW SETTLEMENTS 

17. How do I tell the Court that I don’t like the New Settlements? 

If you are a Settlement Class Member and have not excluded yourself from the New Settlements, you can object to either 

of the New Settlements with the New Settling Defendants if you don’t like part or all of them. The Court will consider 

your views.   

To object, you must send a letter or other written statement saying that you object to the New Settlements with the New 

Settling Defendants in In re: Broiler Chicken Antitrust Litigation, state which of the New Settlements (i.e., Tyson and/or 

Pilgrim’s Pride) you are objecting to, and the reasons why you object to the New Settlements. Be sure to include your 

full name, the name of your business that purchased Broiler chicken, current mailing address, and email address. Your 

objection must be signed.  You may include or attach any documents that you would like the Court to consider. Do not 

send your written objection to the Court or the judge. Instead, mail the objection to the Settlement Administrator, Co-

Lead Counsel, and Counsel for each Settling Defendant at the addresses listed below. Your objection must be postmarked 

no later than May 17, 2021. The deadline to object to the Previous Settlements with the Previous Settling Defendants 

has already passed. 

Settlement Administrator Plaintiffs’ Co-Lead Counsel Plaintiffs’ Co-Lead Counsel 

Broiler Chicken Antitrust Litigation 

c/o JND Legal Administration 

PO Box 91343 

Seattle, WA 98111 

(866) 552-1178 

W. Joseph Bruckner 

Brian D. Clark 

Lockridge Grindal Nauen P.L.L.P. 

100 Washington Ave. S., Ste. 2220 

Minneapolis, MN 55401 

(612) 339-6900 

Clifford H. Pearson 

Bobby Pouya 

Pearson, Simon & Warshaw, LLP 

15165 Ventura Blvd, Suite 400 

Sherman Oaks, CA 91403 

(818) 788-8300 

 

Counsel for Defendant Tyson 
Counsel for Defendant  

Pilgrim’s Pride 

Rachel J. Adcox 

Axinn, Veltrop & Harkrider LLP 

950 F Street, N.W. 7th Floor 

Washington, DC 20004 

(202) 912-4700 

Carrie C. Mahan  

Weil, Gotshal & Manges LLP  

2001 M Street NW, Suite 600  

Washington, DC 20036  

(202) 682-7231 
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18. What is the difference between excluding myself and objecting? 

Objecting is telling the Court that you do not like something about the New Settlements. You can object only if you do 

not exclude yourself from the Settlement Class. Excluding yourself is telling the Court that you do not want to be part 

of the Settlement Class or the lawsuit.  If you exclude yourself, you have no standing to object because the case no longer 

affects you. 

THE LAWYERS REPRESENTING YOU 

19. Do I have a lawyer in this case? 

The Court has appointed Lockridge Grindal Nauen P.L.L.P. and Pearson, Simon & Warshaw, LLP as Co-Lead Counsel 

on behalf of Plaintiffs and Settlement Class members. Their contact information is provided above in Question 17. If 

you wish to remain a Settlement Class member, you do not need to hire your own lawyer because Co-Lead Counsel are 

working on your behalf, but may do so at your own expense if you so choose.   

If you wish to pursue your own case separate from this one, or if you exclude yourself from the Settlement Class, these 

lawyers will no longer represent you. You may need to hire your own lawyer if you wish to pursue your own lawsuit 

against the Settling Defendants.   

20. How will the lawyers be paid? 

You will not have to pay any attorneys’ fees or costs out-of-pocket. Co-Lead Counsel will file a motion by April 16, 

2021, in which they will seek amounts not to exceed 33⅓% of the Settlement Proceeds in attorneys’ fees, and $4.5 

million in current and ongoing litigation expenses incurred in the prosecution of this case on behalf of the Settlement 

Class.  A copy of the motion for attorneys’ fees and litigation expenses will be available on the Settlement Website and 

on the Court docket.  The Court will determine the amount of the attorneys’ fees and litigation expenses that should be 

paid to Co-Lead Counsel in this case.  

THE COURT’S FAIRNESS HEARING 

21. When and where will the Court decide whether to approve the New Settlements? 

The Court will hold a Fairness Hearing to decide whether to approve the New Settlements at 9:00 a.m. on June 29, 2021. 

The hearing may be held using telephone, video conference or other means approved by the Court, rather than in person. 

Notice of the manner in which the hearing will be conducted will be provided by the Court.  Do not go to the Court in 

person unless there is notice that the hearing will be conducted in person.  At this hearing, the Court will consider whether 

the New Settlements are fair, reasonable, and adequate, as well as Plaintiffs’ motion for fees, litigation expenses, and service 

awards for the Class Representatives. If there are objections, the Court will consider them. You may attend and you may 

ask to speak, if you make a request as instructed in Question 23, but you don’t have to. The Court will listen to people who 

have asked to speak at the hearing. After the hearing, the Court will decide whether to approve the New Settlements. We 

do not know how long the Court will take to decide. The date of the hearing may change without further notice to the Class, 

so please check the Settlement Website for updates.  

22. Do I have to come to the hearing? 

No. Co-Lead Counsel will answer any questions the Court may have. However, you are welcome to come at your own 

expense. If you send an objection, you do not have to come to Court to talk about it. As long as you mailed your written 

objection on time, the Court will consider it. You may also pay your own lawyer to attend, but it is not necessary. 

23. May I speak at the hearing? 

You may ask to speak at the Fairness Hearing. To do so, you must send a letter saying that it is your “Notice of Intention 

to Appear in In re: Broiler Chicken Antitrust Litigation.” Be sure to include your name, and the name of your business 

that purchased Broiler chicken, current mailing address, telephone number, and signature. Your Notice of Intention to 
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Appear must be postmarked no later than May 17, 2021, and it must be sent to the Clerk of the Court, Co-Lead Counsel, 

and Defense Counsel. The address for the Clerk of the Court is: Clerk of the United States District Court, Dirksen Federal 

Building, 219 South Dearborn Street, Chicago, IL 60604. The addresses for Co-Lead Counsel and Defense Counsel are 

provided in Question 17.  You cannot ask to speak at the hearing if you exclude yourself from the New Settlements. 

GETTING MORE INFORMATION 

24. How do I get more information about the New Settlements? 

This notice summarizes the proposed New Settlements. More details are in the Settlement Agreements. You can find a 

copy of the Settlement Agreements, other important documents, and information about the current status of the litigation 

by visiting www.broilerchickenantitrustlitigation.com. You may contact the Settlement Administrator at 

info@broilerchickenantitrustlitigation.com or toll-free at 1-866-552-1178. You may also contact Co-Lead Counsel at 

the address, phone number, and email address provided in Question 17. 

PLEASE DO NOT CONTACT THE COURT REGARDING THIS NOTICE. 
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Email Subject Line: Class Action Notice - Broiler Chicken Antitrust Litigation  

_____________  

 

YOUR ACCESS CODE: ________ 

 

 

If you purchased Broiler chicken directly from a Broiler Chicken Producer in the United States 

from at least as early as January 1, 2008 through December 20, 2019, you may be eligible for 

benefits from some class action settlements 

 

Please Review This Notice Carefully.  The Deadline to File a Claim, Request Exclusion, Object or 

Take Other Action is May 17,  2021 

 

Two more settlements have been reached in a class action antitrust lawsuit filed on behalf of Direct 

Purchaser Plaintiffs (“Plaintiffs”) of Broiler chicken. The two new settlements are with Defendants Tyson 

Foods, Inc., Tyson Chicken, Inc., Tyson Breeders, Inc., and Tyson Poultry, Inc. (collectively, “Tyson”) 

and Pilgrim’s Pride Corporation (“Pilgrim’s Pride”), collectively “New Settlements” with the “New 

Settling Defendants.” Previous settlements (the “Previous Settlements”) were reached by Plaintiffs with 

Defendants Peco Foods, Inc. (“Peco”), George’s, Inc. and George’s Farms, Inc. (collectively, “George’s”), 

Amick Farms, LLC (“Amick”), and Fieldale Farms Corporation (“Fieldale Farms”), collectively the 

“Previous Settling Defendants.” Together the New Settling Defendants and Previous Settling Defendants 

are referred to as “Settling Defendants” and the Previous Settlements and the New Settlements are 

collectively referred to as the “Settlements.” The proposed New Settlements are with the New Settling 

Defendants only and do not dismiss claims against other Defendants.  

 

WHO IS INCLUDED IN THE SETTLEMENTS?  For all settlements except the Fieldale Farms settlement, 

Settlement Class members include: All persons who purchased Broilers directly from any of the Defendants 

or any co-conspirator identified in this action, or their respective subsidiaries or affiliates for use or delivery 

in the United States from at least as early as January 1, 2008 until December 20, 2019. The class period for 

the Fieldale Farms settlement is January 1, 2008 through August 18, 2017.   

 

Specifically excluded from the Settlement Class are the Defendants; the officers, directors or employees 

of any Defendant; any entity in which any Defendant has a controlling interest; and any affiliate, legal 

representative, heir or assign of any Defendant. Also excluded from this Settlement Class are any federal, 

state, or local governmental entities, any judicial officer presiding over this action and the members of 

his/her immediate family and judicial staff, and any juror assigned to this action.  

 

WHAT IS THIS CASE ABOUT?  Plaintiffs allege that Defendants and their Co-Conspirators conspired to fix, 

raise, maintain, and stabilize the price of Broilers, beginning at least as early as January 1, 2008.  Plaintiffs 

allege that Defendants implemented their conspiracy in various ways, including via coordinated supply 

restrictions, sharing competitively sensitive price and production information, and otherwise manipulating 

Broiler prices, with the intent and expected result of increasing prices of Broilers in the United States, in 

violation of federal antitrust laws. The Settling Defendants have not admitted any liability concerning and 

continue to deny the legal claims alleged. The Court did not decide which side was right, but both sides 

agreed to the Settlements to resolve the case. The case is still proceeding on behalf of the Direct Purchase 

Plaintiffs against all other Defendants who have not settled with the Plaintiffs.   

 

WHAT DO THE SETTLEMENTS PROVIDE?  The New Settlements require the New Settling Defendants to pay 

up to the following amounts to the Settlement Class: Tyson $80,000,000; and Pilgrim’s $75,000,000. Together, 

with the amounts paid by the Previous Settling Defendants (Peco $4,964,600; George’s $4,097,000; Amick 

$3,950,000, Fieldale Farms $2,250,000), total settlements in the Direct Purchaser Plaintiffs’ case are 

Case: 1:16-cv-08637 Document #: 4341 Filed: 02/25/21 Page 19 of 32 PageID #:292819Case: 1:19-cv-08318 Document #: 1100-4 Filed: 01/15/25 Page 20 of 33 PageID #:40510



 

 

$170,261,600 (the “Settlement Proceeds”).  

 

A portion of the Settlement Proceeds has been and will be used by the Settlement Administrator for notice and 

administration costs. Co-Lead Counsel will file a motion seeking amounts not to exceed 33⅓% of the 

Settlement Proceeds in attorneys’ fees, $4.5 million in current and ongoing litigation expenses, and $25,000 

in service awards for each of the five Direct Purchaser Plaintiffs who are serving as Class Representatives.  

The remainder of the Settlement Proceeds will be distributed on a pro rata basis to Settlement Class members 

who submit a timely and valid Claim Form and who have not excluded themselves from the Settlements. 

 

HOW DO YOU RECEIVE MONEY FROM THE SETTLEMENTS? In order to receive money from the 

Settlements you must submit a Claim Form by May 17, 2021.  Go to 

www.broilerchickenantitrustlitigation.com to file a Claim Form online for payment. Your Claim Form is 

pre-populated to reflect the amount of your Broiler purchases from each Defendant and Co-Conspirator, 

based on a review of their records. You can access your pre-populated Claim Form using your personal 

Access Code listed above. You may have also received a pre-printed Claim Form in the mail.  You can also 

request that a Claim Form be sent to you through the Settlement Website or by sending a written request to the 

Settlement Administrator by mail or by email: Broiler Chicken Antitrust Litigation, c/o JND Legal 

Administration, PO Box 91343, Seattle, WA 98111 or info@broilerchickenantitrustlitigation.com.  

 

WHAT ARE MY OTHER OPTIONS?  If you do not request exclusion from the class, you will be bound by 

the New Settlements. If you want to keep your right to sue or continue to sue the New Settling Defendants 

about the legal claims in this case, you must exclude yourself by May 17, 2021. If you stay in the New 

Settlements, you may object by May 17, 2021. Go to www.broilerchickenantitrustlitigation.com for 

details on how to exclude yourself or object. The deadline to request exclusion from or object to the 

settlements with the Previous Settling Defendants has already passed.  

 

The Court will hold a Final Approval hearing in this case (In re Broiler Chicken Antitrust Litigation, Case 

No. 16-cv-08637) on June 29, 2021 at 9:00 a.m. At this hearing, the Court will consider whether the New 

Settlements are fair, reasonable, and adequate, as well as Plaintiffs’ motion for distribution of the Settlement 

Proceeds and attorneys’ fees, litigation expenses, and service awards for the Class Representatives. The hearing 

may be held using telephone, video conference or other means approved by the Court. You or your attorney 

may ask to speak at the hearing at your own expense, but you don’t have to. The date of the hearing may 

change, so please check the Settlement Website for updates.  

 

This notice is only a summary. For more information, go to www.broilerchickenantitrustlitigation.com 

or call toll-free 1-866-552-1178. You should also review the detailed notice that was mailed to you.  Please 

do not contact the Court. 

 

To unsubscribe, please click on the following link: unsubscribe 
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COURT-APPROVED LEGAL NOTICE 

 

If you purchased Broiler chicken directly from a Broiler Chicken Producer in the United States from at least as early as 

January 1, 2008 through December 20, 2019, you may be eligible for benefits from some class action settlements 

 

Para una notificacion in español, llame gratis al 1-866-552-1178  

o visite nuestro website www.broilerchickenantitrustlitigation.com. 

 

Two more settlements have been reached in a class action antitrust lawsuit filed on behalf of Direct Purchaser Plaintiffs (“Plaintiffs”) 

of Broiler chicken. The two new settlements are with Defendants Tyson Poultry, Inc. (“Tyson”) and Pilgrim’s Pride Corporation 

(“Pilgrim’s Pride”), collectively “New Settlements” with the “New Settling Defendants.” Previous settlements (the “Previous 

Settlements”) were reached by Plaintiffs with Defendants Peco Foods, Inc. (“Peco”), George’s, Inc. and George’s Farms, Inc. 

(collectively, “George’s”), Amick Farms, LLC (“Amick”), and Fieldale Farms Corporation (“Fieldale Farms”), collectively the 

“Previous Settling Defendants.” Together the New Settling Defendants and Previous Settling Defendants are referred to as “Settling 

Defendants” and the Previous Settlements and the New Settlements are collectively referred to as the “Settlements.” The proposed New 

Settlements are with the New Settling Defendants only and do not dismiss claims against other Defendants. The Court has appointed 

Lockridge Grindal Nauen P.L.L.P. and Pearson, Simon & Warshaw, LLP as Co-Lead Counsel on behalf of Plaintiffs and Class 

Members. 

 

WHO IS INCLUDED IN THE SETTLEMENTS? 

 

For all settlements except the Fieldale Farms settlement, Class Members include all persons (including businesses and companies) who 

purchased Broiler chicken directly from any of the Defendants or their Co-Conspirators, or their respective subsidiaries or affiliates, 

for use or delivery in the United States from at least as early as January 1, 2008 until December 20, 2019. The class period for the 

Fieldale Farms settlement is January 1, 2008 through August 18, 2017.  If you are not sure you are included, go to the Settlement 

Website, www.broilerchickenantitrustlitigation.com or call toll-free 1-866-552-1178. 

 

Specifically excluded from the Settlement Class are the Defendants; the officers, directors, or employees of any Defendant; any entity 

in which any Defendant has a controlling interest; and any affiliate, legal representative, heir, or assign of any Defendant. Also excluded 

from the Class are any federal, state, or local governmental entities, any judicial officer presiding over this action and the members of 

his/her immediate family and judicial staff, any juror assigned to this action, and any Co-Conspirator identified in this action.  

 

WHAT IS THIS CASE ABOUT? 

 

The lawsuit claims that the Settling Defendants combined and conspired in restraint of trade, the purpose and effect of which were to 

suppress competition and allow them and other Broiler chicken producers to charge supra-competitive prices for Broilers during the 

class period, in violation of federal law. The Settling Defendants have not admitted any liability concerning and continue to deny the 

legal claims alleged in this lawsuit. The Court did not decide which side was right, but both sides agreed to the Settlements to resolve 

the case. The case is still proceeding on behalf of the Plaintiffs against all other Defendants who have not settled with the Plaintiffs.   

 

WHAT DO THE SETTLEMENTS PROVIDE? 

 

The New Settlements require the New Settling Defendants to pay up to the following amounts to  the Direct Purchaser Plaintiff Class: Tyson 

$80,000,000; and Pilgrim’s Pride $75,000,000. Together with the amounts paid by the Previous Settling Defendants (Peco $4,964,600; 

George’s $4,097,000; Amick $3,950,000, Fieldale Farms $2,250,000), total settlements in the Direct Purchaser Plaintiffs’ case are 

$170,261,600 (the “Settlement Proceeds”).  

 

A portion of the Settlement Proceeds has been and will be used by the Settlement Administrator for notice and administration costs, attorneys’ 

fees/litigation expenses, and incentive awards. Plaintiffs and Co-Lead Counsel will file a motion seeking amounts not to exceed 33⅓% of 

the Settlement Proceeds in attorneys’ fees, $4.5 million in current and ongoing costs, and $25,000 in service awards for each of the five 

Plaintiffs who are serving as Class Representatives.  The remainder of the Settlement Proceeds will be distributed on a pro rata basis to Class 

Members who submit a timely and valid Claim Form and who have not excluded themselves from the Settlements. 

 

HOW DO YOU RECEIVE MONEY FROM THE SETTLEMENTS? 

 

In order to receive money from the Settlements you must submit a Claim Form by May 17, 2021.  Go to 

www.broilerchickenantitrustlitigation.com to file a Claim Form for payment. You can also request that a Claim Form be sent to you through 

the Settlement Website or by sending a written request to the Settlement Administrator by mail or by email: Broiler Chicken Antitrust 

Litigation, c/o JND Legal Administration, PO Box 91343, Seattle, WA 98111 or info@broilerchickenantitrustlitigation.com.  
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WHAT ARE MY OTHER OPTIONS? 

 

If you do not request exclusion from the class, you will be bound by the New Settlements. If you want to keep your right to sue or 

continue to sue the New Settling Defendants about the legal claims in this case, you must exclude yourself by May 17, 2021. If you 

stay in the New Settlements, you may object by May 17, 2021. Go to www.broilerchickenantitrustlitigation.com for details on how to 

exclude yourself or object. The deadline to request exclusion from or object to the settlements with the Previous Settling Defendants 

has already passed. The Court will hold a hearing in this case (In re: Broiler Chicken Antitrust Litigation, Case No. 16-cv-08637) on 

June 29, 2021 at 9:00 a.m. At this hearing, the Court will consider whether the New Settlements are fair, reasonable, and adequate, as well 

as Plaintiffs’ motion for fees, costs, and service awards for the Class Representatives. The hearing may be held using telephone, video 

conference or other means approved by the Court. You or your attorney may ask to speak at the hearing at your own expense, but you don’t 

have to. The date of the hearing may change, so please check the Settlement Website for updates.  

 

This notice is only a summary. For more information, go to www.broilerchickenantitrustlitigation.com or call toll-free 1-866-552-

1178. Please do not contact the Court. 
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Broiler Chicken Antitrust Settlements 
c/o JND Legal Administration 

PO Box 91343, Seattle WA 98111 
www.broilerchickenantitrustlitigation.com 

QUESTIONS?  CALL 1-866-552-1178 TOLL FREE OR VISIT WWW.BROILERCHICKENANTITRUSTLITIGATION.COM 

1 

   
<<NAME>> 
<<C/O>> 
<<ADDRESS 1>> 
<<ADDRESS2>> 
<<CITY>>, <<STATE>> <<ZIP>> 
<<COUNTRY>> 

 

[BARCODE] 

 

CLAIMANT NUMBER: ______________________ YOUR ACCESS CODE: ________ 

Our records indicate you may be a member of the Settlement Class in this action for the settlements with 
Defendants Tyson, Pilgrim’s Pride, Peco, George’s, Amick and Fieldale Farms (collectively, the 

“Settlements”). The Settlement Class for all settlements except for the Fieldale Farms settlement is defined as 

“all persons who purchased Broilers directly from any of the Defendants or any co-conspirator identified in 
the action, or their respective subsidiaries or affiliates, for use or delivery in the United States from at least as 

early as January 1, 2008 until December 20, 2019.” The Fieldale Farms settlement class has a class period of 

January 1, 2008 through August 18, 2017. 

You must submit this Claim Form to the mailing address listed at the top of this form or on the settlement 

website www.broilerchickenantitrustlitigation.com by ________, 2021 in order to participate in any 

settlement benefits available to class members.  You will not be eligible to file a claim and receive 

settlement proceeds for any Settlement you have opted out of.   

You may use your personal Access Code listed at the top of this page to log in at 

www.broilerchickenantitrustlitigation.com, where you can submit a claim, check the status of your claim, 
and review your purchase information electronically. If your organization received more than one notice, you 

only need to file one claim form for each Claimant Number and Access Code listed at the top of this page. 

Review your purchase information 

The total award amount you receive will be calculated based on the purchase information from the 

Defendants’ records.    

The Defendants’ records indicate that your total purchase amount is $____________ from January 1, 2008 
through December 20, 2019.  The details concerning the amount of your qualifying purchases are set forth on 

pages 2 and 3.   

If you agree with the purchase information listed on pages 2 and 3, you simply need to 

complete the Claimant Information below and affirm and sign the attestation on page 4, and 

submit it by ________________ (postmarked or submitted online).   

If you do not agree with the purchase information on page 2 and 3, you may complete the 

Purchase Audit Request form posted on the settlement website and submit it with your 

Claim Form.   

DIRECT PURCHASER ANTITRUST CLAIM FORM 
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Broiler Chicken Antitrust Settlements 
c/o JND Legal Administration 

PO Box 91343, Seattle WA 98111 
www.broilerchickenantitrustlitigation.com 

QUESTIONS?  CALL 1-866-552-1178 TOLL FREE OR VISIT WWW.BROILERCHICKENANTITRUSTLITIGATION.COM 

2 

 

 CLAIMANT NUMBER: ______________________ YOUR ACCESS CODE: ________ 

 
DEFENDANT/ 
CO-CONSPIRATOR 

2008  2009 2010 2011 2012 2013 

Allen Harim       

Amick Farms       

Case Farms        

Claxton Poultry       

Fieldale Farms       

Foster Farms       

George’s       

Harrison Poultry       

House of Raeford       

Keystone Foods       

Koch Foods        

Mar-Jac Poultry       

Mountaire       

O.K. Foods       

Peco Foods       

Perdue       

Pilgrim’s Pride       

Sanderson Farms       

Simmons Foods       

Tyson       

Wayne Farms, LLC       

 
 
 

  

PURCHASE INFORMATION 

[BARCODE] 
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Broiler Chicken Antitrust Settlements 
c/o JND Legal Administration 

PO Box 91343, Seattle WA 98111 
www.broilerchickenantitrustlitigation.com 

QUESTIONS?  CALL 1-866-552-1178 TOLL FREE OR VISIT WWW.BROILERCHICKENANTITRUSTLITIGATION.COM 

3 

 
DEFENDANT/ 
CO-CONSPIRATOR 

2014 2015 2016 
2017  
(1/1 - 8/18) 

2017  
(8/19 - 12/31) 

2018 
2019  
(1/1 - 12/20) 

Allen Harim        

Amick Farms        

Case Farms         

Claxton Poultry        

Fieldale Farms        

Foster Farms        

George’s        

Harrison Poultry        

House of Raeford        

Keystone Foods        

Koch Foods         

Mar-Jac Poultry        

Mountaire        

O.K. Foods        

Peco Foods        

Perdue        

Pilgrim’s Pride        

Sanderson Farms        

Simmons Foods        

Tyson        

Wayne Farms, LLC        

 
 
        Total Purchase Amount $___________________ 
 

  
If you agree with the purchase information listed on pages 2 and 3, you simply need to 
complete the Claimant Information and affirm and sign the attestation on page 4, and submit 
it by ________________ (postmarked or submitted online).   

If you do not agree with the purchase information on page 2 and 3, you may complete the 
Purchase Audit Request form posted on the settlement website and submit it with your 
Claim Form.     

Case: 1:16-cv-08637 Document #: 4341 Filed: 02/25/21 Page 27 of 32 PageID #:292827Case: 1:19-cv-08318 Document #: 1100-4 Filed: 01/15/25 Page 28 of 33 PageID #:40518



Broiler Chicken Antitrust Settlements 
c/o JND Legal Administration 

PO Box 91343, Seattle WA 98111 
www.broilerchickenantitrustlitigation.com 

QUESTIONS?  CALL 1-866-552-1178 TOLL FREE OR VISIT WWW.BROILERCHICKENANTITRUSTLITIGATION.COM 

4 

 

CLAIMANT NUMBER: ______________________ YOUR ACCESS CODE: ________ 

If you agree with the purchase information on pages 2 and 3, please complete the Claimant Information 
below and submit it by ______________ (postmarked or submitted online) to the Settlement Administrator 
at the address listed above. 

If you do not agree with the purchase information listed on pages 2 and 3, please complete the Claimant 
Information below, as well as the Purchase Audit Request form posted on the settlement website, 

www.broilerchickenantitrustlitigation.com and submit them by _______________ (postmarked or 
submitted online) to the Settlement Administrator at the address listed above, along with additional 
documentation to support your claim (e.g., invoices, purchase information, etc.). 
 

CLAIMANT INFORMATION 

1. CONTACT NAME: 
First  M.I.   Last  

2. COMPANY NAME: 
Company Name 

3. CURRENT MAILING ADDRESS: 

Address 1  

Address 2  

City  

State/Province  

Postal Code  Country   

4. CONTACT TELEPHONE: |     |     |     | - |     |     |     | - |     |     |     |     | 

5. CONTACT EMAIL ADDRESS:  

 
By signing below I/we certify that (1) the above and foregoing information is true and correct; (2) I warrant 
that I am duly authorized and have the legal capacity to sign this Claim Form on behalf of the direct purchaser 
entity; (3) I/we are not officers, directors or employees of any Defendant; any entity in which any Defendant 
has a controlling interest; an affiliate, legal representative, heir, or assign of any Defendant, or a federal, state, 
or local governmental entity; and (4) I/we agree to submit additional information, if requested, in order for 
the Settlement Administrator to process my/our claim. 
 
Signature: ____________________________________________  Date: ___________________________________ 
 
Printed Full Name (First, Middle, and Last): _______________________________________________________ 
 
Title: _________________________________________________   
 
  

[BARCODE] 

DIRECT PURCHASER ANTITRUST CLAIM FORM 
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Broiler Chicken Antitrust Settlements 
c/o JND Legal Administration 

PO Box 91343, Seattle WA 98111 
www.broilerchickenantitrustlitigation.com 

QUESTIONS?  CALL 1-866-552-1178 TOLL FREE OR VISIT WWW.BROILERCHICKENANTITRUSTLITIGATION.COM 

1 

   
 

CLAIMANT NUMBER (printed on your Claim Form): ________________ 
 
 

Please use this form if you do not agree with the purchase information pre-printed on pages 2 and 3 of your 

Claim Form and you would like to have that information audited.  Please fill out your contact information 

below and provide annualized purchase information on pages 2 and 3.  

You must submit this Purchase Audit Request Form to the mailing address listed at the top of this form or 

on the settlement website, www.broilerchickenantitrustlitigation.com, along with your Claim Form, by 

________, 2021.     

 

CLAIMANT INFORMATION 

1. CONTACT NAME: 
First  M.I.   Last  

2. COMPANY NAME: 
Company Name 

3. CURRENT MAILING ADDRESS: 

Address 1  

Address 2  

City  

State/Province  

Postal Code  Country   

4. CONTACT TELEPHONE: |     |     |     | - |     |     |     | - |     |     |     |     | 

5. CONTACT EMAIL ADDRESS:  

 
If you do not agree with the purchase information provided on pages 2 and 3 of the Claim Form, you must  
complete the purchase information tables on pages 2 and 3 of this form with all purchase information to which 
you believe you are entitled.  This form must reflect ALL of the purchases from the Defendants and alleged Co-
Conspirators that you are claiming during the relevant time periods.  You may not seek Settlement Proceeds 
with respect to any Settlement from which you have opted out. 
 
You must submit this form along with your Claim Form by _____________, 2021 (postmarked or submitted 
online) to the Settlement Administrator at the address listed above, along with additional documentation to 
support your dispute (e.g., invoices, purchase information, etc.). 
  

DIRECT PURCHASER ANTITRUST PURCHASE AUDIT REQUEST FORM 
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Broiler Chicken Antitrust Settlements 
c/o JND Legal Administration 

PO Box 91343, Seattle WA 98111 
www.broilerchickenantitrustlitigation.com 

QUESTIONS?  CALL 1-866-552-1178 TOLL FREE OR VISIT WWW.BROILERCHICKENANTITRUSTLITIGATION.COM 

2 

 

 

 
DEFENDANT/ 
CO-CONSPIRATOR 

2008  2009 2010 2011 2012 2013 

Allen Harim       

Amick Farms       

Case Farms        

Claxton Poultry       

Fieldale Farms       

Foster Farms       

George’s       

Harrison Poultry       

House of Raeford       

Keystone Foods       

Koch Foods        

Mar-Jac Poultry       

Mountaire       

O.K. Foods       

Peco Foods       

Perdue       

Pilgrim’s Pride       

Sanderson Farms       

Simmons Foods       

Tyson       

Wayne Farms, LLC       

 

  

PURCHASE INFORMATION 
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Broiler Chicken Antitrust Settlements 
c/o JND Legal Administration 

PO Box 91343, Seattle WA 98111 
www.broilerchickenantitrustlitigation.com 

QUESTIONS?  CALL 1-866-552-1178 TOLL FREE OR VISIT WWW.BROILERCHICKENANTITRUSTLITIGATION.COM 
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DEFENDANT/ 
CO-CONSPIRATOR 

2014 2015 2016 
2017  
(1/1 - 8/18) 

2017  
(8/19 - 12/31) 

2018 
2019  
(1/1 - 12/20) 

Allen Harim        

Amick Farms        

Case Farms         

Claxton Poultry        

Fieldale Farms        

Foster Farms        

George’s        

Harrison Poultry        

House of Raeford        

Keystone Foods        

Koch Foods         

Mar-Jac Poultry        

Mountaire        

O.K. Foods        

Peco Foods        

Perdue        

Pilgrim’s Pride        

Sanderson Farms        

Simmons Foods        

Tyson        

Wayne Farms, LLC        
 

By signing below I/we certify that (1) the above and foregoing information is true and correct; (2) I warrant 

that I am duly authorized and have the legal capacity to sign this Purchase Audit Request Form on behalf of 

the direct purchaser entity; (3) I/we are not officers, directors or employees of any Defendant; any entity in 

which any Defendant has a controlling interest; an affiliate, legal representative, heir, or assign of any 

Defendant, or a federal, state, or local governmental entity; and (4) I/we agree to submit additional 

information, if requested, in order for the Settlement Administrator to process my/our claim and audit 

request. 

 
Signature: ____________________________________________  Date: ___________________________________ 
 

Printed Full Name (First, Middle, and Last): _______________________________________________________ 
 

Title: _________________________________________________  

 

Case: 1:16-cv-08637 Document #: 4341 Filed: 02/25/21 Page 32 of 32 PageID #:292832Case: 1:19-cv-08318 Document #: 1100-4 Filed: 01/15/25 Page 33 of 33 PageID #:40523



EXHIBIT E 

Case: 1:19-cv-08318 Document #: 1100-5 Filed: 01/15/25 Page 1 of 5 PageID #:40524



  

UNITED STATES DISTRICT COURT 
DISTRICT COURT OF MINNESOTA 

 
 
IN RE PORK ANTITRUST LITIGATION 
 
 
This Document Relates To:  
 
THE DIRECT PURCHASER PLAINTIFF 
ACTION 

 

 
 

 
Civil No. 18-1776 (JRT/HB) 
 
ORDER GRANTING DIRECT 
PURCHASER PLAINTIFFS’ MOTION 
FOR APPROVAL OF NOTICE PLAN 
AND CLAIMS PROCESS 

 
This Court, having reviewed the Motion for Approval of Notice Plan and Claims 

Process (“Motion”), its accompanying memorandum and the declarations in support 

thereof, and the file, HEREBY ORDERS: 

1. This Court previously granted final approval of the settlements between the 

Direct Purchaser Plaintiffs and Defendants JBS USA Food Company, JBS USA Food 

Company Holdings, and Swift Pork Company (collectively, “JBS”) and Smithfield Foods, 

Inc. (“Smithfield”) on July 26, 2021 (ECF No. 838) and January 31, 2022 (ECF No. 1154), 

respectively. 

2. This Court appointed A.B. Data Ltd as the settlement administrator for each 

of the settlements (ECF Nos. 631 (JBS) and 870 (Smithfield)) and directed notice to be 

distributed to the Settlement Class members pursuant to Federal Rule of Civil Procedure 

(“Rule”) 23(c)(2). 
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3. The proposed notice plan set forth in the Motion and the supporting 

declarations is substantially similar to the previously-approved plans and complies with 

Rule 23(c)(2)(B) and due process as the proposed notice plan constitutes the best notice 

that is practicable under the circumstances, including individual notice via mail and email 

to all members who can be identified through reasonable effort. The direct mail and email 

notice will be supported by reasonable publication notice to reach potential members of 

the Settlement Class who could not be individually identified. 

4. The attached proposed notice documents: Long Form Notice (Exhibit A), 

Email Notice (Exhibit B), and Summary Publication Notice (Exhibit C), Claim Form (Exhibit 

D), and Purchase Audit Request Form (Exhibit E), and their manner of transmission, 

comply with Rule 23(c)(2)(B) and due process. Non-substantive changes, such as 

typographical errors, can be made to the notice documents by agreement of the parties 

without leave of the Court. 

5. The Court hereby sets the below schedule for the dissemination of notice 

to the class, for Settlement Class members to object, timing for Co-Lead Counsel to bring 

a motion for Interim Payment of Attorneys’ Fees, Current and Ongoing Litigation 

Expenses, and Service Awards, and for the Court’s hearing regarding the same. This Court 

may order the hearing to be postponed, adjourned, or continued. If that occurs, the 

updated hearing date shall be posted on the Settlement Website, but other than the 

website posting the Parties will not be required to provide any additional notice to 
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Settlement Class members. Pursuant to any applicable orders relating to the COVID-19 

emergency or otherwise, the hearing may take place remotely, including via telephone or 

video conference. 

 

DATE 

 

 

 

EVENT 

 

 

March 1, 2022. Last day for Defendants to produce 
supplemental sales data for Pork products 
that fall within the Settlement Class 
Definition. 

April 15, 2022 (45 days after 
completion of Defendants’ production 
of Settlement Class purchase data). 

Settlement Administrator to provide direct 
mail and email notice, and commence the 
publication notice plan. 

May 13, 2022 (28 days after the mailing 
of Notice). 

DPPs to file their Motion for Interim Payment 
of Attorneys’ Fees, Current and Ongoing 
Litigation Expenses, and Service Awards. 

June 14, 2022 (60 days after the 
mailing of Notice). 

Last day for Settlement Class members to file 
claims, object to the Motion for Interim 
Payment of Attorneys’ Fees, Current and 
Ongoing Litigation Expenses, and Service 
Awards, and file notices to appear at a 
hearing. 

June 29, 2022 (75 days after the 
mailing of Notice). 
 

DPPs to update the Court Regarding the 
Status of the Claims Process and respond to 
any objections to the Motion for Interim 
Payment of Attorneys’ Fees, Current and 
Ongoing Litigation Expenses, and Service 
Awards. 

On or after July 14, 2022 (at least 90 
days after the mailing of Notice): 
 
July 20, 2022 at 10:00 a.m. 
 

Hearing Regarding Status of Claims Process 
and DPPs’ Motion for Interim Payment of 
Attorneys’ Fees, Current and Ongoing 
Litigation Expenses, and Service Awards. 
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Dated:  March 7, 2022  
at Minneapolis, Minnesota         s/John R. Tunheim         

      JOHN R. TUNHEIM  
Chief Judge 

      United States District Court 
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