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UNITED STATES DISTRICT COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS

IN RE: BROILER CHICKEN ANTITRUST | Case No. 1:16-cv-08637
LITIGATION

THIS DOCUMENT RELATES TO:

THE DIRECT PURCHASER PLAINTIFK
ACTION

SETTLEMENT AGREEMENT BETWEEN DIRECT PURCHASER PLAIN TIFFS AND
DEFENDANTS GEORGE'S, INC. AND GEORGE’'S FARMS, INC.

This Settlement Agreement (“Settlement Agreement”“Agreement”) is made and
entered into as of the Execution Date, by and betw@eorge’s, Inc. and George’s Farms, Inc.
(“George’s” or “Settling Defendants”) and the DitePurchaser Plaintiffs (“Plaintiffs” or
“DPPs”) individually and on behalf of a class ofadit purchasers of Broilers, as defined herein,
subject to the approval of the Court (the “Settlat@lass” or “the Class”).

RECITALS

A. Plaintiffs are prosecuting the above-captioneadicgh on their own behalf and on
behalf of the Class.

B. The Action is being litigated in the United ®&sitDistrict Court for the Northern
District of lllinois in coordination with lawsuitbeing brought by other plaintiffs and putative
classes. The Direct Action Plaintiffs are direatghasers represented by separate counsel. The
Commercial and Institutional Purchaser Plaintiffs andirect purchasers seeking to represent a
class of indirect purchasers, and the End User @oes Plaintiffs are indirect purchasers

seeking to represent a different group of indif@atchasers. The United States Department of
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Justice has also intervened in the litigation. DiRP lawsuit that is the subject of this settlement
shall be referred to as the “Action.” The enti@lection of matters before the Court in this
consolidated proceeding shall be referred to aslihgation.”

C. Plaintiffs have alleged, among other thingst thaorge’s entered into a contract,
combination or conspiracy in restraint of trades purpose and effect of which was to suppress
competition and to allow George’s to charge sumnanmetitive prices during the Class Period, in
violation of Section 1 of the Sherman Act, 15 U.$A.

D. Settling Defendants deny all allegations of vgadwoing in the Action and would
allege numerous defenses to Plaintiffs’ claimgduired to do so.

E. This Settlement Agreement shall not be deemezbostrued to be an admission
or evidence of any violation of any statute, lawler or regulation or of any liability or
wrongdoing by the Settling Defendants or of theéhtrof any of Plaintiffs’ Claims or allegations,
nor shall it be deemed or construed to be an a@mnig®or evidence of Settling Defendants’
defenses.

F. Co-Lead Counsel have conducted an investigaima the facts and law
regarding the Action and the possible legal antutadefenses thereto and have concluded that
a settlement with Settling Defendants accordintheoterms set forth below is fair, reasonable,
adequate, and beneficial to and in the best inte@sthe Class, given the uncertainties, risks,
and costs of continued litigation.

G. Despite its belief that they are not liable fand has strong defenses to, the
Claims asserted by Plaintiffs, Settling Defendatdésire to settle the Action to avoid the further

expense, inconvenience, disruption, and burdehisflitigation and any other present or future
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litigation arising out of the facts that gave rieethis litigation, to avoid the risks inherent in
uncertain complex litigation and trial, and therabyut to rest this controversy.

H. Arm’s-length settlement negotiations have tagkce between Co-Lead Counsel
and the Settling Defendants’ Counsel over many wegkli many conferences between counsel,
and this Agreement has been reached as a reshttsd negotiations.

l. The Parties to this Agreement desire to fullyd dmally settle all actual and
potential Claims arising from or in connection witle Action, the factual allegations underlying
the Action, and each of them, and avoid the caslsisks of protracted litigation and trial.

IT IS HEREBY AGREED , by and among the Settling Parties, that thisdkcand all
Released Claims are finally and fully settled awodgnpgromised and that this Action shall be
dismissed in its entirety with prejudice as to Released Parties, subject to approval of the
Court pursuant to Rule 23 of the Federal Rules wil ®rocedure, upon and subject to the
following terms and conditions:

l. DEFINITIONS

A. Class Definition.

“Settlement Class” means the class described itideelt (E)(2) below.

B. General Definitions.

1. “Action” means the Direct Purchaser Plaintiff lawtsn the Litigation
captionedn re Broiler Chicken Antitrust Litigation, 1:16-cv-08637 (N.D. Ill.) (“Broilers”),
which is currently pending in the United Statestiis Court for the Northern District of lllinois.

2. “Broilers” are chickens raised for meat consumptmibe slaughtered
before the age of 13 weeks, and which may be saddviariety of forms, including fresh or

frozen, raw or cooked, whole or in parts, or aseatnmgredient in a value added product, but
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excluding chicken that is grown, processed, and aotording to halal, kosher, free range, or
organic standards.

3. “Claims” means any and all actual or potential esusf action, claims,
contentions, allegations, assertions of wrongdadagmages, losses, or demands for recoveries,
remedies, or fees complained of, or relating cgmrefl to, arising from the conduct alleged in the
Action.

4. “Class Member” or “Settlement Class Member” meaaxshemember of
the Class that does not timely and properly excltggf from the Class.

5. “Class Notice” means the notice to the Class thapproved by the Court,
in accordance with Section 11(E)(4) below.

6. “Class Period” means the period from and includiaguary 1, 2008
through the Date of Preliminary Approval.

7. “Defendant Family Co-Conspirator” means those mstihamed as co-
conspirators in paragraph 102 of the Operative Caimip

8. “Co-Lead Counsel” and “Settlement Class Counselamenollectively the
law firms of Lockridge Grindal Nauen P.L.L.P. angldPson, Simon & Warshaw, LLP, Direct
Purchaser Plaintiffs’ Interim Co-Lead Class Counsel

9. “Complaint” or “Operative Complaint” means the FduAmended and
Consolidated Class Action Complaint in the Acti&GF No. 1565.

10.  “Court” or “District Court” means the United Statesstrict Court for the
Northern District of lllinois and the Honorable Tihas M. Durkin or his successor, or any other

Court in which an Action is proceeding.
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11. “Date of Final Approval’ means the date on whicé @ourt enters an
order granting final approval to this Settlementrégment, pursuant to Rule 23(e) of the Federal
Rules of Civil Proceduras provided in Section II(E)(7) below.

12.  “Date of Preliminary Approval’ means the date onchtthe Court enters
an order granting preliminary approval to this Betent Agreement, pursuant to Rule 23(e) of
the Federal Rules of Civil Procedure, as provige8ection 11(E)(3) below.

13. “Defendant” or “Defendants” means any or all of efendants named in
the Action, now or in the future.

14. “Documents” means (a) all papers, electronicallyed information
(“ESI”), statements, transcripts, or other matenaithin the scope of Rule 34(a)(1)(A) of the
Federal Rules of Civil Procedure; and (b) any cepiereproductions of the foregoing, including
microfilm copies or computer images.

15. “Effective Date” shall be the date the Settlemestdimes final as set forth
in Section II(E)(9), entitled “When Settlement Bews Final.”

16.  “Execution Date” means the date on which this 8etént Agreement is
entered into and executed by all Parties.

17.  “Escrow Account” means the account with the EscAment that holds
the Settlement Fund.

18. “Escrow Agent” means the bank into which the Setdat Fund shall be
deposited and maintained as set forth in Secti@) bf this Agreement.

19. “Fairness Hearing” means a hearing on the settlepr@posed in this
Settlement Agreement held by the Court to determinether the proposed settlement is fair,

reasonable, and adequate, and whether it shouidddly approved by the Court.
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20.  “Net Settlement Fund” means the Settlement Fung @tcrued interest,
less any award of attorneys’ fees or reimbursemeekpenses and less applicable taxes, tax
preparation expenses, and costs of notice and &lration, that may be awarded or approved
by the Court.

21.  “Opt-Out Claim” means any claim, as set forth irct®a 1(E)(3) and (4)
of this Settlement Agreement, made by a Persoeywibe qualifying as a member of the Class,
that has validly and timely excluded itself frone tGlass.

22.  “Order and Final Judgment” means the order and jirtiyment of the
Court approving the Settlement Agreement, as desdrin Sections I1(E)(7) below.

23.  “Parties” or “Settling Parties” means Settling Defants and the Class, as
represented by Direct Purchaser Plaintiffs.

24.  "Person(s)” includes an individual and an entity.

25.  “Plaintiffs” means Direct Purchaser Plaintiffs &attterm is used in the
Complaint.

26. “Released Claims” means any and all claims assartdwe Action and
any and all existing or potential claims, demarasions, suits, causes of action, whether class,
individual, or otherwise in nature (whether or aay Class Member has objected to the
settlement or makes a claim upon or participateébarSettlement Fund, whether directly,
representatively, derivatively or in any other aapa that Releasing Parties (defined below), or
each of them, ever had, now has, or hereafterstetl, or may have on account of, or in any
way arising out of, any and all known and unknofneseen and unforeseen, suspected or
unsuspected, actual or contingent, liquidated dquidated, claims, causes of action, injuries, or

damages arising from or in connection with anyoaamission during the Class Period relating
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to or referred to in the Action or arising from tlaetual predicate of the Action.
Notwithstanding the above, “Released Claims” doinciude claims asserted against any other
Defendant or against any Unrelated Co-Conspirdteeleased Claims” do not include claims
arising in the ordinary course of business thatarelated to the allegations in the Litigation,
such as unrelated claims based on product defdzeach of warranty. The exclusion of claims
arising in the ordinary course of business thatuarelated to the allegations in the Litigation
does not impair or diminish the right of the Reth®arties to assert any and all defenses to
such claims.

27. “Released Parties” means jointly and severallyividdally and
collectively, the Settling Defendants, each ofttipeedecessors; successors; assigns; affiliates;
and any and all past, present, and future paremsgrs, subsidiaries, divisions, departments,
and affiliates, and all of their heirs, executa@®syisees, administrators, officers, executives,
directors, stockholders, partners, members, agattitsneys, advisors, auditors, accountants,
contractors, servants, employees, representainggers, and assignees. “Released Parties”
includes any person or entity identified in thevioe's sentence who has been or in the future
may be identified in the Litigation as a “Co-Congpor, including but not limited to George’s
Chicken, LLC, George’s Family Farms, LLC, Georgéds, LLC, George’s of Missouri, Inc.
and George’s Processing, Inc.” “Released Partles’s not include any other Defendant or any
Unrelated Co-Conspirator, either explicitly or ahiad party beneficiary.

28. “Releasing Parties” means jointly and severallgividually and
collectively, Plaintiffs, the Class, and each Clasmber, on behalf of themselves and any
person or entity claiming by or through them asjuding without limitation, their respective

predecessors; successors; assigns; and any grastlpresent, and future parents, owners,
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subsidiaries, divisions, departments, affiliatesrs) executors, devisees, administrators, offjcers
directors, stockholders, partners, agents, atterrevisors, auditors, accountants, contractors,
servants, employees, representatives, insurergsaginees.

29. “Settling Defendants” means George’s, Inc. and @e'srFarms, Inc.

30. “Settling Defendants’ Counsel” means the law firoh$tinson LLP and
The Law Group of Northwest Arkansas.

31. “Settlement Amount” means the cash payment of 8{(X® described in
Section 1I(A)(1), below.

32. “Settlement Fund” means the funds described ini@ett(A) of this
Settlement Agreement, plus accrued interest, irséparate Escrow Account for the settlement
contemplated by this Settlement Agreement estadaish accordance Section [I(C) below.

33. “Unrelated Co-Conspirator” means a Co-Conspirdtat tloes not satisfy

the criteria for inclusion as a “Released Partythe first sentence of the definition of “Released

Parties.”
Il. SETTLEMENT
A. Performance By George’s.

1. Settlement PaymentGeorge’s shall pay $4.25 million ($4,250,000) in
United States dollars, subject to the reductioBettlement Amount provisions set forth in
Section lI(E)(10)(b-c) herein, all in cash, as 8sdtlement Amount in settlement of the Action,
inclusive of class recovery amounts, fees (inclgdittorneys’ fees and any other fees), and
costs. This Settlement Amount shall be paid byrGes into the Escrow Account described

herein within 30 days of the Date of Preliminarypiqval.

156399263.1



Case: 1:16-cv-08637 Document #: 3324 Filed: 12/11/19 Page 44 of 93 PagelD #:237402

a. George’s’ payment to the Escrow Agent describediheshall be
by wire transfer pursuant to instructions from Eserow Agent or Co-Lead Counsel.

b. The payment described in Section 11(A)(1) shallstdnte the total
Settlement Amount, and the obligations describeSeation I1(A) shall continue so long as this
Settlement Agreement remains in effect.

C. Each Class Member shall look solely to the Setti@menount for
settlement and satisfaction, as provided hereiajlaiaims released by the Releasing Parties
pursuant to this Agreement.

d. Authentication of Documents.George’s agrees to use reasonable
efforts to authenticate documents and/or thingslyeced in the Action where the facts indicate
that the documents and/or things at issue are atithevhether by declarations, affidavits,
depositions, hearings and/or trials as may be sacg$or the Actions.

B. Release of Claims.

1. Release.Upon the occurrence of the Date of Final Approaat] in
consideration of the valuable consideration sehforthis Agreement, the Releasing Parties
shall be deemed to, and by operation of the Ond@Fnal Judgment shall have, hereby fully,
finally, and forever released, relinquished, arstlkdarged the Released Parties of all Released
Claims.

2. Covenant Not to Sue Plaintiffs and each Settlement Class Member
covenant not to sue or otherwise seek to estaldishity against the Settling Defendants for any
transaction, event, circumstance, action, failoradt, or occurrence of any sort or type arising

out of or related to the Released Claims, includwmithout limitation, seeking to recover
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damages relating to any of the Released Claimss Haragraph shall not apply to any action to
enforce this Settlement Agreement.
3. Full Release The Parties to this Agreement expressly agreecanfirm
that the Released Claims as set forth in SectB){26) and the provisions of Section 11(B)
constitute a full and final release of the Settidefendants by Plaintiffs and each Settlement
Class Member of the Released Claims.
4. Waiver. Upon the Date of Final Approval, Plaintiffs arach Settlement

Class Member shall be deemed to have, and by apei@tthe Order and Final Judgment shall
have, with respect to the subject matter of the&sdd Claims, waived the provisions, rights, and
benefits of Section 1542 of the California Civild&(providing “A GENERAL RELEASE
DOES NOT EXTEND TO CLAIMS THAT THE CREDITOR OR REIASING PARTY DOES
NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR AHE TIME OF
EXECUTING THE RELEASE AND THAT, IF KNOWN BY HIM ORHER, WOULD HAVE
MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THEDEBTOR OR
RELEASED PARTY."”) or Section 20-7-11 of the SoutbKota Codified Laws (providing “A
GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THEREDITOR DOES
NOT KNOW OR SUSPECT TO EXIST IN HIS FAVOR AT THE ME OF EXECUTING
THE RELEASE, WHICH IF KNOWN BY HIM MUST HAVE MATERALLY AFFECTED
HIS SETTLEMENT WITH THE DEBTOR.”).

Plaintiffs and each Settlement Class Member shathér be deemed to have, and by
operation of the Order and Final Judgment shaleha&axpressly waived all similar provisions,
statutes, regulations, rules, or principles of law equity of any other state or applicable

jurisdiction, or principle of common law. In contien with the waiver and relinquishment set

10
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forth in this Paragraph, Plaintiffs and each Setdat Class Member acknowledge that they are
aware that they may hereafter discover facts intiaddto, or different from, those facts which
they now know or believe to be true with respedhtsubject matter of the Released Claims, but
that it is their intention to release fully, finglland forever all Released Claims, and, upon the
Date of Final Approval, shall be deemed to havel by operation of the Order and Final
Judgment, shall have, fully, finally, and forevettied and released any and all Released Claims,
known or unknown, suspected or unsuspected, cantingr non-contingent, whether or not
concealed or hidden, which now exist, or heretotuage existed, upon any theory of law or
equity now existing or coming into existence in tiiéure, notwithstanding the discovery or
existence of any such additional or different faétkintiffs and each Settlement Class Member
intend and, by operation of the Order and Finalgdueht, shall be deemed to have
acknowledged that the foregoing waiver was seplgragrgained for and a key element of the
Settlement of which this waiver and release isr& pa

C. Settlement Fund Administration. The Settlement Fund shall be administered
pursuant to the provisions of this Settlement Agreet and subject to the Court’s continuing
supervision and control, until the funds in thetlBatent Fund are fully distributed, as follows:

1. The Settlement Fund shall be established withiEssrow Account and
administered by an Escrow Agent at a bank desigrateCo-Lead Counsel and administered by
an Escrow Agent designated by Co-Lead CounsellL&at Counsel, Settling Defendants, and
Settling Defendants’ Counsel agree to cooperat@ad faith to prepare an appropriate escrow
agreement in conformance with this Agreement.

2. Neither the Class nor Co-Lead Counsel shall hayeesponsibility,

financial obligation, or liability for any fees, sts, or expenses related to providing notice to the

11
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Class or obtaining approval of the settlement,dmniaistering the Settlement. Co-Lead Counsel
may, without prior order of the Court, withdraw rinche Settlement Fund up to $500,000 to pay
the costs for notice and for preliminary and fiapproval of this Settlement. In the event that
Court-ordered notice and administration costs ex& 0,000, Plaintiffs and Co-Lead Counsel
may apply to the Court to pay such additional re#od administration costs from the
Settlement Fund. Such costs of notice shall beefondable in the event that, for any reason,
the Settlement is not finally approved.

3. If there are other settlements at the time of tbéan for preliminary
approval of this Settlement, Co-Lead Counsel stradleavor to ensure that notice and claims
administration costs shall be paid from the settleiniunds proportionate to the amount of any
such settlements, consistent with any such othereagents and the approval of the Court.

4. Under no circumstances will Settling Defendantsdupiired to pay more
than the Settlement Amount pursuant to this Agregrard the Settlement set forth herein. For
purposes of clarification, the payment of any Feg Bxpense Award, the Notice and
Administrative Costs (including payment of any aggible fees to Escrow Agent) and any other
costs associated with the implementation of thitl€Seent Agreement shall be exclusively paid
from the Settlement Amount.

5. No other funds shall be paid or disbursements rrade the Settlement
Fund without an order of the Court.

6. The Escrow Agent shall, to the extent practicaiblegst the funds
deposited in the Settlement Fund in discrete aedtifiable instruments backed by the full faith
and credit of the United States Government, oy fumbured by the United States Government or

any agency thereof, and shall reinvest the procekttese instruments as they mature in similar

12
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instruments at their then-current market ratesy éash portion of the Settlement Fund not
invested in instruments of the type described enfitst sentence of this Section [I(C)(6) shall be
maintained by the Escrow Agent, and not commingléld any other funds or monies, in a
federally insured bank account. Subsequent to payimto the Settlement Fund pursuant to
Section 1I(A)(1), neither the Settling Defendants Bettling Defendants’ Counsel shall bear any
responsibility or risk related to the Settlemenhé&or the Net Settlement Fund.

7. The Parties agree that the Settlement Fund anddéh&ettlement Fund
are each intended to be a “Qualified SettlemendFuithin the meaning of Treasury
Regulation § 1.468B-1 and that the Escrow Agengdasinistrator of the Qualified Settlement
Fund within the meaning of Treasury Regulation468B-2(k)(3), shall be solely responsible
for filing tax returns for the Escrow Account anaymg from the Escrow Account any Taxes, as
defined below, owed with respect to the Escrow Aito Neither the Settling Defendants nor
the Settling Defendants’ Counsel shall have arbylitg or responsibility of any sort for filing
any tax returns or paying any Taxes with respeth@éd=scrow Account.

8. All: (i) taxes on the income of the Settlement Ffichxes”), and (ii)
expenses and costs incurred in connection withekegtion of the Settlement Fund (including,
without limitation, expenses of tax attorneys andoaintants) shall timely be paid by the Escrow
Agent out of the Settlement Fund. The Class MembkRall be responsible for paying any and
all federal, state, and local income taxes duenyrdastribution made to them pursuant to the
Settlement provided herein.

9. After the Date of Final Approval, the Net SettlemnnEaond shall be
disbursed in accordance with a plan of distributmbe approved by the Court. The Class

Members shall look solely to the Net Settlementd-tam settlement and satisfaction of any and

13
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all Released Claims from Released Parties. Thegimf a motion to approve a plan of
distribution of the Net Settlement Fund createdHiy Settlement Agreement shall be in the
discretion of Co-Lead Counsel, and may be combméd a plan to distribute proceeds from
other settlements in this Action.

D. No Reversion.

Except for the Settlement Amount reduction prowvis@s provided in Section
lI(E)(10)(b-c), Settling Defendants shall have nghts to reversion in the event that Class
Members request exclusion or opt out of the Clasd,any Opt-Out Claims shall have no effect
on this Settlement Agreement.

E. Approval of Settlement Agreement and DismissalfcClaims.

1. Cooperation. Plaintiffs and Settling Defendants shall use tbest
efforts to effectuate this Settlement Agreemeruiting cooperating in promptly seeking the
Court’s approval of the Settlement Agreement, tlseng of appropriate class notice under
Federal Rules of Civil Procedure 23(c) and (e), thiedprompt, complete, and final dismissal
with prejudice of the Action as to the Settling Bedants only.

2. Settlement Class Certification.Plaintiffs shall seek, and Settling
Defendants shall not object to, appointment ofRikis’ Co-Lead Counsel as Settlement Class
Counsel for purposes of this Settlement, and ¢eation in the Action of a Class for settlement
purposes only, defined as follows:

All persons who purchased Broilers directly fromyaof the

Defendants or any Defendant Family Co-Conspirateniified in

this action, or their respective subsidiaries diliafes for use or

delivery in the United States from at least asyead January 1,

2008 until the Date of Preliminary Approval. Sgeally

excluded from this Class are the Defendants, theeo$, directors

or employees of any Defendant; any entity in wlaaly Defendant
has a controlling interest; and any affiliate, leggpresentative,

14
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heir or assign of any Defendant. Also excludednftbis Class are
any federal, state or local governmental entitiagy judicial
officer presiding over this action and the membefshis/her
immediate family and judicial staff, any juror apstd to this
action, and any Co-Conspirator identified in traian.

3. Preliminary Approval . Plaintiffs shall submit to the District Court a
motion, at such time deemed appropriate in theeli®n of Co-Lead Counsel, requesting entry
of an order preliminarily approving the settlemg@mreliminary Approval Order”). Settling
Defendants shall not oppose and shall reasonablyerate in such motion. The proposed
Preliminary Approval Order shall provide thatter alia:

a. the settlement proposed in the Settlement Agreemenbeen
negotiated at arm’s length and is preliminarilystatined to be fair, reasonable, adequate, and in
the best interests of the Class;

b. the proposed Class Notice meets the requiremeriRsilef23 of
the Federal Rules of Civil Procedure and due pgy@a®l constitutes the best notice practicable
under the circumstances for settlement purposes;

C. after Class Notice has been carried out, a heamnritpe settlement
proposed in this Settlement Agreement shall be bglithe Court to determine whether the
proposed settlement is fair, reasonable, and ategcaad whether it should be finally approved
by the Court (the “Fairness Hearing”);

d. Class Members who wish to exclude themselves nulghis an
appropriate and timely request for exclusion;

e. Class Members who wish to object to this Agreenmeumst submit
an appropriate and timely written statement ofgteunds for objection; and

f. Class Members who wish to appear in person to btyeihis

Agreement may do so at the Fairness Hearing pursoiairections by the Court.
15

156399263.1



Case: 1:16-cv-08637 Document #: 3324 Filed: 12/11/19 Page 51 of 93 PagelD #:237402

4, Class Notice. The Class Notice shall provide for a right ofles@on, as
set forth in Section II(E)(3). The Class Noticakhlso provide for a right to object to the
proposed Settlement. Individual notice of the I8etént to all Class Members who can be
identified through reasonable effort shall be nthoe emailed to the Class in conformance with
a notice plan to be approved by the Court. Cadl@aunsel will undertake all reasonable
efforts to obtain the names and addresses of {&rsens that purchased Broilers directly from
any Defendant or Defendant Family Co-Conspiraiidre timing of a motion to approve notice
to the Class of this Settlement Agreement shaihlibe discretion of Co-Lead Counsel, and may
be combined with notice of other settlements is #ation.

5. Cost of Class Notice The costs of providing Class Notice to Class
Members shall be paid by the Escrow Agent fromSbatlement Fund pursuant to Section
1(C)(2) and (3).

6. CAFA Notice. Within ten (10) days of filing of this Settlement
Agreement in court, Settling Defendants will pravitd the appropriate state officials and the
appropriate federal official the notice requiredtbg Class Action Fairness Act of 2005, 28
U.S.C. § 1715(b) (“CAFA").

7. Final Approval. If this Settlement Agreement is preliminarilypapved
by the Court, the Class shall seek entry of are©athid Final Judgment, which Settling
Defendants shall not oppose and in which they shaonably cooperate, thater alia:

a. finally approves this Settlement Agreement andeitmis as being a
fair, reasonable, and adequate settlement as Oldss Members within the meaning of Rule 23
of the Federal Rules of Civil Procedure and direriis consummation according to its terms

and conditions;

16
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b. determines that the Class Notice constituted, utiger
circumstances, the most effective and practicatle® of this Settlement Agreement and the
Fairness Hearing, and constituted due and sufficietice for all other purposes to all Persons
entitled to receive notice;

C. orders that all claims made against the Settlinfedeants in the
Action be dismissed with prejudice and withoutler costs or fees;

d. requires Co-Lead Counsel to file with the ClerlkCalurt a record of
potential Class Members that timely excluded thdvesefrom the Class, and to provide a copy
of the record to counsel for Settling Defendants;

e. incorporates the Release set forth in this Agree¢raet makes the
Release effective as of the Effective Date asédXRPs and all class members that did not file a
timely notice for exclusion;

f. determines under Federal Rule of Civil Procedui)bthat there is
no just reason for delay and directs that the juslgrof dismissal as to the Settling Defendants
shall be final and entered forthwith, and stating:

i. Final judgment as to the DPP action is entenefhvor of the
Settling Defendants; and

il. Final judgment is granted in favor of the Reded Parties on
any Released Claim of a Class Member that did it@@ftimely
notice for exclusion.

g. reserves to the Court exclusive jurisdiction over settlement and

this Settlement Agreement, including the adminigiraand consummation of this Agreement;

17
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h. orders that Settlement funds may be disbursedmasded in the
Final Approval Order or other order of the Court.

8. Class Counsel Fees and Expenses; No Other Costs.

a. Settling Defendants shall have no responsibilitydioy other
costs, including Co-Lead Counsel's attorneys’ feests, and expenses or the fees, costs, or
expenses of any Plaintiff's or Class Member’s retipe attorneys, experts, advisors, or
representatives, provided, however, that with resfgethe Action, including this Settlement
Agreement, Settling Defendants shall bear their onsts and attorneys’ fees.

b. At their discretion and after proper notice to @lass and
opportunity to object, Co-Lead Counsel may see&watmrder granting attorneys’ fees and
expenses from the Settlement Fund, separatelyamjunction with other settlements. In that
event, Co-Lead Counsel will seek reasonable atysiriees of no more than 33% of the
Settlement Amount, in addition to reimbursementealsonable expenses. Any such attorneys’
fees will be paid out of the Settlement Amount, &adtling Defendants shall have no additional
obligation to pay any fees or expenses of Co-LeawnSel.

C. At their discretion and after proper notice to @lass and
opportunity to object, Class Counsel may seek filoenSettlement Fund, separately or in
conjunction with other settlements, a court ordangng reimbursement of costs and service
awards for the work Plaintiffs performed on belwdlthe class, and to compensate for the time
and expense they have incurred in bringing thisofct

d. The procedure for and the allowance or disallowdrycthe Court
of any applications by Co-Lead Counsel for attoséges and expenses or the expenses of or

service awards to Plaintiffs to be paid out of 8&tlement Fund are not part of or a condition to
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the Settlement set forth herein, and are to beidered by the Court separately from the Court’s
consideration of the fairness, reasonablenessa@agquacy of the Settlement set forth in this
Agreement, and any order or proceeding relatirgngoapplication for attorneys’ fees or
expenses shall not operate to terminate or cahiseRggreement or the releases set forth herein,
or affect or delay the finality of the judgment apyng this settlement.
e. Within 15 days after any order by the Court awaydittorneys’

fees, expenses, class representative service amaedpenses, the Escrow Agent shall pay the
approved attorneys’ fees, costs, and service awandire transfer from the Settlement Fund as
directed by Co-Lead Counsel. In the event theesattht is reversed on appeal, or the amount of
attorneys’ fees, costs, or service award is redocegppeal, class counsel shall, within 30 days
of such appellate order, cause the differencearathount paid and the amount awarded on
appeal to be returned to the Settlement Fund.

9. When Settlement Becomes Final The settlement contemplated by this
Settlement Agreement shall become final on the tetie (a) the Court has entered the Order
and Final Judgment approving this Settlement Agesgand all of its material terms and
conditions, in accordance with Section II(E)(7)oa®, under Rule 23(e) of the Federal Rules of
Civil Procedure and dismissing the Action as addims Settling Defendants with prejudice as to
all Class Members and without costs; and (b) tine tior appeal or to seek permission to appeal
from the Court’s approval of this Settlement Agreamand entry of the order of Final
Judgment, as described in Section II(E)(7) aboas,éxpired with no appeal having been filed
or, if appealed, approval of this Settlement Agreetrand the Order and Final Judgment has
been affirmed in its entirety by the court of lessort to which such appeal has been taken and

such affirmance is no longer subject to furtheregppr review.
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10. Termination and Reduction.

a. Rejection or Alteration of Settlement Terms. If the Court
declines to grant either preliminary or final apgabto this Settlement Agreement or any
material part hereof (as set forth in Sections)(§kor (E)(7) above, respectively), or if the
Court approves this Settlement Agreement in a naditemodified form, or if after the Court’s
approval, such approval is materially modified etr aside on appeal, or if the Court does not
enter the Final Order and Judgment, or if the Centers the Final Order and Judgment and
appellate review is sought and on such review ekl Order and Judgment is not affirmed
(collectively “Triggering Events”), then Settlinge®endants and Plaintiffs shall each, in their
respective sole discretion, have the option toimelsthis Settlement Agreement in its entirety by
providing written notice of their election to do E@ermination Notice”) to each other within
thirty (30) calendar days of such Triggering EvelRar purposes of this Section II(E)(10), a
material modification includes but is not limitemldny modification to the settlement payments,
the scope of the Released Claims pursuant to $etfi) and (B), and the opt-out rescission
provision in Section II(E)(10)(b-c).

b. Reduction of Settlement Amount Based on Opt-OutsThe
Settlement Amount shall not be reduced if all Pesseho opt out of the Settlement Class
represent, in aggregate, 50% or less of the daftayunt of Defendants’ United States total
annual sales for 2008-2017. If all Persons whaooopof the Settlement Class represent, in
aggregate, more than 50% of Defendants’ UnitedeStattal annual sales for 2008-2017, the
Settlement Amount shall be reduced by 2% for edéfyby which the sales to all Persons who
opt out of the Settlement Class exceed 50% of iafiets’ United States total annual sales for

2008-2017. To illustrate, if the sales to all Baesswho opt out of the Settlement Class are 60%
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of Defendants’ United States total annual sale@®8-2017 (i.e. 10% more than 50%),
George’s would receive a reduction of 20% of th#l&aent Amount. Similarly, if these sales
represent 50.01% (i.e., .01% more than 50%), Gé&ovgeuld receive a reduction of .02%.

C. Calculation of the Opt-Out Percentage.

I. As an initial matter, within 14 days of the ExeoutDate
of this Settlement, Co-Lead Counsel shall provid#liag Defendants’ Counsel with a
confidential summary of Defendants’ total sale®adilers from 2008-2017 broken out by
customer name (hereinafter, “Defendant CustomersSaimmary”). Settling Defendants’
Counsel will raise any concerns with the Defendaudgtomer Sales Summary with Co-Lead
Counsel within 14 days. If the parties are unableeach an agreement, they shall attempt to
resolve their dispute using the services of a nliytagreeable mediator. If the parties are
unable to resolve the dispute through mediatiogy ghall seek relief and resolution by the
Court.

il. Within 7 days after the deadline for a Class Mentbearpt
out of the Settlement Class, the Settlement Adrmatisr will provide Co-Lead Counsel and
Settling Defendants’ Counsel with a list of the easnof any class members who opted out of the
Settlement Class. The parties will apply thattlisthe Defendant Customer Sales Summary to
determine the percent of all Defendants’ totalsétsy dollar amount) from 2008-2017 that
opted out of the Settlement Class. If there isspude regarding the opt-out calculation
described herein, then the parties shall attempdolve their dispute using the services of a
mutually agreeable mediator. If the parties ar@bleto reach agreement through negotiation or
mediation, they shall submit their dispute to tleu for resolution concurrent with or prior to

the filing of Plaintiffs’ Motion for Final Approval
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11. No Admission.

a. Settling Defendants deny all allegations of wrongdan the
Action and the Litigation. Nothing in this Settlem Agreement constitutes an admission by
Settling Defendants as to the merits of the allegatmade in the Action, or an admission by
Plaintiffs or the Class of the validity of any de$es that have been or could be asserted by
Settling Defendants.

b. This Settlement Agreement, and any of its termd,ary
agreement or order relating thereto, shall notdemeed to be, or offered by any of the Settling
Parties to be received in any civil, criminal, adrsirative, or other proceeding, or utilized in
any manner whatsoever as, a presumption, a coacessian admission of any fault,
wrongdoing, or liability whatsoever on the pariaoly of the Settling Defendants or other
Released Parties; provided, however, that nothimgaened in this Section I1(E)(11) shall
prevent this Settlement Agreement (or any agreemeotder relating thereto) from being used,
offered, or received in evidence in any proceedingpprove, enforce, or otherwise effectuate
the Settlement (or any agreement or order relahiageto) or the Order and Final Judgment, or
in which the reasonableness, fairness, or gookl ddiany Party participating in the Settlement
(or any agreement or order relating thereto) issae, or to enforce or effectuate provisions of
this Settlement Agreement or the Order and Findgthent. This Settlement Agreement may,
however, be filed and used in other proceedingsr&vkelevant, to demonstrate the fact of its
existence and of this Settlement, including butlmoited to Settling Defendants filing the
Settlement Agreement and/or the Order and Finadidhedt in any other action that may be

brought against them in order to support a defens®unterclaim based on principles of res
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judicata, collateral estoppel, release, good fatilement, waiver, judgment bar or reduction, or
any other theory of claim preclusion or issue prsion or similar defense or counterclaim.
[l. MISCELLANEOUS

A. Entire Agreement. This Settlement Agreement shall constitute theen
agreement between the Class and Settling Defengarttmning to the Settlement of the Action
against Settling Defendants and supersedes anglgmibr and contemporaneous undertakings
of the Class and Settling Defendants in conne¢tierewith. All terms of the Settlement
Agreement are contractual and not mere recitals.

B. Inurement. The terms of the Settlement Agreement are andlish&inding
upon, to the fullest extent possible, each of tekeésing Parties and the Released Parties, and
upon all other Persons claiming any interest instiigect matter hereto through any of the
Parties, Releasing Parties, or Released Partdading any Class Members.

C. Modification. This Settlement Agreement may be modified or atedronly by a
writing executed by the Class and Settling Defetglasubject (if after preliminary or final
approval) to approval by the Court. Amendmentsmaondifications may be made without notice
to the Class unless notice is required by law othsyCourt.

D. Drafted Mutually. For the purpose of construing or interpreting tBettlement
Agreement, the Class and Settling Defendants bealleemed to have drafted it equally, and it
shall not be construed strictly for or against payty.

E. Governing Law. All terms of this Settlement Agreement shall beerned by and
interpreted according to the substantive lawslwidis without regard to its choice-of-law or

conflict-of-law principles.
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F.  Jurisdiction. This Settlement Agreement is subject to the coimg and
exclusive jurisdiction of the Court for any suictian, proceeding, or dispute arising out of or
relating to this Settlement Agreement or the ajglility of this Settlement Agreement,
including, without limitation, any suit, action,qaeeding, or dispute relating to the release
provisions herein. If for any reason this Settlatm&greement is rescinded, terminated or fails
to become effective, then, in such event, nothintis Settlement Agreement or with regard to
any conduct of Settling Defendants or Settling Ddénts’ Counsel pursuant to any obligations
Settling Defendants have pursuant to the Agreemstaalt constitute or are intended to be
construed as any agreement to personal jurisdi¢tieneral or specific) or subject matter
jurisdiction so as to confer the jurisdiction oétDistrict Court over Settling Defendants, nor
shall it constitute any waiver of any defenses Basepersonal or subject matter jurisdiction.

G. Counterparts. This Settlement Agreement may be executed inteoparts by
Co-Lead Counsel and Settling Defendants’ Counseh ef which shall be deemed an original
and all of which taken together shall constitue same Settlement Agreement. A facsimile or
.pdf signature shall be deemed an original sigeaftur purposes of executing this Settlement
Agreement.

H. Represented by Counsel Plaintiffs, the Class and Settling Defendants
acknowledge that each have been represented bga&lpand have made their own
investigations of the matters covered by this 8ettint Agreement to the extent they have
deemed it necessary to do so and are not relyirmpgmepresentation or warranty by the other
party other than as set forth herein. Therefdre Settling Parties and their respective counsel
agree that they will not seek to set aside anygfatie Settlement Agreement on the grounds of

mistake.
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l. Authorization. Each of the undersigned attorneys representhi¢hat she is
fully authorized to enter into and execute thigl8etent Agreement, subject to Court approval,
the undersigned Co-Lead Counsel represent thatateeguthorized to execute this Settlement
Agreement on behalf of Plaintiffs and the Classt te undersigned Settling Defendants’
Counsel represent that they are authorized to ¢sdhba Settlement Agreement on behalf of
Settling Defendants.

J. Privilege. Nothing in this Settlement Agreement, Settlementhe negotiations
or proceedings relating to the foregoing is intehtteor shall be deemed to constitute a waiver
of any applicable privilege or immunity, includingijthout limitation, the accountants’ privilege,
the attorney-client privilege, the joint defensevigge, or work product immunity.

K. Notice. Any notice required pursuant to or in connectioth this Settlement
shall be in writing and shall be given by: (1) hatedivery; (2) registered or certified mail, return
receipt requested, postage prepaid; or (3) UP8mlas overnight courier, addressed, in the case
of notice to any Plaintiff or Class Member, to Cead Counsel at their addresses set forth
below, and, in the case of notice to Settling Daéats, to their representative at the address set
forth below, or such other address as Settling bdats or Co-Lead Counsel may designate,

from time to time, by giving notice to all Partiesthe manner described in this Section I11(K).
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For Direct Purchaser Plaintiffs:

W. Joseph Bruckner

Brian D. Clark

LOCKRIDGE GRINDAL NAUEN P.L.L.P.
100 Washington Avenue South, Suite 2200
Minneapolis, MN 55401

T: (612) 339-6900

F: (612) 339-0981
wijbruckner@locklaw.com
bdclark@locklaw.com

Bruce L. Simon

PEARSON, SIMON & WARSHAW, LLP
350 Sansome Street, Suite 680

San Francisco, CA 94104

T: (415) 433-9000

F: (415) 433-9008
bsimon@pswlaw.com

Bobby Pouya

PEARSON, SIMON & WARSHAW, LLP
15165 Ventura Blvd., Suite 400
Sherman Oaks, CA 91403

T: (818) 788-8300

F: (818) 788-8104
bpouya@pswlaw.com

For Settling Defendants George's, Inc. and Gesrgarms, Inc.

William L. Greene

STINSON LLP

50 South Sixth Street, Suite 2600
Minneapolis, MN 55402

T: (612) 335-1568
william.greene@stinson.com

Gary V. Weeks

The Law Group of Northwest Arkansas LLP
1830 Shelby Lane

Fayetteville, AR 72704

T: (479) 283-8946
gary.weeks@lawgroupnwa.com
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IN WITNESS WHEREOF, the Parties hereto, through their fully authorized

representatives, have agreed to this Settlement Agreement as of the Execution Date.

Bruce L. Simon

PEARSON, SIMON & WARSHAW, LLP
350 Sansome Street, Suite 680

San Francisco, CA 94104

T: (415) 433-9000

F: (415) 433-9008

bsimon@pswlaw.com

Dated: n"/r} 14

Dated: Jet. S, A219

156399263.1

b

/" «
W. Joseph-Bruékner
LOCKRIDGE GRINDAL NAUEN P.L.L.P.
100 Washington Avenue South
Suite 2200
Minneapolis, MN 55401
T: (612) 339-6900
F: (612) 339-0981
wjbruckner@locklaw.com

Dated: December 5. 2019

Counsel for Direct Purchaser Plaintiffs

A L A

William L. Greene

STINSON LLP

50 South Sixth Street, Suite 2600
Minneapolis, MN 55402

T: (612)335-1568
william.greene@stinson.com

Gary V. Weeks

The Law Group of Northwest Arkansas LLP
1830 Shelby Lane

Fayetteville, AR 72704

T: (479) 283-8946
gary.weeks@lawgroupnwa.com

Counsel for Defendants George’s, Inc. and
George’s Farms, Inc.
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