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UNITED STATES DISTRICT COURT
DISTRICT OF NEW JERSEY

INDUSTRIENS |
No. 2:20-cv-02155-SRC-CLW
PENSIONSFORSIKRING A/S, Case No. 2:20-cv-02155-SRC-C

Individually and On Behalf of All
Others Similarly Situated,

Plaintiff,
V. Hon. Cathy L. Waldor
Magistrate Judge

Hon. Stanley R. Chesler
District Court Judge

BECTON, DICKINSON AND
COMPANY and THOMAS E.
POLEN,

Defendants.

STIPULATION AND AGRE EMENT OF SETTLEMENT

This Stipulation and Agreement of Setttlent dated as of December 19, 2023
(“Stipulation”) is entered into betweer) Court-appointed Lead Plaintiff and Class
Representative Industriens PensionsforsikriA/S (“Lead Plaintiff” or “Class
Representative”), on behalf of itself an@ tGourt-certified Class (defined below),
and (ii) defendants Bectobjckinson and Company (“BD”) and Thomas E. Polen
(“Polen”) (together, “Defendas” and, collectively with Class Representative, the
“Parties”), and embodies the terms armaadaitions of the settlement of the above-
captioned securities class action (“Actioh™gubject to the approval of the Court

and the terms and conditions expressly mesliherein, this Stipulation is intended

1 All terms with initial capitalization nodtherwise definedherein shall have
the meanings ascribed to them in § 1 below.
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to fully, finally, and forever compromise,ttle, release, resolve, and dismiss with
prejudice the Action and all oféhclaims asserted therein.

WHEREAS:

A. On February 27, 2020, a slaction complaint, styléstephen Kabalk,
as Trustee of the Stephen Kabak & Swhary Living Trust v. Becton, Dickinson
and Company, et alCase No. 2:20-cv-02155-SRC-CLWas filed in the United
States District Court for the District of Welersey (“Court”), asserting violations of
the federal securities laws against B aertain of its executives. ECF No. 1. A
related derivative complainiy re Becton, Dickinson & Co. S’holder Deriv. Litig
Master File No. 2:20-cv-15474, was tilen the Court on November 2, 2020.

B. Industriens Pensionsforsikring &/moved for appointment as lead
plaintiff on April 27, 2020. ECF No. 10fwo other putative class members filed
competing motions for appointment. ECFN@ & 9. On June 9, 2020, the Court
entered an Order and Opinion appointing Iidess Pensionsforsikring A/S as Lead
Plaintiff for the Action, and approving Led®laintiff's selection of Kessler Topaz
Meltzer & Check, LLP as Lead Coundel the class and Carella Byrne Cecchi
Olstein Brody & Agnello, P.C. (n/k/a Galta Byrne Cecchi Brdy & Agnello, P.C.)
as Liaison Counsel for the class. ECF No. 24.

C. On August 10, 2020, Lead Plaiiftfiled the Amended Class Action

Complaint on behalf of affersons and entities who puaded the common stock of
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BD from November 5, 2019 through anctliding February 5, 2020, and were
damaged thereby. ECF No. 31. Lead Rl asserted: (i) claims under Section
10(b) of the Securities Exchange Act1834 (“Exchange Act”’), and Rule 10b-5
promulgated thereunder, against BD, RoMincent A. Forlema (“Forlenza”), and
Christopher R. Reidy (“Reidy”); (ii) claimsnder Section 20(a) ¢iie Exchange Act
against Polen, Forlenza, and Reidy; &nylclaims under Sections 10(b) and 20A
of the Exchange Act and Rule 10b-5 fosiger trading against Polen and Forlenza.
Lead Plaintiff alleged that, during theasSk Period, Defendemmade numerous
statements which were allegedly mislegddue to their failure to acknowledge
severe issues with respect to the pertoroe of BD’s Alaris infusion pump system
(“Alaris”) and ongoing scrutiny of # device by the U.S. Food and Drug
Administration (“FDA”). Defendants, la Plaintiff alleged, communicated
information about BD that was not consrgtevith this awareness. Lead Plaintiff
further alleged that the price of BD’'srmamon stock was artificially inflated as a
result of Defendants’ allegéy false and misleading statements, and declined when
the alleged correctiveisclosure was made.

D. On October 9, 2020, Dendants moved to dismiss the Amended Class
Action Complaint. ECF No. 36. On Noverh23, 2020, Lead Plaintiff filed its

opposition to Defendants’ motion to dismi§&CF No. 54. On # same day, Lead
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Plaintiff filed a motion to strike ApperxliA to Defendants’ motion to dismiss and
all argument relying on thAppendix. ECF No. 55.

E. Thereafter, on January 14, 2021, Lead Plaintiff moved to amend the
Amended Class Action Comjites under Federal Rule of Civil Procedure (“Rule”)
15(a). ECF No. 60. With its motion, Le&thintiff filed the Second Amended Class
Action Complaint.

F. On March 19, 2021, Defendantsowed to dismiss the Second
Amended Class Action Compmtd. ECF No. 69. On Ma, 2021, Lead Plaintiff
filed its opposition to Defendants’ motion to dismiss (ECF No. 75), along with a
second motion to strike Defendants’ Apgdex A to their motion (ECF No. 76). On
June 2, 2021, Defendants filed a rephsupport of their motion to dismiss and an
opposition to Lead Plaintiff’s motion to ka. ECF Nos. 79 & 80. On July 1, 2021,
Lead Plaintiff filed a response in suppof its motion to strike. ECF No. 82.

G. By Opinion and Order dated JuB; 2021, the Court denied Lead
Plaintiff's motion to strike but granteldead Plaintiff leave to submit a sur-reply
addressing the Appendix. EQNos. 83 & 84. Lead Platiff filed a sur-reply on July
19, 2021. ECF No. 85.

H. By Opinion and Order dated Septber 15, 2021, the Court granted
Defendants’ motion to dismiss the $ad Amended Class Acin Complaint. ECF

Nos. 87 & 88. By the same Order, the Gayranted Lead Plaintiff leave to amend
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within 45 days. On October 29, 2021, Ldadintiff filed the Third Amended Class
Action Complaint. ECF No. 91.

l. On December 16, 2021, Defendammved to dismiss the Third
Amended Class Action Complaint. ECF No. @h February 4, 2022, Lead Plaintiff
filed its opposition to Defendants’ motida dismiss. ECF No. 102. On March 4,
2022, Defendants filed a reply in suppof their motion. ECF No. 103.

J. By Opinion and Order dated August D22, the Court denied in part
and granted in part Defenaa’ motion to dismiss the Third Amended Class Action
Complaint. ECF Nos. 106 & 107. Specifigathe Court: (i) denied Defendants’
motion to dismiss as to Defendants Bid&olen; (ii) granted Defendants’ motion
to dismiss as to Forlenza and Reidy; @npgranted Defendants’ motion to dismiss
as to Lead Plaintiff's clans concerning alleged matermailsstatements or omissions
on February 4, 2020. Defendants aesyd the Third Amended Class Action
Complaint on Octobe3, 2022. ECF No. 116.

K.  Thereafter, discovery in the Aen commenced. Lead Plaintiff
prepared and served initial disclosunesjuests for production of documents, and
interrogatories on Defendants, exchahdetters with Defendants concerning
discovery issues, and served docunseripoenas on ten thighrties. Defendants
and third parties produceal total of over 2 million pages of documents to Lead

Plaintiff, and Lead Plaintiff produced daments to Defendants in response to their
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discovery requests. Depositions of Lead mlis corporate representative, as well
as the Parties’ expert wisses, were taken in contien with the motion for class

certification (described below) ead Plaintiff also tookwo fact witness depositions

and noticed over twenty additional fact depositions more. Lead Plaintiff and

Defendants litigated three separate discpwdisputes before Magistrate Judge
Cathy L. Waldor.

L. On December 22, 2022, Lead Pt#inmoved to amend the Third
Amended Class Action Complaint undRule 15(a). ECF No. 123. Defendants
opposed Lead Plaintiff's motion to ameml January 10, 2028CF No. 127. Lead
Plaintiff filed a reply in support of itsnotion on January 24, 2023. ECF No. 132.
Following oral argument on June 15, 202%& @ourt granted Lead Plaintiff leave to
file an amended complaint. ECF No. 157.

M. On June 22, 2023, Lead Plaintiff filed the operative Fourth Amended
Class Action Complaint (“Complaint”) omehalf of those who purchased or
otherwise acquired BD common stock aall options, or sold BD put options,
between November 5, 2019,daRkebruary 5, 2020, both ®@a inclusive, and were
injured thereby. ECF No. 158. The Comptaisserts: (i) claims under Section 10(b)
of the Exchange Act, and Rule 10b-5 progatéd thereunder, against BD and Polen;
(i) claims under Section 20(a) of the Exrlge Act against Polen; and (iii) claims

under Sections 10(b) and 20A of thecBange Act and Rul&0b-5 for insider
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trading against Polen. Defendants angddhe Complaint on September 15, 2023.
ECF No. 175.

N.  During this same time, Lead Plaiifitnoved for class certification. ECF
No. 130. Lead Plaintiffs January 172023 class certification motion was
accompanied by a report from its expert, Joseph R. Mason, Ph.D., on market
efficiency and a proposed common dgesmethodology. ECF No. 130-3. On May
3, 2023, Defendants filed their opposition ltead Plaintiff's class certification
motion, along with an experébuttal report from Steavt Mayhew, Ph.D. ECF No.
152-3. Lead Plaintiff filed aeply in further support afs motion on June 30, 2023.
ECF No. 161.

O. By Opinion and Order dated Auguit 2023, the Court granted Lead
Plaintiff's class certification motion. Speaélly, the Court: (i) certified a class of
all persons and entities wHopm November 5, 2019 to February 5, 2020, inclusive
purchased or otherwise acquired BD commatmtk or call options, or sold BD put
options, and were damagecdetbby; (i) appointed Industriens Pensionsforsikring
A/S as Class Representative; and (iiijpaipted Kessler Topaz Meltzer & Check,
LLP and Carella Byrne CeccBrody & Agnello, P.C. as Class Counsel and Liaison
Counsel, respectively, pursudaatRule 23(g). ECF No. 168.

P.  While discovery was ongoing and Le&dhintiff's class certification

motion was pending, the Parties agreed mi@pate in a private mediation before
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David M. Murphy, Esq., of Phillips ADR Eerprises, P.C. A mediation session with
Mr. Murphy was held in New York Citgn August 16, 2023. At the mediation
session, the Parties engagedigorous settlement negdii@ns with the assistance
of Mr. Murphy but the case did not reselMollowing the mediation session, the
Parties continued their negotiations witie assistance of Mr. Murphy and met
virtually on September 13, 2023 with theespective damages consultants and in-
person again in New York City on Octalis, 2023, where once again the case did
not resolve. Finally, on October 12023, Mr. Murphy issued a mediator’s
recommendation to resolve the Action,igfhthe Parties accepted on October 18,
2023. Although the Term Sheet (set forth beltwagl yet to be executed, in light of
an upcoming discovery dispuscheduled to be heard thyee Magistrate, the Parties
notified the Magistrate of their agreemem principle on October 20, 2023 and the
discovery dispute was held in abeyance.

Q. On November 13, 2023, the Partee®cuted a Term Sheet setting forth
their agreement in principle to settthe Action in return for payment of
$85,000,000.00 in cash for thenefit of the Class, subject to certain terms and
conditions to be included in“&nal settlement agreement.”

R.  This Stipulation (together with thelaibits hereto) reflects the final and

binding agreement between the Paréied supersedes the Term Sheet.
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S. Based upon their investigation, peasition, and mediation of the case,
Class Representative and Class Courtssle concluded that the terms and
conditions of this Stipulation are fairreasonable, and equate to Class
Representative and the other members of taeCland in their Iseinterests. Based
on Class Representative’s direct oversighhefprosecution of this matter and with
the advice of its counsel, Class Represeve has agreed to settle and release the
Released Plaintiff’'s Claims puwrant to the terms and promas of this Stipulation,
after considering, among other thing&) the financial beefit that Class
Representative and the other memberthefClass will receive from the proposed
Settlement; and (b) the significant risksdacosts of continueltigation and trial.

T.  This Stipulation constitutes a comprse of all matters that are in
dispute between the Parti@efendants continue to belietteat the claims asserted
against them in the Action are withouterit. Nonetheless, Defendants have
concluded that further litigatowould be protracted and expensive, and that it is
desirable that the Action be fully anddily settled in the maer and upon the terms
and conditions set forth in this Stiptia. Defendants are entering into this
Stipulation solely to eliminate the uncertginburden, risk, and expense inherent in
any further protracted litigation, especiallycomplex cases like the Action. Each
of the Defendants (along with the prewsly dismissed defendants) denied and

continues to deny any wrongdoing, and tl&8pulation shall in no event be
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construed, offered, or reseid as or deemed to bei@ence of or an admission or
concession on the part of any of theféwants with respect to any claim or
allegation of any fault oliability or wrongdoing or damages whatsoever, or any
infirmity in the defenses that Defendahtsve, or could havasserted. Defendants
expressly deny that Class Regpentative has asserted any valid claims as to either
of them, and expressly deny any and Bdgations of fault, liability, wrongdoing,

or damages whatsoever. Defendants belieaktthey acted properly and lawfully at

all times and that the clainasserted against them in thetion are without merit.

U.  Similarly, this Stipulation shall ino event be construed or deemed to
be evidence of or an admission or casten on the part of Class Representative of
any infirmity in any of the claims as$ed in the Action, or an admission or
concession that any of Defendants’ askes to liability had any merit.

NOW THEREFORE, without any conceassiby Class Representative that the
Action lacks merit, and ithout any concession by Defgants of any liability or
wrongdoing or lack of merit in thedlefenses, it is hereby STIPULATED AND
AGREED, by and among Class Representafindividually and on behalf of all
other members of the Class) and Defants, by and thumh their respective
undersigned attorneys and subject to dperoval of the Court pursuant to Rule
23(e), that, in consideration of the nedits flowing to the Parties from the

Settlement, all Released Riaff's Claims as againghe Defendants’ Releasees and

10
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all Released Defendants’ Clairas against the Plaintiff's Releasees shall be settled
and released, upon and subject to theseand conditions set forth below.

DEFINITIONS

1. Asused in this Stipulation and aeyhibits attachetlereto and made a
part hereof, the following capitalized tegrahall have the following meanings:

(@) *“Action” means the securities class action styladustriens
Pensionsforsikring A/S v. Bectddickinson and Company, et aCase No. 2:20-
cv-02155-SRC-CLW (D.N.J.).

(b) “Alternate Judgment” means a forof final judgment that may
be entered by the Court herein but irfoamn other than the form of Judgment
provided for in this Stipulation.

(c) *“Authorized Claimant” means €lass Member who submits a
Claim to the Claims Admistrator that is approved ltlge Court for payment from
the Net Settlement Fund.

(d) “BD”orthe “Company” means &cton, Dickinson and Company.

(e) “Claim” means a paper claim sulited on a Proof of Claim Form
or an electronic claim that is sulited to the Claims Administrator.

() “Claim Form” or “Proof of Claim Form” means the form,
substantially in the form attached heretdEx$ibit 4 to ExhibitA, that a Claimant

must complete and submit should that Clainsa®k to share in a distribution of the

11
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Net Settlement Fund.

(g) “Claimant” means gerson or entity who or which submits a
Claim to the Claims Administtar seeking to be eligibl® share in the proceeds of
the Net Settlement Fund.

(h) “Claims Administrator” meansthe firm retained by Class
Counsel, subject to approval of the Couat,provide all notices approved by the
Court to potential Class Members and to administer the Settlement.

(i) “Class” means, as certified by ti@®urt pursuant to its Opinion
and Ordedated August 3, 2023: all persoasd entities who, from November 5,
2019 to February 5, 2020, inclusive, puastd or otherwise acquired BD common
stock or call options, or sold BD put apts, and were damaged thereby. Excluded
from the Class are: (i) Defendants; (ii) pgasor former executive officers of BD or
any of BD’s subsidiaries or affiliatemjembers of BD’s Board of Directors, and
members of the immediate fdras of each of the foregoing (as defined in 17 C.F.R.
8§ 229.404, Instructions (1)(a)(ii) andl)(b)(ii)); (i) any of the foregoing
individuals’ and entities’ legal representatiyksirs, successors, or assigns; and (iv)
any entity in which any Defendant hasomtrolling interest. Also excluded from the
Class are any persons anditsgs who or which submit equest for exclusion from
the Class that is accepted by the Court.

(j) “Class Counsel” or Lead Counsateans Kessler Topaz Meltzer

12
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& Check, LLP.

(k) “Class Distribution Order” mearan order entered by the Court
authorizing and directing that the Net Setté:nt Fund be distributed, in whole or in
part, to Authorized Claimants.

() “Class Member” means each person and entity who or which is a
member of the Class.

(m) *“Class Period” means the pedi from November 5, 2019 to
February 5, 2020, inclusive.

(n) “Class Representative” or “LeaBlaintiff” means Industriens
Pensionsforsikring A/S.

(o) “Complaint” means the Fourthmended Class Action Complaint
filed on June 22, 2023.

(p) “Court” means the United States Dist Court for the District of
New Jersey.

(q) “Defendants” means BectorDickinson and Company and
Thomas E. Polen.

() “Defendants’ Counsel” mean®inston & Strawn LLP and
McCarter & English, LLP.

(s) “Defendants’ Releasees” meanDefendants; Defendants’

respective former, present, or futurergged companies, controlling shareholders,

13
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subsidiaries, divisions and affiliateand the respective present and former
employees, members, managers, partners;ipals, officers, directors, controlling
shareholders, agents, attorneys, advjsacgountants, auditors, and insurers and
reinsurers of each of therie predecessors, successessates, Immediate Family
members, spouses, heirs, executors, trtrststees, administrate, agents, legal or
personal representatives, assigns, and assigheash of them, as well as any trust
of which the Individual Defendant is thettber or which is for the benefit of any of
his Immediate Family members; and any fitnust, corporation, or entity in which
any Defendant has awtrolling interest.

(t) “Effective Date” with respect tthe Settlement means the first
date by which all of the events and condiicspecified in 31 of this Stipulation
have been met and have oged or have been waived.

(u) “Escrow Account” means an eount maintained at The
Huntington National Bank wherein thetBement Amount shall be deposited and
held in escrow under the control of Class Counsel.

(v) “Escrow Agent” means Thduntington National Bank.

(w) “Escrow Agreement” means d@h agreement between Class
Counsel and the Escrow Agent settingtidhte terms under which the Escrow Agent
shall maintain the Escrow Account.

(x) “Final,” with respect to theJudgment or, if applicable, the

14
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Alternate Judgment, or any otheourt order, means: (i) iio appeal is filed, the
expiration date of the time providedrféling or noticing any appeal under the
Federal Rules of Applate Procedure, i.e., thirty30) days after entry of the
judgment or order; or (ii) if there is appeal from the judgment or order, (a) the
date of final dismissal ofllasuch appeals, or the final dismissal of any proceeding
on certiorari or otherwise, or (b) the déte judgment or order is finally affirmed
on an appeal, the expiration of the timefite a petition for a writ of certiorari or
other form of review, or the denial ofvait of certiorari or other form of review,
and, if certiorari or other fon of review is granted, éhdate of final affirmance
following review pursuant to that grartiowever, any appeal or proceeding seeking
subsequent judicial review pertaining solétyan order issued with respect to (i)
attorneys’ fees, costs, @xpenses, or (ii) the plan for allocating the Settlement
proceeds (as submitted or subsequently fremt)i shall not in any way delay or
preclude a judgment from becoming Final.

(y) “Immediate Family” means, agefined in 17 C.F.R § 229.404,
Instructions 1(a)(iii) and 1(b)(ii), childre stepchildren, panés, stepparents,
spouses, siblings, mothers-in-law, fatar-law, sons-in-law, daughters-in-law,
brothers-in-law, sisters-in-law, and any @ers (other than a tenant or employee)
sharing the household. As used in fesagraph, “spouse” shanean a husband, a

wife, or a partner in a state-recognizimmestic relationship or civil union.

15
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(z) “Individual Defendant” mans Thomas E. Polen.

(aa) “Judgment” means the final judgntesubstantially in the form
attached hereto as Exhibit B, to beezad by the Court approving the Settlement.

(bb) “Liaison Counsel” means Calal Byrne Cecchi Brody &
Agnello, P.C.

(cc) “Litigation Expenses” means the sts and expenses incurred in
connection with commencing, proseagt and settling the Action (which may
include the costs and expenses of CIRepresentative directly related to its
representation of the Class), for which €8&ounsel intends to apply to the Court
for payment or reimbursement from the Settlement Fund.

(dd) “Net Settlement Fund” means the Settlement Fund less: (i) any
Taxes; (i) any Notice and Administrati Costs; (iii) any Litigation Expenses
awarded by the Court; (iv) any attorneysés awarded by the Court; and (v) any
other costs or fees approved by the Court.

(ee) “Notice” means the Notice i) Pendency of Class Action and
Proposed Settlement; (II) Settlement Heariggl (I11) Motion for Attorneys’ Fees
and Litigation Expenses, substantially ire ttorm attached hereto as Exhibit 2 to
Exhibit A, which is to be posted on the &atient website and mailed and/or emailed

to Class Members upon request.

16
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(ff) “Notice and Administration Costs” means the costs, fees, and
expenses that are incurreg the Claims Administratoand/or Class Counsel in
connection with: (i) providing notices to the Class; and (ii) administering the
Settlement, including but not limited to thea{®hs process, as welt the costs, fees,
and expenses incurred in contiec with the Escrow Account.

(gg) “Parties” means Defendants anch€8 Representative, on behalf
of itself and the Class.

(hh) “Plaintiff’'s Counsel” means Cks Counsel and Liaison Counsel.

(i) “Plaintiffs’ Releasees” means ClaRepresentative, all other Class
Members, and their respective current anuingr parents, affilies, subsidiaries,
officers, directors, agentsiiccessors, predecessors,@ssiassignees, partnerships,
partners, trustees, trusts, employeésimediate Family members, insurers,
reinsurers, and attorneys, in their capacities as such.

(i) “Plan of Allocation” means the proped plan of allocation of the
Net Settlement Fund set forth in the Notice.

(kk) “Postcard Notice” means the posttaotice, substantially in the
form attached hereto as Exhibit 1 to EbthA, which is to be mailed and/or emailed
to Class Members.

(I)  “Preliminary Approval Order” meanthe order, substantially in

the form attached hereto as Exhibit 4, be entered by the Court preliminarily

17
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approving the Settlement andeliting that notice of th8ettlement be provided to
the Class.

(mm) “PSLRA” means the Private Sedigs Litigation Reform Act of
1995, 15 U.S.C. 88 77z-1, 78u-4, as amended.

(nn) “Released Claims” means all Raeked Defendants’ Claims and
all Released Plaintiff's Claims.

(00) “Released Defendants’ Claims” aes all claims and causes of
action of every nature and descriptiamether known or unknown, whether arising
under federal, state, local, common, statytadministrative or foreign law, or any
other law, rule or regulation, Ew or in equity, whether abs or individual in nature,
whether accrued or unaccrued, whether tgted or unliquidats whether matured
or unmatured, that arise out of or relatany way to the institution, prosecution, or
settlement of the claims against DefendaR&leased Defendants’ Claims shall not
include any claims relating togrenforcement of the Settlement.

(pp) “Released Plaintiff's Claims” sans all claims and causes of
action of every nature and descriptiamether known or unknown, whether arising
under federal, state, local, common, staytadministrative or foreign law, or any
other law, rule or regulation, Ew or in equity, whether aks or individual in nature,
whether accrued or unaccrued, whether tqted or unliquidat whether matured

or unmatured, that Class Representativeaimy other member of the Class: (i)

18
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asserted in the Action or (igould have asserted in aogurt or forum that arise out
of or are based upon the same allegatioasstctions, facts, rttars or occurrences,
representations, or omissions set fortth@ Action and that relate to the purchase
or other acquisition of BD common stockaall options on BD common stock, or
the sale of put options on BD commowndk, during the Class Period. Released
Plaintiff's Claims shall not include (i) argtaims relating to the enforcement of the
Settlement; (ii) any of #nclaims asserted In re Becton, Dickinson & Co. S’holder
Deriv. Litig., Master File No. 2:20-cv-15474 (D.N,Jor (iii) any claims of any
persons or entities who or which submreguest for exclusion from the Class that
Is accepted by the Couirt.

(qg) “Releasee(s)” means each amy af the Defendants’ Releasees
and each and any of the Plaintiff's Releasees.

(rr) “Releases” means the releassst forth in Y 4-5 of this
Stipulation.

(ss) “Settlement” means the settlemdr@tween Class Representative
and Defendants on the terigsd conditions set forth in this Stipulation.

(tt) “Settlement Amount” means $85,000,000.00 in cash.

(uu) “Settlement Fund” means the Settlement Amount plus any and all
interest earned thereon.

(vv) “Settlement Hearing” means the hearing set by the Court under

19
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Rule 23(e)(2) of the Federal Rules of iCRrocedure to consider final approval of
the Settlement.

(ww) “Summary Notice” means thBummary Notice of (I) Pendency
of Class Action and Propas&ettlement; (1) Settlemehtearing; and (I11) Motion
for Attorneys’ Fees and Litigation Expass substantially in the form attached
hereto as Exhibit 3 to Exhibit A, to hmublished as set forth in the Preliminary
Approval Order.

(xx) “Taxes” means: (i) all federal,at and/or local taxes of any kind
(including any interest or palties thereon) on any inc®@ earned by the Settlement
Fund; and (ii) the expenses and costsiired by Class Counsl connection with
determining the amount of, and payiragny taxes owed by the Settlement Fund
(including, without limitation, expems of tax attorneys and accountants).

(yy) “Unknown Claims” means any ReleakPlaintiff's Claims which
Class Representative or aother Class Member does riatow or suspect to exist
in his, her, or its favor at the time thfe release of such claims, and any Released
Defendants’ Claims whichng Defendant does not know or suspect to exist in his,
her, or its favor at the time of the eake of such aims, which, if known by him,
her, or it, might have materiglaffected his, her, or its decision(s) with respect to
this Settlement. With respetd any and all Releaseddiins, the Parties stipulate

and agree that, upon the Effective Datehaf Settlement, Class Representative and
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Defendants shall expressly wa, and each of the oth€lass Members shall be
deemed to have waivedydby operation of the Judgmemtthe Alternate Judgment,
if applicable, shall have expressly waivady and all provisionsights, and benefits
conferred by any law of any state or temyt@f the United States, or principle of
common law or foreign law, which is msilar, comparable, or equivalent to
California Civil Code § 1542, which provides:

A general release does not extend &net 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 thatkifown by him or he would have
materially affected his or her settlent with the debtor or released

party.

Class Representative and Defendants esgbyavaive, and each of the other Class
Members shall be deemed by operationlaf to have waived, any and all
provisions, rights, and bentsf conferred by any law ohg state or territory of the
United States, or principle of commorwlawhich is similar, comparable, or
equivalent to Californi&Civil Code 8§ 1542. Class Regsentative and Defendants
acknowledge that they may hereatfter discdaets in addition to, or different from,
those that they or their counsel now know$elieves to be trueith respect to the
subject matter of the Released Plaintiffaims or Released Defendants’ Claims,
but Class Representative and Defenglaekpressly settle and release, and
specifically, each Class Member, upon the &ffe Date, shall bdeemed to have,

and by operation of the Judgment shallehdully, finally, and forever settled and
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released any and all Released Plaintiflaims and Released Defendants’ Claims,
as applicable, known or unknown, suspeabedinsuspected, contingent or non-
contingent, whether or not moealed or hidden, which naxist, or heretofore have
existed, upon any theory of law or equityw existing or coming into existence in
the future, including, but not limited t@onduct which is ndgent, reckless,
intentional, with or without malice, a breach of any duty, law or rule, without
regard to the subsequent discovery or erteof such different or additional facts.
Class Representative and Defendants acledye, and each of the other Class
Members shall be deemed by operationlaaf to have acknowledged, that the
foregoing waiver was separbtdargained for and a key element of the Settlement.

PRELIMINARY APPROVAL OF SETTLEMENT

2. Within five (5) days following thexecution of this Stipulation, Class
Representative will move fagreliminary approval of th&ettlement, authorization
to provide notice of the Settlement to fBkass, and the scheduling of a hearing to
consider final approval of the Settient, which motion shall be unopposed by
Defendants. Concurrently witiis motion, Class Repredative shall apply to the
Court for, and Defendants ahagree to, entry of thereliminary Approval Order,
substantially in the formteached hereto as Exhibit A.

RELEASE OF CLAIMS

3. The obligations incurred pursuanb this Stipulation are in
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consideration of: (a)the full and fihalisposition of the Action as against
Defendants; and (b) the Rakes provided for herein.

4. Pursuant to the Judgment, or tAkernate Judgment, if applicable,
without further action by anyone, upon thiéeetive Date of the Settlement, Class
Representative and each of the others€Iembers, whether or not such Class
Member executes and deliveasClaim or shares in ¢hNet Settlement Fund, on
behalf of themselves, and their redpex heirs, executors, administrators,
predecessors, successors, assigns, repaéises, attorneys, agents, and anyone
claiming through or on behalf of any ofetin, in their capacities as such, shall be
deemed to have, and by oatton of law and of the judgment shall have, fully,
finally, and forever comproreed, settled, released, resal, relinquished, waived,
and discharged each and ev&gleased Plaintiff's Claim against Defendants and
the other Defendants’ Releasees, andl sheever be barred and enjoined from
prosecuting, commencing, or instituting anyatrof the ReleaseBlaintiff's Claims
directly or indirectly against any of tiiefendants’ Releasees. This release shall not
apply to any person or entity who or wiisubmits a request for exclusion from the
Class that is accepted by the Court.

5. Pursuant to the Judgment, or tAernate Judgment, if applicable,
without further action by anyone, uponetlEffective Date of the Settlement,

Defendants, on behalf of themselves)datheir respective heirs, executors,
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administrators, predecessors, successassigns, representatives, attorneys, and
agents, in their capacities as such, daltleemed to havand by operation of law
and of the judgment shall have, fullyndilly, and forever ampromised, settled,
released, resolved, relinquished, waivadd discharged each and every Released
Defendants’ Claim against Class Repreatvi and the other Plaintiff's Releasees,
and shall forever bearred and enjoined from pros#iog any or all of the Released
Defendants’ Claims directly or indirectggainst any of the Plaintiff’'s Releasees.
This release shall not apply to any persomentity who or which submits a request
for exclusion from the Class thigtaccepted by the Court.

6. Notwithstanding 94 4-5 above, nothing in the Judgment, or the
Alternate Judgment, if applicable, shakhr any action by angf the Parties to
enforce or effectuate the terms of tid8pulation or the Judgment, or Alternate
Judgment, if applicable.

THE SETTLEMENT CONSIDERATION

7. In consideration of the settlemeoit the Released &intiff's Claims
against Defendants and the other DeferglaReleasees, Defenals and/or their
insurance carriers shall pay or causebéopaid the Settlement Amount into the
Escrow Account within fifteen (15) busas days following the latter of: (i) the
Court’s entry of an order preliminarilpproving the Settlemerdand (ii) Defendants

and/or their insurance carriers having reedicustomary written instructions to pay
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the Settlement Amount by check or wiréainhe Escrow Account and an IRS Form
W-9 for the Escrow Account. Other théme costs of providing notice under the
Class Action Fairness Act of @B, 28 U.S.C. 81715(b) (“CAFA”"sgef 19 below),
Defendants shall have no olditpn to make any paymehesides payment of the
Settlement Amount in connection with the Settlement.

USE OF SETTLEMENT FUND

8.  The Settlement Fund shall be usegdg: (a) any Taxes; (b) any Notice
and Administration Costs; @ny Litigation Expenses awarded by the Court; (d) any
attorneys’ fees awarded by the Court; &dany other costand fees approved by
the Court. The balance remaining in thétl8ement Fund, that is, the Net Settlement
Fund, shall be distributed to Authoriz€thimants as provided in 1 23-27 below.

9. Except as provided herein or pursutmbrders of the Court, the Net
Settlement Fund shall remain in the Escaweount prior to the Effective Date. All
funds held by the Escrow Agent shall eethed to be in the custody of the Court
and shall remain subject to the jurisdictmfithe Court until such time as the funds
shall be distributed or returned pursuarth®terms of this Stipulation and/or further
order of the Court. At the written dirgan of Class Counsel, the Escrow Account
shall invest any funds in the Escrow Aaod exclusively in instruments or accounts
backed by the full faith and credit of the itddl States Government or fully insured

by the United States Government or arrary thereof, including a United States
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Treasury Fund or bank account that is eitf@rfully insured by the Federal Deposit
Insurance Corporation (“FDIC”), or (besured by instruments backed by the full
faith and credit of the United States Government. The Escrow Agent shall reinvest
the proceeds of these instruments or acaasatthey mature in similar instruments

or accounts at their then-current market rates.

10. The Parties agree that the Settlement Fund is intended to be a Qualified
Settlement Fund within the meaning Taleasury Regulation § 1.468B-1 and that
Class Counsel, as administrator of tBettlement Fund within the meaning of
Treasury Regulation § 1.468B-2(k)(3), Bhle solely responsible for filing or
causing to be filed all informational andhet tax returns as mae necessary or
appropriate (including, ithout limitation, the returm described in Treasury
Regulation § 1.468B-2(k)) fothe Settlement Fund. Class Counsel shall also be
responsible for causing payment to badm&rom the Settlement Fund of any Taxes
owed with respect to the Settlement Fubdfendants’ Releaseshall not have any
liability or responsibility for any such kas. Upon written reqe& Defendants will
provide to Class Counsel the statenagdcribed in Treasury Regulation 8 1.468B-
3(e). Class Counsel, as administratothaf Settlement Fund within the meaning of
Treasury Regulation § 1.468B-2(k)(3), Bhamely make suchelections as are
necessary or advisable to carry out fmsagraph, including, as necessary, making

a “relation back election,as described in TreasuRegulation 8 1.468B-1(j), to
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cause the Qualified Settlement Fund to camb@ existence at the earliest allowable
date, and shall take or i to be taken all actiorss may be necessary or
appropriate in connection therewith.

11. All Taxes shall be paid out of ti&ettlement Fund, arghall be timely
paid, or caused to be paluy Class Counsel and withoutfiaer order of the Court.
Any tax returns prepared for the SettlemEaond (as well as the election set forth
therein) shall be consistent with the pas paragraph and ifi avents shall reflect
that all Taxes on the income earned bySe#&lement Fund shall be paid out of the
Settlement Fund as provided hereiDefendants’ Releaseeshall have no
responsibility or liability for the acts or ossions of Class Counsel or its agents with
respect to the payment of X¥es, as described herein.

12. The Settlement is not a claims-neaskettlement. Upon the occurrence
of the Effective Date, no Defendant, Defiants’ Releasee, any other person or
entity (including Defendants’ insurancerigars) who or whiclkpaid any portion of
the Settlement Amount shallveany right to the return of the Settlement Fund or
any portion thereof for any reason whatsoever, including without limitation, the
number of Claims submitted, the coliee amount of Recognized Claims of
Authorized Claimants, the pmentage of recovery of ¢ses, or the amounts to be
paid to Authorized Claimants from éhNet Settlement Fundihe Defendants’

Releasees shall not have liability shoul@i®ls made excedtie amount available
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in the Settlement Fund for payment of si@laims and shall not be liable for the
loss of any portion of the Settlement Fumdy have any liabty, obligation, or
responsibility for the payment of Claims, XEs, legal fees, or any other expenses
payable from the Settlement Fund.

13. Notwithstanding the fact that thdféctive Date of the Settlement has
not yet occurred, Class Counsel may payfithe Escrow Acamt, without further
approval from Defendants or further orag the Court, all reasonable Notice and
Administration Costs actually incurreéind paid or payable. Notice and
Administration Costs shall include, witholirnitation, the actual costs of printing
and mailing the Postcard Notice, develapthe Settlement website and posting the
Notice and Claim Form, publishing the Summary Notice, reimbursements to
nominee owners for searching and prowgthe names/addresses of prospective
Class Members for noticing or forwardinlge Postcard Notice directly to their
beneficial owners, the administrativ&penses incurred and fees charged by the
Claims Administrator in connection witproviding notice and administering the
Settlement (including processing the submit®adims), and the fees, if any, of the
Escrow Agent. In the event that the Satiknt is terminated pursuant to the terms
of this Stipulation, all Notice and Admstration Costs paid or incurred, including
any related fees, shall not be returnedepaid to Defendds, any of the other

Defendants’ Releasees, aryaother person or entity whay which paid any portion
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of the Settlement Amount.

ATTORNEYS' FEES AND LITIGATION EXPENSES

14. Class Counsel will apply to th€ourt for a collective award of
attorneys’ fees to Plaiifi’'s Counsel to be paid solely from (and out of) the
Settlement Fund. Class Counsel alsdl wpply to the Court for payment of
Litigation Expenses, which may include request for reimbursement of Class
Representative’s costs and expenses diregithyed to its representation of the Class,
to be paid solely from (and out of) thettBament Fund. Class Counsel’s application
for attorneys’ fees and/or Litigation Expees is not the subject of any agreement
between Defendants and Cld®spresentative other than what is set forth in this
Stipulation.

15. Any attorneys’ fees and LitigatioBxpenses that are awarded by the
Court shall be paid to Class Counseiediately upon award, notwithstanding the
existence of any timely filed objections th&y, or potential for appeal therefrom, or
collateral attack on the Settlement or any trateof, subject tBlaintiff's Counsel’'s
obligation to make appropriate refundsrepayments to the Settlement Fund, plus
accrued interest at the same net ratésasarned by the Settlement Fund, if the
Settlement is terminated pursuant to the tewfrthis Stipulation or if, as a result of
any appeal or further proceedings on radheor successful collateral attack, the

award of attorneys’ fees and/or LitigatiBmpenses is reduced or reversed and such
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order reducing or reversirthe award has become Final. Plaintiff's Counsel shall
make the appropriate refund or repaymeritiihno later than thirty (30) days after:
(a) receiving from Defendants’ Counsel wetiof the termination of the Settlement;
or (b) any order reducing oeversing the award of attays’ fees and/or Litigation
Expenses has become Final. An awardtoiraeys’ fees and/or Litigation Expenses
IS not a necessary term of this Stipidatand is not a condition of the Settlement
embodied herein. Neither Class Représtive nor Class Counsel may cancel or
terminate the Settlement based on this €®wr any appellateourt’s ruling with
respect to attorneys’ fees and/or Litiga Expenses. Plaintiff's Counsel’s fee and
expense application shall be treated thg Court separately from the fairness,
reasonableness, and adequacy of thmutation and the associated Settlement.

16. Class Counsel shall allocate the amtys’ fees between Plaintiff's
Counsel in a manner which it, in good faibielieves reflects # contributions of
such counsel to the institution, peasition, and settlement of the Action.
Defendants’ Releasees shalvbano responsibility for diiability whatsoever with
respect to any payment to Plaintiff ©ahsel from the Settlement Fund and/or the
allocation of an award of attorneys’ femsLitigation Expenses between Plaintiff's
Counsel. The attorneys’ fees and Litigatiexpenses that are awarded to Plaintiff's

Counsel shall be payable sglérom the Escrow Account.
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NOTICE AND SETTLEME NT ADMINISTRATION

17. As part of the Preliminary Approv&rder, Class Counsel shall seek
appointment of a Claims Administrator. § €laims Administratoshall administer
the Settlement, including but not limited teetprocess of receng, reviewing, and
approving or denying Claims, under Classu@sel’s supervision and subject to the
jurisdiction of the Court. None of ¢hDefendants, norng other Defendants’
Releasees, shall have any involvement iargr responsibility, authority, or liability
whatsoever for the selectiontbie Claims Administrator, the Plan of Allocation, the
administration of the Settlement, the Claipr®cess, or disbursement of the Net
Settlement Fund, and shall have no liabilifhatsoever to any person or entity,
including, but not limited to, Class Repeesative, any other Class Members, or
Class Counsel in connection with theregoing. Defendast and Defendants’
Counsel shall cooperate in the admragon of the Settlement to the extent
reasonably necessarydtiectuate its terms.

18. In accordance with the terms oktRreliminary Approval Order to be
entered by the Court, Class Counsel sballse the Claims Administrator to mail
and/or email the Postcard Notice to thosambers of the Class may be identified
through reasonable effort. Class Counseallsiiso cause the @ims Administrator
to post the Notice and Claim Form on thettlement website as well as cause the

Claims Administrator to have the Summaigtice published in accordance with the
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terms of the Preliminary Appval Order to be entered bye Court. For the purposes
of identifying and providing notice to the &3is, within fourteen (14) business days
after the Court’s entry of the PrelimiyaApproval Order, Defedants shall provide
to the Claims Administrator in electronicrfoat (such as Excel) (at no cost to the
Settlement Fund, Class Representative, @ass, Class Couglsor the Claims
Administrator) list(s), consisting of nameaddresses, anetmail addresses (if
available), of purchasers of recordBID securities during the Class Period.

19. No later than ten (10) calendar days following the filing of this
Stipulation with the Court, Defendants Blsarve the notice required under the Class
Action Fairness Act, 28 U.S.C. § 1715 et s€‘CAFA”). Defendants are solely
responsible for the costs of the CAFAtice and administering the CAFA notice.
At least seven (7) calendar days beftirte Settlement Hearing, Defendants shall
cause to be served on Class Counsel éedl With the Court pyof, by affidavit or
declaration, regarding cormgpnce with CAFA 8§ 1715(b).

20. The Claims Administrator shall rage Claims and determine first,
whether the Claim is a valid Claim, in ole or part, and second, each Authorized
Claimant'spro rata share of the Net Settlemeftind based upon each Authorized
Claimant’'s Recognized Clai compared to the totdRecognized Claims of all
Authorized Claimants (as set forth in tAan of Allocation set forth in the Notice

attached hereto as Exhibit@ Exhibit A, or in such other plan of allocation as the
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Court approves).

21. The Plan of Allocation proposed the Notice is not a necessary term
of the Settlement or of this Stipulationdit is not a condition of the Settlement or
of this Stipulation that any particulargol of allocation be approved by the Court.
Class Representative and €daCounsel may not cancelterminate the Settlement
(or this Stipulation) based on this Courdisany appellate coug’ruling with respect
to the Plan of Allocation or any other plafallocation in thisAction. No Defendant,
nor any other Defendants’ Releasees, dimle any involvemenwith or liability,
obligation, or responsibility whatsoeverr fthe application of the Court-approved
plan of allocation.

22. Any Class Member who does not submit a valid Claim will not be
entitled to receive any distribution frometiNet Settlement Fund, but will otherwise
be bound by all of the terne this Stipulation and the Settlement, including the
terms of the Judgment or, the Alternate Judgt, if applicable, tbe entered in the
Action and the Releases provided for herand therein, and will be permanently
barred and enjoined from bringing any acticlajm, or other proceeding of any kind
against the Defendants’ Releasees with redpdtie Released &htiff's Claims in
the event that the Effége Date occurs with gpect to the Settlement.

23. Class Counsel shall be responsitile supervising the administration

of the Settlement and thestiursement of the Net Settlent Fund subject to Court
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approval. No Defendant, nany other Defendants’ Releses, shall be permitted to
review, contest, or object to any Claian,any decision of the Claims Administrator
or Class Counsel with respect to acceptinggjecting any Claim for payment. Class
Counsel shall have the right, but not theigdiion, to waive what it deems to be
formal or technical defects in any Clairmgbmitted in the interests of achieving
substantial justice.

24. For purposes of determining the extent, if any, to which a Class
Member shall be entitled to be treated as an Authorized Claimant, the following
conditions shall apply:

(a) Each Claimant shall be requiredsubmit a Claim in paper form,
substantially in the form attached hiereas Exhibit 4 to Exhibit A, or in
electronic form, in accordance with thestructions for the submission of such
Claims, and supported by such documastare designated therein, including
proof of the Claimant’s lss, or such other documemtsproof as the Claims
Administrator or Class Counsel, in dsscretion, may deem acceptable;

(b)  All Claims must be submitted lifze date set by the Court in the
Preliminary Approval Order and specifiedthe notices. Any Class Member
who fails to submit a Claim by suadiiate shall be f@ever barred from
receiving any distribution from the Net Settlement Fund or payment pursuant

to this Stipulation (unless by Orderthie Court such Class Member’s Claim

34



Case 2:20-cv-02155-SRC-CLW Document 182-2 Filed 12/21/23 Page 36 of 275 PagelD: 4744
EXECUTION VERSION

is accepted), but shall in all other resfs be bound by all of the terms of this
Stipulation and the Settlement, including the terms of the Judgment or
Alternate Judgment, if applicablendithe Releases providléor herein and
therein, and will be permanently batrand enjoined from bringing any
action, claim, or other proceedimgf any kind against any Defendants’
Releasees with respect to any Releasath#ff’'s Claim. Provided that it is
mailed by the claim-submission deadliaeClaim Form shall be deemed to
be submitted when postmarked, if reesl with a postmark indicated on the
envelope and if mailed by first-classail and addressed in accordance with
the instructions thereon. In all other easthe Claim Form shall be deemed to
have been submitted on the date wlaatually received by the Claims
Administrator;

(c) Each Claim shall be submitted &md reviewed by the Claims
Administrator who shall determine in @zdance with this Stipulation and the
plan of allocation the extent, if antg which each Clainshall be allowed,
subject to review by the Court pursuant to subparagraph (e) below as
necessary;

(d) Claims that do not meet the submission requirements may be
rejected. Prior to rejecting a Clainm whole or in part, the Claims

Administrator shall communicate withghClaimant in writing, to give the
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Claimant the chance to remedy anwrable deficiencies in the Claim
submitted. The Claims Administrator dhaotify, in a timely fashion and in
writing, all Claimants whose Claim ¢hClaims Administrator proposes to
reject in whole or in part, setting forthe reasons therefor, and shall indicate
in such notice that the Claimant whosai@i is to be rejected has the right to
a review by the Court if the Claimasb desires and complies with the
requirements of subparagraph (e) below; and
(e) If any Claimant whose Claim ha®dén rejected in whole or in
part desires to contest such rejectitre Claimant must, ithin twenty (20)
days after the date of mailing of thetice required inidparagraph (d) above,
or a lesser time period if the Qtaiwas untimely, sge upon the Claims
Administrator a notice and statementrefisons indicating the Claimant’s
grounds for contesting the rejectionmd with any suppding documentation,
and requesting a review thereof by thau@. If a dispute concerning a Claim
cannot be otherwise resolved, ClaSeunsel shall thereafter present the
request for review to the Court.
25. Each Claimant shall be deemedctive submitted to the jurisdiction of
the Court with respect to the Claiman€saim, and the Claim will be subject to
investigation and discovery under the Fadl®ules of Civil Procedure, provided,

however, that such investigation and disegw&hall be limitedo that Claimant’s
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status as a Class Member and the validitgg amount of the @mant’s Claim. No
discovery shall be allowed aotine merits of this Action or of the Settlement in
connection with the processing of Claims.

26. Class Counsel will apply to th€ourt, on notice to Defendants’
Counsel, for a Class Distribution Ordéa) approving the Claims Administrator’'s
administrative determinations concerning #tceptance and rejection of the Claims
submitted; (b) approving payment of amypaid administration fees and expenses
associated with the administration oét8ettlement from thEscrow Account; and
(c) if the Effective Date has occurredrediting payment of the Net Settlement Fund
to Authorized Claimantdom the Escrow Account.

27. Payment pursuant to the Class Digition Order shall be final and
conclusive against all Claimants. All&3ls Members whose Claims are not approved
by the Court for payment shall be barred frpanticipating in distributions from the
Net Settlement Fund, but otherwise Ishee bound by all of the terms of this
Stipulation and the Settlement, including tterms of the Judgment or Alternate
Judgment, if applicable, to be enteredhrs Action and the Releases provided for
herein and therein, and will be permatheibarred and enjoined from bringing any
action against any and all Def#tants’ Releasees with respect to any and all of the
Released Plaintiff's Claims.

28. No person or entity shall have ackaim against Class Representative,
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Plaintiff's Counsel, the Claas Administrator, or anyther agent designated by
Class Counsel, or DefendanReleasees and/or their respective counsel, arising
from distributions made subsiizally in accordance with th Stipulation, the plan

of allocation approved by the Court, aryaorder of the CourClass Representative
and Defendants, and their respective salinand Class Representative’s damages
expert and all other Releaseghall have no liability whabtever for the investment
or distribution of the Settlement Fund tire Net Settlement Fund, the plan of
allocation, or the determination, adminisioa, calculation, or payment of any claim
or nonperformance of the Claims Administnra the payment or withholding of taxes
(including interest angenalties) owed by the Settient Fund, or any losses
incurred in connection therewith.

29. All proceedings with respect tthe administration, processing and
determination of Claims and the deterntioa of all controverngs relating thereto,
including disputed questions of law and faath respect to the validity of Claims,
shall be subject to the jurisdiction of t@eurt. All Class Members, other Claimants,
and Parties to this Stipulation expresslywedrial by jury (to the extent any such
right may exist) and any right of appeal or review with respect to such
determinations.

TERMS OF THE JUDGMENT

30. If the Settlement contemplated bysstipulation is approved by the
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Court, Class Counsel and feadants’ Counsel shall recgighat the Court enter a
Judgment, substantially in the fomittached hereto as Exhibit B.

CONDITIONS OF SETTLEM ENT AND EFFECT OF
DISAPPROVAL, CANCELLATION OR TERMINATION

31. The Effective Date of the Settlenmeshall be deemed to occur on the
occurrence or waiver of all of the following events:

(@) the Court has entered thereliminary Approval Order,
substantially in the form set forth Exhibit A attached hereto, as required by
1 2 above;

(b) the Settlement Amount has bedeposited into the Escrow
Account in accordance witihe provisions of § 7 above;

(c) Defendants have not exercised their option to terminate the
Settlement pursuant to the provisions of this Stipulation;

(d) Class Representative has not exsdiits option to terminate the
Settlement pursuant to the prowiss of this Stipulation; and

(e) the Court has approved the Settent as described herein,
following notice to the Class and a hegr as prescribed by Rule 23, and
entered the Judgment and the Judgmesthe@ome Final, or the Court has
entered an Alternate Judgment and nonthefParties seek to terminate the
Settlement and the Alternaladgment has become Final.

32. Upon the occurrence of all of theemnts referenced in § 31 above, any
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and all remaining interest aght of Defendants in or tine Settlement Fund, if any,
shall be absolutely and rever extinguished and the IRases herein shall be
effective.

33. If (i) Defendants exercise their right terminate the Settlement as
provided in this Stipulation; (ii) Class Resentative exercises its right to terminate
the Settlement as provided in this Stgdidn; (iii) the @urt disapproves the
Settlement; or (iv) the Effective Date asthe Settlement otherwise fails to occur,
then:

(@) The Settlement and the relevanttpwrs of this Stipulation shall
be canceled and terminated,;

(b) Class Representative and Defemida shall revert to their
respective litigation positions in the Aati immediately prior to the execution
of the Term Sheet on November 13, 2023;

(c) Neither Class Representative mx@fendants will use or rely on
any statement, document, admissiomgneement concerning the Settlement
and/or settlement discussions in the Action;

(d) The terms and provisions of this Stipulation, with the exception
of this 9 33 and 11 13, 15, 37, and 8I®all have no further force and effect
with respect to the Parties and shall betused in the Action or in any other

proceeding for any purpose, and any Judgment, or Alternate Judgment, if
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applicable, or order entered by the Ganraccordance with the terms of this
Stipulation shall be treated as vacatadh)c pro tungand
(e) Within five (5) business daystaf joint written notification of
termination is sent by Defendants’ @sel and Class Counsel to the Escrow
Agent, the Settlement Fund (including acm interest thereon, and change in
value as a result of the investmaitthe Settlement Fund, and any funds
received by Class Counsel consisteithv 15 above), less any Notice and
Administration Costs actuallyncurred, paid or payde and less any Taxes
paid, due or owing shall be refundedthe Escrow Agent to Defendants (or
such other persons or entities as Deferslardy direct). In the event that the
funds received by Class Counsel cotesis with § 15 abovéave not been
refunded to the Settlement Fund withie five (5) business days specified in
this paragraph, those funds shall funded by the Escrow Agent to
Defendants (or such other personsentities as Defendants may direct)
immediately upon their deposit into tBscrow Account consistent with § 15
above.
34. It is further stipulated and eged that Defendants and Class
Representative shall each have the rightterminate the Settlement and this
Stipulation, by providing written notice dheir election to do so (“Termination

Notice”) to the other Parties to this Stiptibn within thirty (30) days of: (a) the
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Court’s final refusal to enter the Prelimigakpproval Order in ay material respect;
(b) the Court’s final refusal to approve tBettlement or any material part thereof;
(c) the Court’s final refusab enter the Judgment in any material respect as to the
Settlement; (d) the date upon which the Juelgims modified or reversed in any
material respect by the United States CofirAppeals for the Third Circuit or the
United States Supreme Court; or (e) tae upon which anlfernate Judgment is
modified or reversed inny material respect by the Unit&tates Court of Appeals
for the Third Circuit or the United Stat&sipreme Court, and the provisions of I 33
above shall apply. Howeveany decision or proceeding, whether in this Court or
any appellate court, with respect to aquplecation for attorneys’ fees or Litigation
Expenses or with respect to any plaralddcation shall not be considered material
to the Settlement, shall not affect the fityeof any Judgment or Alternate Judgment,
if applicable, and shall not be growfibr termination of the Settlement.

35. Inaddition to the grounds set forth{ 34 above, Defelants shall have
the right to terminate the Settlementtire event that Class Members timely and
validly requesting exclusion from the Class meet the conditions set forth in the
Parties’ confidential supplemental agment (“Supplemental Agreement”), in
accordance with the terms of that agreatn The Supplemental Agreement, which
is being executed concurrently herewithalsmot be filed withthe Court and its

terms shall not be disclos&d any other manner (otherah the statements herein
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and in the Notice, to the extent nssary, or as otherwise provided in the
Supplemental Agreement) unless the Caihterwise directs or a dispute arises
between Class Representatiand Defendants concernintg interpretation or
application, in which event the Partiegablsubmit the Supplemental Agreement to
the Court in camera and request thatGloart afford it configntial treatment.

36. Class Representative shall alsovénathe option to terminate the
Settlement in the event that the Settlem@&miount has not been paid as provided
for in { 7 above, by providing written tice of the election to terminate to
Defendants’ Counsel.

NO ADMISSION OF WRONGDOING

37. Defendants vigorously dg any wrongdoing or liability whatsoever
and maintain that their conduct at all tengas legal and propeXeither the Term
Sheet, this Stipulation (whether or nonsammated), including the exhibits hereto
and the Plan of Allocation contained ther@nany other plan of allocation that may
be approved by the Court), the Partiggdiation and subsequent Settlement, the
communications and/or discussions leadmghe execution of the Term Sheet and
this Stipulation, nor any proceedings takgursuant to or in connection with the
Term Sheet, this Stipuian, and/or approval of & Settlement (including any

arguments proffered in connection therewith):
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(@) shall be evidence of, or constduas, or deemed to be evidence
of any presumption, concession, admission by any of the Defendants’
Releasees in any arbitration procegdior other civil, criminal, or
administrative action or proceeding, atltkan such proceedings as may be
necessary to effectuate thewisions of this Stipulation;

(b) shall be evidence of, or constduas, or deemed to be evidence
of any presumption, concession, admission by any of the Plaintiff's
Releasees that any of their claims awithout merit, that any of the
Defendants’ Releasees had meritoriousses, or that damages recoverable
under the Complaint would not have exded the Settlement Amount or with
respect to any liability, mgigence, fault, or wrongdoing of any kind, or in any
way referred to for any other reasoragainst any of the Plaintiff's Releasees,
in any arbitration proceeak or other civil, criminal, or administrative action
or proceeding, other than such procegdias may be necessary to effectuate
the provisions of this Stipulation; or

(c) shall be construed against anytloé Releasees as an admission,
concession, or presumption that tbensideration to be given hereunder
represents the amount which could dyewould have been recovered after

trial;
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provided, howeverthat if this Stipulation is appved by the Court, the Parties and
the Releasees and their respective counselefayto it to effectuate the protections
from liability granted hereunder or otherei enforce the terms of the Settlement.

MISCELLANEOUS PROVISIONS

38. All of the exhibits attached here#we hereby incorporated by reference
as though fully set forth herein. Notwithsthng the foregoing, in the event that
there exists a conflict or inconsistency beén the terms of this Stipulation and the
terms of any exhibit attached hereto, titiens of the Stipulation shall prevail.

39. Each Defendant warrants, as to gf@yments made or to be made on
behalf of himself or itself only, that atdhime of entering intthis Stipulation and
at the time of such payment they, ortlie best of their knowledge any persons or
entities contributing to the payment ottBettlement Amount, were not insolvent,
nor will the payment required to be malg or on behalf of them render them
insolvent, within the meaning of and/éor the purposes of the United States
Bankruptcy Code, including 88 101 and 547 éoér This representation is made by
each of the Defendants and not by their counsel.

40. In the event of the entry of anfl order of a court of competent
jurisdiction determining the transfer wioney to the Settlement Fund or any portion
thereof by or on behalf of Defendants be a preference, voidable transfer,

fraudulent transfer or similar transactiomdaany portion thereof is required to be
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returned, and such amount is not prommposited into the Settlement Fund by
others, then, at the election of ClaBspresentative, Class Representative and
Defendants shall jointly move the Courtvacate and set aside the Releases given
and the Judgment or Alternate Judgmahtapplicable, entered in favor of
Defendants and the other Releasees pursudhist&tipulation, in which event the
Releases and Judgment, or Alternate Judgnifeayplicable, shall be null and void,
and the Parties shall be restored teirtlrespective positions in the Action as
provided in § 33(b) abovand any cash amounts in the Settlement Fund (less any
Taxes paid, due or owingitl respect to the Settlement Fund and less any Notice
and Administration Costs actually incurredjdoar payable) shall be returned as
provided in § 33(e) above.

41. The Parties intend this Stipulationchthe Settlement to be a final and
complete resolution of all disputes assdror which could be asserted by Class
Representative and any other Class Membgamst the Defendants’ Releasees with
respect to the Relead Plaintiff's Claims. ClasRepresentative and Defendants
agree that each has compliethyfwvith the strictures of Rule 11 of the Federal Rules
of Civil Procedure, and the proposed Juagt will contain a statement to reflect
this compliance. The Partiegree that the amounts paid and the other terms of the
Settlement were negotiatedsain’s length and in good faithy the Parties, including

through a mediation process supervised conducted by David M. Murphy, and
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reflect that the Settlement was reachedimtdrily after extensive negotiations and
consultation with experiencéegal counsel, who werelfy competent to assess the
strengths and weaknesses of their respectigats’ claims or defenses. The Parties
reserve their right to rebut, in a manner thath party determines to be appropriate,
any contention made in any public forungaeding the Action, including that the
Action was brought or deffeled in bad faith or without a reasonable basis.

42. Defendants and/or Defendants’ Raleas may file this Stipulation
and/or the Judgment from this Action in aitiier action that may be brought against
them in order to support any defensecounterclaim based on principles rels
judicata collateral estoppel, releasepagl faith settlement, judgment bar or
reduction, or any theory of claim preclusi@sue preclusion, bar, or similar defense
or counterclaim.

43. Class Representative and Plaifdif Counsel and Defendants and
Defendants’ Counsel shatlot make any accusatiorm$§ wrongful or actionable
conduct by either Party concerning the pmsion, defensena resolution of the
Action, and shall not otherwise suggestttthe Settlement constitutes an admission
of any claim or defense alleged.

44. The terms of the Settlement, as refleatethis Stipulation, may not be
modified or amended, nor may any of its provisions be waived except by a writing

signed on behalf of both &s Representative and Dadants (or their successors-
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in-interest).

45. The headings herein are usedtfug purpose of convenience only and
are not meant to have legal effect.

46. The administration and consumnauatiof the Settlement as embodied
in this Stipulation shall bender the authority of the Couand the Court shall retain
jurisdiction for the purpose of entering ordpreviding for awards of attorneys’ fees
and Litigation Expenses to Plaintiff'soGnsel and enforcing the terms of this
Stipulation, including the Plan of Allocation (or such other plan of allocation as may
be approved by the Court) and the disttidnu of the Net Settlement Fund to Class
Members.

47. The waiver by one Party of any breawftthis Stipulation by any other
Party shall not be deemed a waiver of atiyer prior or subsequent breach of this
Stipulation.

48. This Stipulation and its exhibitand the Supplemental Agreement
constitute the entire agreement amo@tpss Representative and Defendants
concerning the Settlement. All Partieskagwledge that no other agreements,
representations, warranties, or inducemdrage been madey any Party hereto
concerning this Stipulation, its exhibits the Supplementaigreement other than
those contained and memorialized in such documents.

49. This Stipulation and the Supplemdma@reement may be executed in
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one or more counterparts, including bgreture transmitted via facsimile, or by a
pdf/.tif image of the signature transmitted email. All executed counterparts and
each of them shall be deemed®one and the same instrument.

50. This Stipulation shall be binding ap and inure to the benefit of the
successors and assigns of the Pariieduding any and all Releasees and any
corporation, partnership, or other entitgo or with which any Party hereto may
merge, consolidate, or reorganize.

51. The construction, interpretation, opgoa, effect, and validity of this
Stipulation, the Supplemental Agreementiall documents necessary to effectuate
the Settlement shall be governed by the irgklaws of New Jersey without regard
to conflicts of laws, except to the extehat federal law reqtes that federal law
govern,

52. Any action arising under or to enforce this Stipulation or any portion
thereof, shall be commenced andintained only in the Court.

53. This Stipulation shall not be conséd more strictly against one Party
than another merely by virtue of the facattht, or any part of it, may have been
prepared by counsel for one of the Pariitdseing recognized that it is the result of
arm’s-length negotiations between the tiégar and all Partiehave contributed
substantially and materially to tipeeparation of this Stipulation.

54. All counsel and any other person extag this Stipulation and any of
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the exhibits hereto, or any related Settlahtbcuments, warrant and represent that
they have the full authority to do so aftitht they have the authority to take
appropriate action required permitted to be taken pursuant to the Stipulation to
effectuate its terms.

55. Class Counsel and Defendants’ Couresgiee to cooperate fully with
one another in seeking Court approvattué Preliminary Approval Order and the
Settlement, as embodied in this Stipulatimg to use best efforts to promptly agree
upon and execute all such other docuntetaas may be reasonably required to
obtain final approval by the Court of the Settlement.

56. Pending approval by the Court of this Stipulation, all proceedings in
this Action shall be stayeshd all Class Members shall barred and enjoined from
prosecuting any of the Released Claimaiagt any Defendantsr Defendants’
Releasees.

57. If any Party is required to givaotice to another Party under this
Stipulation, such notice shall be in writiagd shall be deemed to have been duly
given upon receipt of hand delivery &acsimile or email transmission, with

confirmation of receipt. Noticehall be provided as follows:

If to Class Representative Kessler Topaz Meltzer & Check, LLP
or Class Counsel: Attn: Sharan Nirmul, Esq.

280 King of Prussia Road

Radnor, PA 19087

Telephone: (610) 667-7706
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Facsimile: (610) 667-7056
Email: snirmul@ktmc.com

If to Defendants: Winston & Strawn LLP
Attn: James P. Smith Ill, Esq.
200 Park Avenue
New York, NY 10166
Telephone: (212) 294-6700
Facsimile: (212) 294-4700
Email: jpsmith@winston.com

58. Except as otherwise provided heregach Party shall bear its own
costs.

59. Whether or not the Stipulation is approved by the Court and whether or
not the Stipulation is consummated, oe tGffective Date occurs, the Parties and
their counsel shall use their best efforts to keep all negotiations, discussions, acts
performed, agreements, drafts, documesngeied, and proceedings in connection
with the Stipulation confidential.

60. All agreements made and ordersezad during the course of this
Action relating to the confidentiality of iarmation shall survive this Settlement.

61. No opinion or advice concerning ttex consequences the proposed
Settlement to individual Class Members igigegiven or will be given by the Parties
or their counsel; nor is amgpresentation or warranty this regard made by virtue
of this Stipulation. Each Class Memlsetax obligations, and the determination
thereof, are the sole responsibility of thlass Member, and it is understood that the

tax consequences may vadgpending on the particulaircumstances of each
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EXHIBIT A
UNITED STATES DISTRICT COURT

DISTRICT OF NEW JERSEY
INDUSTRIENS Case No. 2:20-cv-02155-SRC-CLW
PENSIONSFORSIKRING A/S,
Individually and On Behalf of Al Hon. Stanley R. Chesler
Others Similarly Situated, District Court Judge

Plaintiff,

Hon. Cathy L. Waldor
V. Magistrate Judge

BECTON, DICKINSON AND
COMPANY and THOMAS E.
POLEN,

Defendants.

[PROPOSED] ORDER PRELIMINARILY APPROVING
SETTLEMENT AND PROVIDING FOR NOTICE

WHEREAS, a securities class actiam pending in this Court entitled
Industriens Pensionsforsikring A/SBecton, Dickinson and Company, et &lase
No. 2:20-cv-02155-SRC-CLW (“Action”);

WHEREAS, by Opinion and Order datddgust 3, 2023, this Court certified
the Action to proceed as a class action dmabieof a class of all persons and entities
who, from November 5, 2019 teebruary 5, 2020, inclusty purchased or otherwise
acquired Becton, Dickinson and Compang[@") common stock or call options, or

sold BD put options,rad were damaged thereby;

1 Excluded from the Class are: (i) Defenti (ii) present or former executive
officers of BD or any of BD’s subsidiaries affiliates, members of BD’s Board of
Directors, and members of the immedidamilies of each of the foregoing (as
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WHEREAS, (a) Court-appointed Led®aintiff and Class Representative
Industriens Pensionsforsikring AS (“C&aRepresentative”), on behalf of itself and
the Court-certified Class; and (b) defensaBD and Thomag. Polen (together,
“Defendants”), havedetermined to settle and dismisvith prejudice all claims
asserted in this Action on the terms awtditions set forth in the Stipulation and
Agreement of Settlemendated December 12023 (“Stipulation”) subject to
approval of this Court (“Settlement”);

WHEREAS, Class Representative hasdma motion, pursuant to Rule
23(e)(1) of the Federal Rules of Cirocedure, for an order preliminarily
approving the Settlement in ardance with the Stipulation and directing notice of
the Settlement to Class Memberswamre fully described herein;

WHEREAS, the Court has read andhsmlered: (a) Class Representative’s
motion for preliminary approval of the @ement and authorization to retain the
Claims Administrator to prade notice of the Settlementtioe Class, and the papers
filed and arguments made in connectioaréwith; and (b) the Stipulation and the

exhibits attached thereto; and

defined in 17 C.F.R. 829.404, Instructions (1)(a)(iina (1)(b)(ii)); (iii) any of the
foregoing individuals’ and entities’ legakpresentatives, heirs, successors, or
assigns; and (iv) any entity in which aDgfendant has a contliag interest. Also
excluded from the Class are any persormsentities who or which submit a request
for exclusion from the Classdhis accepted by the Court.

2
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WHEREAS, unless otherwasdefined herein, all capitalized words contained
herein shall have the same meaniagshey have in the Stipulation;
NOW THEREFORE, ITS HEREBY ORDERED:

1. Preliminary Approval of the Settlement — The Court hereby

preliminarily approves the Settlement, @mbodied in the Stipulation, and finds,
pursuant to Rule 23(e)(1)(B)(i) of the FealeRules of Civil Procedure, that it will
likely be able to finally approve the Setthent under Rule 23(e)(2) as being fair,
reasonable, and adequate to the Clasbject to further consideration at the
Settlement Hearing to be@wrducted as described below.

2.  Settlement Hearing — The Court will hold a settlement hearing

(“Settlement Hearing”) on _,2@24 :  .m.in Courtroom 4D of

the Martin Luther King Building & U.S. Qurthouse, 50 Walnut Street, Newark, NJ
07101, for the following purposes: (a) tdelenine whether the proposed Settlement
on the terms and conditions provided foithe Stipulation is fa, reasonable, and
adequate to the Class, and should bdlfirzproved by the Qurt; (b) to determine
whether a Judgment substantially in the fattached as Exhibit B to the Stipulation
should be entered dismissing the Actiotthvwprejudice against Defendants; (c) to
determine whether the proposed Plan Alfocation for the proceeds of the
Settlement is fair and reasonable and sthtwel approved; (d) tdetermine whether

the motion by Class Counsel for attornefggs and Litigation Expenses should be
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approved; and (e) to considemy other matters that mpyoperly be brought before
the Court in connection with the Settlent. Notice of the Settlement and the
Settlement Hearing shall be given to Cladambers as set forth in paragraph 4 of
this Order.

3.  The Court may adjourn the Settlemétearing without further notice
to the Class, and may approve the prop&ettiement with such modifications as
the Parties may agree to, if appropriatehaut further notice tthe Class. The Court
may decide to hold the Settlement Hagriby telephone or videconference without
further mailed notice to the Class. If theutt orders that the Settlement Hearing be
conducted telephonically or lwdeo conference, that decision will be posted on the
website to be developed for the Settlemémy Class Member (or his, her, or its
counsel) who wishes to appear at thel&ment Hearing should consult the Court’s
docket and/or the Settlement vgite for any change(s) ohate, time, or format of
the hearing.

4. Retention of Claims Administrator and Manner of Giving Notice —

Class Counsel is hereby authorized tmire JND Legal Administration (“Claims

Administrator”) to supervise and administke notice procedure in connection with
the proposed Settlement as well as the @siog of Claims as more fully set forth
below. Notice of the Settlement and thdti®@enent Hearing shall be provided as

follows:
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(@) not later than fourteen (14) busss days after the date of entry
of this Order, Defendants shall provitethe Claims Administrator in electronic
format (such as Excel) (at no cost te thettlement Fund, Class Representative, the
Class, Plaintiff's Counsel or the ClaimAsiministrator) list(s), consisting of names,
addresses, and e-mail adskes (if available), of purchasers of record of BD
securities during the Class Period;

(b) not later than twenty (20) businedays after the date of entry of
this Order (“Notice Date”), the Claim&dministrator shall cause the Postcard
Notice, substantially in the form attacheddte as Exhibit 1, to be mailed by first-
class mail and/or emailed pmtential Class Members at the addresses set forth in
the records provided by Defendants, dronotherwise may be identified through
further reasonable effort and shall caaseopy of the Notice and Claim Form,
substantially in the forms attached her@sdExhibits 2 and 4, respectively (together,
the “Notice Packet”), to be mailed toetbrokers and other nonees (“Nominees”)
contained in the Claims Admistrator’s broker database;

(c) contemporaneously with the mailing of the Postcard Notice, the
Claims Administrator shall cause copialsthe Notice and the Claim Form to be

posted on the Settlement website, w®ectonSecuritiesSettlement.com. In

addition, the Claims Administrator withail a copy of the Notice Packet to any

person who makes such a request;
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(d) not later than ten (10) businedays after the Notice Date, the
Claims Administrator shall cause the SumynbBlotice, substantially in the form
attached hereto as ExhiBitto be published once irheWall Street Journaand to
be transmitted once ovPR Newswirpand

(e) not later than seven (7) calemddays prior to the Settlement
Hearing, Class Counsel shall serve on Ddénts’ Counsel and file with the Court
proof, by affidavit or declaration, guch mailing, posting, and publication.

5.  Approval of Form and Content of Notice— The Court (a) approves,

as to form and content, the Postcarditd Notice, Summar§lotice, and Claim
Form, attached hereto as Exhibits 1, 2a18] 4, respectivelygnd (b) finds that the
mailing and distribution of the Postcardtide and Notice Packet, the posting of the
Notice and Claim Form on the Settlemaffebsite, and the publication of the
Summary Notice in the mannemnchform set forth in paragpa 4 of this Order (i) is
the best notice practicable under the cirstances; (ii) constitutes notice that is
reasonably calculated, under the circumstan to apprise Class Members of the
pendency of the Action, of the effect tife proposed Settlement (including the
Releases to be provided thereunder), @s€lCounsel’'s motion for attorneys’ fees
and Litigation Expenses, of their right tbject to the Settlement, the Plan of
Allocation, and/or Class Counsel's matidor attorneys’ fees and Litigation

Expenses, of their right to exclude themssl¥rom the Class, and of their right to
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appear at the Settlement Hearing;) @onstitutes due, adequate, and sufficient
notice to all persons and entities entitledeteive notice of the proposed Settlement;
and (iv) satisfies the requirements Blle 23 of the Federal Rules of Civil
Procedure, the United States Constitutfimtiuding the Due Process Clause), the
Private Securities Litigation Refor Act of 1995, 15 U.S.C. § 78u-d4s amended,
and all other applicable laand rules. The date and gnof the Settlement Hearing
shall be included in the Postcard Notibtice, and Summary Notice before they
are mailed, posted, and pighed, respectively.

6. Nominee Procedures— Nominees who purchased or otherwise

acquired BD common stock oall options on BD commonatk or sold put options

on BD common stock during the Class Pefiodthe benefit olanother person or
entity shall: (a) within seven (7) calendayslaf receipt of the Notice, request from
the Claims Administrator sufficient copie$ the Postcard Notice to forward to all
such beneficial owners, and within sav€/) calendar days of receipt of those
Postcard Notices forward them to all suchédfecial owners; or (b) within seven (7)
calendar days of receipt of the Noticendea list of the namesnpailing addresses,
and, if available, e-maildalresses, of all such beneficial owners to the Claims
Administrator in which everthe Claims Administrator st promptly mail or email

the Postcard Notice to such beneficial ovgn&pon full compliance with this Order,

such Nominees may seekypaent of their reasonable expenses actually incurred in
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complying with this Order by providinghe Claims Administrator with proper
documentation supporting the expendes which reimbursement is sought.
Reasonable expenses shall not exceetl0$per mailing record provided to the
Claims Administrator; $0.50 per PostdaNotice actually mailed, which amount
includes postage; and $0.10 per Postcitotice sent via email. Properly
documented expenses incurred by Nomineesompliance with the terms of this
Order shall be paid from the Settlemdratnd, with any disputes as to the
reasonableness or documentation of espe incurred subject to review by the
Court.

7.  CAFA Notice — As provided in the Stipulimn, Defendants shall serve

the notice required under the Class AwotFairness Act28 U.S.C. § 1715t seq.
(“CAFA”) no later than ten10) calendar days followingéHfiling of the Stipulation
with the Court. Defendants are solely msgible for the costs of CAFA notice and
administering the CAFA notice. No latdran seven (7) calendar days before the
Settlement Hearing, Defendarghall cause to be served Class Counsel and filed
with the Court proof, by affidavit oretlaration, regarding compliance with the
notice requirements of CAFA.

8. Participation in the Settlement — Class Members who wish to

participate in the Settlement and to beiblgto receive a distribution from the Net

Settlement Fund must complete and subr@ikleam Form, attached hereto as Exhibit
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4, in accordance with the instructionsntained therein. Unless the Court orders
otherwise, all Claim Forms must be poatked no later than one hundred twenty
(120) calendar days after the Notice Dattwithstanding the foregoing, Class
Counsel may, at its disdren, accept for processingte Claims provided such
acceptance does not delay thstribution of the Net Settlement Fund to the Class.
By submitting a Claim, a person or entityallibe deemed to ka submitted to the
jurisdiction of the Court with respect toshher, or its Claim and the subject matter
of the Settlement and shall (subject féeetuation of the Settlement) release all
Released Plaintiff's Claims against the Defendants’ Releasees as provided in the
Stipulation.

9. Each Claim Form submitted musatisfy the following conditions:
(@) it must be properly completed, seghh and submitted in a timely manner in
accordance with the provisions of thmeceding paragraph; (b) it must be
accompanied by adequate supporting dcnpation for the transactions and
holdings reported therein, in the formlwbker confirmation slips, broker account
statements, an authorizedtsiment from the broker conmtang the transactional and
holding information found in a broker camhation slip or account statement, or
such other documentation as is deemesghjadte by Class Counsel or the Claims
Administrator; (c) if the person executing the Claim Form is acting in a

representative capacity, a certification of tmsr, or its current authority to act on
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behalf of the Class Member must be ud#d in the Claim Form to the satisfaction
of Class Counsel or the Claims Admingor; and (d) the Claim Form must be
complete and contain no matdrdeletions or modifications of any of the printed
matter contained therein and mustsigned under penalty of perjury.

10. Any Class Member that does not timely and validly submit a Claim
Form or whose Claim is not otherwisepapved by the Court: (a) shall be deemed
to have waived his, her, or its rightdbare in the Net Settlement Fund; (b) shall be
forever barred from participag in any distributions #refrom; (c) shall be bound
by the provisions of the Stipulatioma the Settlement and all proceedings,
determinations, orders, and judgmentsthe Action relating thereto, including,
without limitation, the Judgment or Alternate Judgment, if applicable, and the
Releases provided for therein, whether faviealo unfavorable to the Class; and (d)
will be barred from commencing, maintaigi or prosecutingry of the Released
Plaintiff's Claims against each and all thie Defendants’ Releass, as more fully
described in the Stipulation and Notid&twithstanding the foregoing, a late Claim
may be accepted for processingsasforth in paragraph 8 above.

11. Exclusion From the Class— Class Members shall be bound by all

determinations and judgments in thetidn, whether favorable or unfavorable,
unless such persons or entities requestusiamh from the Class in a timely and

proper manner, as hereinafigrovided. Any member of the Class who wishes to

10
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exclude himself, herself, or itself frometlClass must requeskclusion in writing
within the time and in the manner set foim the Notice, which shall provide that:
(a) any such request for exclusion from @lass must be mailed or delivered such
that it is received no later than twenty-d@&) calendar days prior to the Settlement
Hearing, to:Becton, Dickinson and Compa8gcurities LitigationEXCLUSIONS,

c/o JND Legal Administration, P.O.0BR 91443, Seattle, WAR8111, and (b) each
request for exclusion must (i) state theneg address, and tplgone number of the
person or entity requesting exclusiomdain the case of entities, the name and
telephone number of the appropriate conpatson; (ii) state that such person or
entity “requests exclusion from the Clasdndustriens Pensionsforsikring A/S v.
Becton, Dickinson and Company, et,aCase No. 2:20-cv-02155-SRC-CLW
(D.N.J.)"; (i) state the number of stew of BD common stock and the number of
call or put options on BD common stothat the person or entity requesting
exclusion (A) held as of the openimj trading on November 5, 2019 and (B)
purchased/acquired and/or sold during thes€Reriod, as well as the dates, number
of shares/options, and priceteach such purchase/acgjtion and sale; and (iv) be
signed by the person or entityquesting exclusion or authorized representative.
A request for exclusion shall not befesftive unless it provides all the required
information and is received within the tirmated above or isloérwise accepted by

the Court. Class Counsel is authorized request from any person or entity

11
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requesting exclusion documentation sufintiéo prove the information called for
above.

12. Any person or entity who or whictimely and validly requests
exclusion in compliance with the terms sthin this Order and is excluded from the
Class shall not be a Class Member, shailbe bound by the terms of the Settlement
or any orders or judgments in the Acti@md shall not receive any payment out of
the Net Settlement Fund.

13. Any Class Member who or which doaot timely and validly request
exclusion from the Class in the manner staetthis Order: (a) shall be deemed to
have waived his, her, or its right to &ecluded from the Class; (b) shall be forever
barred from requesting exclosi from the Class in this or any other proceeding;
(c) shall be bound by the provisions oktlstipulation and Settlement and all
proceedings, determinations, orders, and juglgsnin the Action, including, but not
limited to, the Judgment or Alternate Judgm) if applicable, and the Releases
provided for therein, whether favorablewmfavorable to the Class; and (d) will be
barred from commencing, maimang, or prosecuting any of the Released Plaintiff's
Claims against any of the Defendants’ é&dees, as more fully described in the
Stipulation and Notice.

14. Appearance and Objectionsat Settlement Hearing— Any Class

Member who or which does not requesiclusion from the Class may enter an

12
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appearance in the Action, at his, herjtsrown expense, individually or through
counsel of his, her, or its own choice,fltyng with the Court and delivering a notice
of appearance to both Class Counsel an@midants’ Counsel, dhe addresses set
forth in paragraph 15 below, such thatsireceived no later than twenty-one (21)
calendar days prior to the Settlement Hagyror as the Court may otherwise direct.
Any Class Member who or which does notezran appearance will be represented
by Class Counsel.

15. Any Class Member who or which doeot request exclusion from the
Class may file a written objection to theoposed Settlement, the proposed Plan of
Allocation, and/or Class Counsel’'s matidor attorneys’ fees and Litigation
Expenses and appear arftbw cause, if he, she, ar has any cause, why the
proposed Settlement, the proposed PlanAlbbcation, and/or Class Counsel’s
motion for attorneys’ fees and Litigati Expenses should not be approved;
provided, howeverthat no Class Member shall be heard or entitled to contest the
approval of the terms anamditions of the proposed Settlent, the proposed Plan
of Allocation, and/or the motion for attays’ fees and Litigation Expenses unless
that person or entity has filed a written @ttjon with the Court and served copies
of such objection on Class Counsel anddndants’ Counsel at the addresses set
forth below such that they are receivediaer than twenty-on€1) calendar days

prior to the Settlement Hearing. Cla€s®unsel and Defendants’ Counsel shall

13
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promptly furnish each other with copiesamly and all objections that come into their

possession.
Class Counsel Defendants’ Counsel
Kessler Topaz Meltzer Winston & Strawn LLP
& Check, LLP James P. Smith Ill, Esq.
Sharan Nirmul, Esq. 200 Park Avenue
280 King of Prussia Road New York, NY 10166

Radnor, PA 19087

16. Any objections, filings, and othesubmissions by the objecting Class
Member must include: (1) thename of this proceeding,Industriens
Pensionsforsikring A/S v. Bectddickinson and Company, et aCase No. 2:20-
cv-02155-SRC-CLW (D.N.J.); (2) the objects full name, current address, and
telephone number; (3) the objector’s signature; (4) a statement providing the specific
reasons for the objection, including a deth statement of the specific legal and
factual basis for each and every objectoil whether the objection applies only to
the objector, to a specific subset ofetlClass, or to # entire Class; and
(5) documents sufficient to prove memddap in the Class, including documents
showing the number of shares of BD coomstock and call or put options on BD
common stock that the objecting Class Men{B¢iheld as of the opening of trading
on November 5, 2019 and (B) purchasegémed and/or sold during the Class
Period, as well as the dates, number @ret/options, and prices of each such

purchase/acquisition and sale. The docuntemtaestablishing membership in the

14
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Class must consist of copies brokerage confirmatioslips or monthly brokerage
account statements, or an authorizecestant from the objector’s broker containing
the transactional and holding infornati found in a broker confirmation slip or
account statement.

17. Any Class Member who wishes to be heard orally at the Settlement
Hearing in opposition to the approval oktBettlement, the Plan of Allocation, or
Class Counsel’s motion for attorneys’ feasl Litigation Expenses must also file a
notice of appearance with the Cobwand serve it on Class Counsel and on
Defendants’ Counsel at theldresses set forth in paraghal5 above so that it is
received no later than twenty-one (21) odler days prior to the Settlement Hearing.
Objectors who enter an appearance ande&ésipresent evidence at the Settlement
Hearing in support of their objection murstiude in their written objection or notice
of appearance the identity of any withessey may call to testify and any exhibits
they intend to introduce intevidence at the hearing.

18. Any Class Member who or which de not make his, her, or its
objection in the manner providéérein shall be deemedhave waived his, her, or
its right to object to any aspect ofetlproposed Settlement, the proposed Plan of
Allocation, and Class Counseimotion for attorneys’des and Litigation Expenses
and shall be forever badeand foreclosed from objecting to the fairness,

reasonableness, or adequacy of theléaént, the Plan of Allocation, or the

15
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requested attorneys’ fees and Litigatiérpenses, or from otherwise being heard
concerning the Settlement, the Plan of AHlbon, or the requested attorneys’ fees
and Litigation Expenses in this or anyet proceeding. Class Members do not need
to appear at the SettlemeHearing or take any other action to indicate their
approval.

19. Stay and Temporary Injunction — Until otherwise ordered by the

Court, the Court stays all proceedingghie Action other than proceedings necessary
to carry out or enforce the terms anddiions of the Stipulation. Pending final
determination of whether the Settlemshbuld be approved, the Court bars and
enjoins Class Representative, and all othembers of the Class, from commencing
or prosecuting any and all of the ReleaBé&intiff's Claims aginst each and all of
the Defendants’ Releasees.

20. Settlement Administration Fees and ExpensesAll reasonable costs

incurred in identifying Class Members andifyahg them of the Settlement as well
as in administering the Settlement shall bie pa set forth in the Stipulation without
further order of the Court.

21. Settlement Fund— The contents of the Settlement Fund held by The

Huntington National Bank (which the Coupgpaoves as the Escrow Agent) shall be

deemed and considered toibeustodia legiof the Court, and shall remain subject

16
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to the jurisdiction of the Court until sutcime as they shall be distributed pursuant
to the Stipulation and/or fther order(s) of the Court.

22. Taxes-— Class Counsel is authorizadd directed to prepare any tax
returns and any other tax reporting form dorin respect to the Settlement Fund, to
pay from the Settlement FundyaTaxes owed with respett the Settlement Fund,
and to otherwise perform albligations with respect tbaxes andmy reporting or
filings in respect thereof without furtherder of the Court ira manner consistent
with the provisions of the Stipulation.

23. Termination of Settlement — If the Settlement is terminated as

provided in the Stipulation, the Settlemenhat approved, or the Effective Date of
the Settlement otherwise fails to occurst@rder shall be \a@ated and rendered null
and void, and shall be oio further force and effecgxcept as otherwise provided
by the Stipulation, and this Order shall Wweghout prejudice to the rights of Class
Representative, the other Class Membeamg, Defendants, and Class Representative
and Defendants shall revetd their respective posiing in the Action as of
immediately prior to the execution tiie Term Sheet on November 13, 2028,
provided in the Stipulation.

24. Use of this Order— Neither this Order, the Term Sheet, the Stipulation

(whether or not consummated), includittge exhibits thereto and the Plan of

Allocation contained therein (or any othgan of allocation that may be approved

17
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by the Court), the Parties’ medai and subsequent Settlement, the
communications and/or discussions leadmghe execution of the Term Sheet and
the Stipulation, nor any proceedings takgursuant to or in connection with the
Term Sheet, the Stipulat, and/or approval of th&ettlement (including any
arguments proffered in connection therewit(g) shall be evidence of, or construed
as, or deemed to be evidence of anyyorggion, concession, or admission by any
of the Defendants’ Releasees in any aahibn proceeding or other civil, criminal,
or administrative action or proceedinghet than such proceedings as may be
necessary to effectuate theywisions of the Stipulation; (b) shall be evidence of, or
construed as, or deemed to be evaderof any presumption, concession, or
admission by any of the Plaintiff's Releasdleat any of theiclaims are without
merit, that any of the Defendants’ Redeas had meritorious defenses, or that
damages recoverable under the Complamild not have exceled the Settlement
Amount, or with respect to any liabilitpegligence, fault, or wrongdoing of any
kind, or in any way rerred to for any other reason against any of the Plaintiff's
Releasees, in any arbitration proceedin@tbtier civil, criminal, or administrative
action or proceeding, other than such prooegdas may be necessary to effectuate
the provisions of the Stipulation; or)(ghall be construed against any of the
Releasees as an admission, concessiongesumption that the consideration to be

given under the Settlement represents @imount which could be or would have

18
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been recovered after trigdrovided, howevertthat if the Stipulation is approved by
the Court, the Parties ancetReleasees and their redpexcounsel may refer to it
to effectuate the protections from liabilgyanted thereunder otherwise to enforce
the terms of the Settlement.

25. Supporting Papers— Class Counsel shalld and serve the opening

papers in support of final approval okthroposed Settlement, the proposed Plan of
Allocation, and Class Counsel’'s motionr fan award of attorneys’ fees and
Litigation Expenses no later than thifiye (35) calendar days prior to the
Settlement Hearing; and replygss, if any, shall be filkand served no later than
seven (7) calendar days priorthe Settlement Hearing.

SO ORDERED this day of , 202_.

The Honorable Cathy L. Waldor
United States Magistrate Judge

19
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EXHIBIT A-1
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EXHIBIT A-1
THIS POSTCARD NOTICE PROVIDES ONLY LIMITED INFORMATION ABOUT THE SETTLEMENT.
PLEASE VISIT WWW.BECTONSECURITIESSETTLEMENT.COM-OR MORE INFORMATION.

The patrties in the securities class actiodustriens Pensionsforsikring A/SBecton, Dickinson and Company, et &ase No. 2:20-cv-02155-
SRC-CLW (D.N.J.) (“Action”) have reached a proposed settlemeBetffement”) of the claims asserted in the Action againstoBe&lickinson
and Company (“BD”) and Thomas E. Polen (together, “Defendartsipproved, the Settlement will resolve the Action in whichuE-appointed
Class Representative Industriens Pensionsforsikringaféged that Defendants made statements during the Class Period (defined below) wt
were allegedly misleading due to their failure to acknowledge severe issues with respect to the performance of BD’ssKlarjzuimfio system and
ongoing scrutiny of the device by the U.S. Food and Drug Administration. Class Representative further alleged that tB®jgiceromon stock
was artificially inflated as a result of Defendants’ allegddlge and misleading misstatements, and declined when thedatlegective disclosure
was made. Defendants deny any liability or wrongdoing. You received this notice because you, or an iracesiomrfor which you serve as a
custodian, may be a member of the following Court-certified Class: All persons and entities who, from November 5, 20E9wdb F2ORO, inclusive
(“Class Period”), purchased or otherwise acquired BD commonataell options, or sold BD put options, and were damagedlifie

Pursuant to the Settlement, Defendants have agreed to pay or cause to be paid $85,000,000 in cash, which, after decdwetirdp€dees and
expenses, notice and administration costs, tards, will be allocated among Class Members who submit valid claims, in exchange for the Settlen
and the release of all claims asserted in the Action and related Elairadditional information regarding the Settlement, please review the full Notice
(“Notice™) available at www.BectonSecuritiesSettlement.an (“Settlement Website”). If you are Class Member,your pro rata share of the
Settlement will depend on the number of valid claims submitted, and the number, size, and timing of your transactionsnmoB3tockiand/or
options during the Class Period. If all Class Members electrtipate in the Settlement, the estimated average recovitlyevii2.14 per eligible
share of BD common stock, $0.61 per eligible call option, and $1.62 per eligible puthmftoededucting any fees and expenses. Your actual share o
the Settlement will be determined pursuant to the proposed Plan of Allocation set forth in the Notice, or other plan ¢hée@zitiy

To qualify for a payment from the Settlement, you must submit a valid Claim.The Claim Form can be found and submitted on the Settlemen
Website, or you can request that one be mailed toGlaims must be postmarked (if mailed), or submitted online, by __, 20Myou do
not want to be legally bound by any releases, judgments, or orders in the Yatiomust exclude yourselfrom the Class by __,2024. Ifyou
exclude yourself from the Class, you may be able to sue Defendants about the claims being resolved in the Action, butgeiuntameofrom the
Settlement. If you want to object to any aspect of the Settlement, you must file and serve an objection by _ , 2024The Notice provides
instructions on how to submit a Claim, exclude yourself from the Class, or object, and you must comply with all of thensétrtioe Notice.

The Court will hold a hearing on _,2024 at__: .o consider, among other things, whether to approve the Settlememteqdest
by the lawyers representing the Class for up to 25% of the Settlement Fund in attfeesyplus litigation expenses of no more than $1,000,000
(which equals a cost of approximately $0.56 per eligible sbfaB® common stock, $0.16 per eligible call option, and $0.42lgible put option).
You may attend the hearing and ask to be heard by the Court, but you do not Faventore information, call 1-888-995-0312, send an email
to info@BectonSecuritiesSettlement.com, or visit www.BectonSecuritiesSettlement.com.
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Becton, Dickinson and Company Securities Litigation
c/o JND Legal Administration

P.O. Box 91443

Seattle, WA 98111

COURT-ORDERED LEGAL NOTICE

Industriens Pensionsforsikring A/S v.
Becton, Dickinson and Company, et al.
Case No. 2:20-cv-02155-SRC-CLW (D.N.J.)

Your legal rights may be affected by this
securities class action. You may be eligible for
a cash payment from the SettlemenPlease
read this PostcardNotice carefully.

For more information, please visit
www.BectonSecuritiesSettlement.com,
call toll free 1-888-995-31