
UNITED STATES DISTRICTCOURT
DISTRICTO FM INNESOTA

TEEDA BARCLAY, JAY OVSAK, and
NICOLE NORDICK, individually, and
onbeh alfofoth erssimilarlysituated,

Plaintiffs,

v.

iFITH ealth & Fitness, Inc. f/k/aICO N
H EALTH & FITNESS, INC., and
NORDICTRACK, INC.,

Defendants.

Case No. 0:19 -cv-029 70-ECT-DTS

CLASSACTION SETTLEMENTAGREEMENTAND RELEASE

Th isClassAction SettlementAgreement(th e “Agreement”) ismade and entered

effective July25,2024,byand among,TeedaBarclay,JayOvsak ,and Nicole Nordick (“Plaintiffs”

and “Proposed ClassRepresentatives”),onbeh alfofth emselvesand th e SettlementClass(defined

below)and iFIT H ealth & Fitness, Inc. f/k /a ICO N H ealth & Fitness, Inc., and NordicTrack , Inc.

(“iFIT”or“Defendants”). Plaintiffsand Defendantsare referred tocollectivelyasth e “Parties”or

th e “Settling Parties,”and each individuallyasa “Party.”

Th isAgreementisintended toresolve and settle th e case captioned TeedaBarclay,Jay

OvsakandNicoleNordickv. iFITH ealth& Fitness, Inc. f/k/aICON H ealth& Fitness, Inc. and

NordicTrack,Inc.,CivilActionNo. 0:19 -cv-029 70, currentlypending inth e United StatesDistrict

Courtforth e Districtof M innesota (th e “Lawsuit”) fullyand finally. Inth isAgreement, any

capitalized term notimmediatelydefined isdefined inSectionIII below.
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I. THELAW SUITAND ITSPROPOSED RESOLUTION

1. OnNovember22,2019 ,Plaintiffand Proposed ClassRepresentative TeedaBarclay

filed a complaintagainstDefendantsICON H ealth & Fitness, Inc. and NordicTrack , Inc., alleging

th atDefendantsmisrepresented h orsepowerattributesinth e advertising, mark eting and sale of

th e irtreadmills. (Doc. 1, Complaint). Plaintiffasserted claimsfor: (1)breach ofexpresswarranty

(nationwide class); (2) breach of expresswarranty underth e M agnuson-M ossW arranty Act

(nationwide class); (3) breach of expresswarranty (M innesota class); (4) breach of implied

warranty(M innesota class); (5) breach of warrantyunderth e M agnuson-M ossW arrantyAct

(M innesota class); (6) violation of th e M innesota Uniform Deceptive Trade PracticesAct

(M innesota class);and (7)violationofth e M innesota ConsumerFraud Act(M innesota class);(8)

violationofth e M innesota False StatementinAdvertising Act(M innesota class);(9 )violationof

th e M innesota Unlawful Trade Practices Act (M innesota class); and (10) negligent

misrepresentation(M innesota class). Id.

2. OnFebruary12, 2020, pursuanttoa stipulation(Doc. 18)and CourtO rder(Doc.

20), Plaintiffsfiled anAmended ClassActionComplaint(Doc. 21), adding ErinOvsak , Nicole

Nordick , and LarrySch wartzasadditionalplaintiffs. OnJune 1, 2020, Plaintiffsvoluntarily

dismissed th e claimsofPlaintiffLarrySch wartzwith outprejudice (Doc. 42). OnM arch 22, 2021,

pursuanttoa stipulation(Doc. 76), Plaintiffsfiled a Th ird Amended ClassActionComplaint,

substituting JayOvsak asa plaintiffforh iswife Erin, and removing LarrySch wartzasa plaintiff.

(Doc. 80). OnFebruary17, 2022, th e Courtissued anOpinionand Order(Doc. 133)granting in

partand denying inpartDefendants’M otiontoDismissPlaintiffs’Th ird Amended Complaint

(Doc. 116). OnJuly15, 2022, Plaintiffsth enfiled a Fourth Amended Complaint(Doc. 145), th e

currentoperative complaint.

CASE 0:19-cv-02970-ECT-DJF   Doc. 256-1   Filed 07/29/24   Page 3 of 74



3

3. OnDecember15, 2023, Plaintiffsfiled a motionforclasscertification. (Doc. 19 5).

OnFebruary9 , 2024, Defendantsfiled a memorandum inopposition(Doc. 212). OnM arch 29 ,

2024, Plaintiffsfiled a replymemorandum (Doc. 240).

4. OnApril17, 2024, based onth e progressof settlementdiscussions, th e Parties

jointlymoved th e Courttomodifyth e case sch edule toafford th e partiesanopportunitytomediate

and attemptto reach resolution. (Doc. 243). O n April18, 2024, th e Courtissued an Order

modifying th e case sch edule, and denying pending motionswith outprejudice tobe refiled onor

before July17, 2024, ifth e case did notsettle.

5. Th e partiesagreed toutilize formediationretired U.S. M agistrate Judge M orton

Denlow (Ret.), a JAM S mediatorand h igh ly respected neutral. Judge Denlow conducted an

extensive mediation process, including detailed mediation statements and “ch eck lists,”

preliminaryconferenceswith th e parties, and a length yfull-daymediationsessiononM ay29 ,

2024. Atth e end ofth atsession, th e Partiesreach ed anagreementinprinciple.

6. Plaintiffsand Proposed ClassCounselh ave th orough lyreviewed and analyzed th is

case, including butnotlimited th rough informaldiscovery, discussionswith and opinionsfrom

expertsinelectricalengineering and price premium analysis, and review ofapplicable law.

7. Th e Partiestoth isAgreementh ave now reach ed anagreementproviding fora

resolution of allclaimsth ath ave been orcould h ave been brough tin th e Lawsuitagainst

Defendantsonbeh alfofPlaintiffsand th e SettlementClassM embers.

8. Plaintiffsand Proposed ClassCounselbelieve th e Settlementisfair, adequate,

reasonable, and inth e bestinterestof th e SettlementClassM embers, tak ing intoaccountth e

benefitsprovided toth e SettlementClassM embersth rough th e termsofth e Settlement, th e risk s
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of continued litigationand possible trialand appeals, and th e length of time and th e coststh at

would be required tocomplete th e litigation.

9 . Defendants h ave atalltimes disputed, and continue to dispute, Plaintiffs’

allegationsinth e Lawsuitand denyanywrongdoing and anyliabilityforanyofth e claimsth at

h ave orcould h ave beenraised inth e LawsuitbyPlaintiffsorth e SettlementClassM embers, but

Defendantsbelieve th atth e compreh ensive resolutionofth e claimsinth e Lawsuitasprovided in

th isAgreementwillavoid th e substantialcosts,uncertaintyand disruptionsofcontinued litigation,

including potentialtrialand appeals, and h ave concluded th atitisdesirable th atth e claimsagainst

th em be settled and dismissed onth e termsreflected inth isAgreement.

10. Th e Partiesunderstand,ack nowledge,and agree th atth isAgreementconstitutesth e

compromise ofdisputed claimsand th atitisth e irmutualdesire and intentionth atth e Lawsuitbe

settled and dismissed, onth e meritsand with prejudice, and th atth e Released Claimsbe finally

and fullysettled and dismissed, subjecttoand according toth e termsand conditionssetforth in

th isAgreement.

NOW , TH EREFORE, with outanyconcessionbyPlaintiffsth atth e irclaimslack merit,

and with outanyconcessionbyDefendantsofanyliabilityorwrongdoing orlack ofmeritinth e ir

defenses, itish erebyAGREED byand among th e Parties, subjecttoapprovalbyth e Court

pursuanttoRule 23 ofth e FederalRulesofCivilProcedure,th at, inconsiderationforth e benefits

flowing toth e SettlementClassand th e Parties, th e Lawsuitand allReleased Claims, asdefined

below, sh allbe compromised, settled, acquitted, and dismissed with prejudice, onth e following

termsand conditions:

CASE 0:19-cv-02970-ECT-DJF   Doc. 256-1   Filed 07/29/24   Page 5 of 74



5

II. NO ADMISSION OFW RONGDOING AND CONDITIONAL NATURE OF
THISAGREEMENT

11. Defendantsdonotadmitanywrongdoing, fault,liability,ordamage toPlaintiffsor

ClassM embers. NordoDefendantsadmitth atth eyengaged inanywrongdoing orcommitted any

violationoflaw. Defendantsmaintainth atth eyh ave meritoriousdefensestoth e Lawsuit. Inview,

h owever,ofth e uncertaintyand risk ofth e outcome ofanylitigation,th e difficultiesand substantial

expense and length of time necessarytodefend th e proceeding— including potentiallyth rough

trial,post-trialmotions,and appeals— and toeliminate th e burdenand expense offurth erlitigation,

Defendantswish tosettle th e Lawsuitand toputth e claimsalleged inth e Lawsuittorestfinally

and forever, with outinanywayack nowledging anywrongdoing, fault, liability, ordamage to

Plaintiffs. Th e Settlementand th isAgreementrepresenta compromise ofdisputed claimsand th e

arm’s-length negotiations, discussions, and communicationsinconnectionwith orleading upto

and including th e Settlementare notand sh allnotbe construed asadmissionsorconcessionsby

anyof th e Parties, e ith erastoanyliabilityorwrongdoing orastoth e meritsof anyclaim or

defense, regardlessofwh eth erth isAgreementbecomeseffective.

12. Th isAgreementand allassociated exh ibitsorattach mentsare made forth e sole

purpose of settling th e Lawsuitand are made incompromise of disputed claims. Because th is

Agreementsettlesth e actionona class-wide basis, itmustrece ive preliminaryand finalapproval

from th e Court. Accordingly,th e Settling Partiesenterintoth isAgreementona conditionalbasis.

Ifth e Courtdoesnotenterth e FinalApprovalOrder, th e proposed judgmentdoesnotbecome a

finaljudgmentforanyreason, orth e Effective Date doesnotoccur, th isAgreementsh allbe

deemed nulland void abinitio;itsh allbe ofnoforce oreffectwh atsoever;itsh allnotbe referred

toorused foranypurpose wh atsoever;and th e negotiation, terms, and entryof th e Agreement
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sh allremainsubjecttoRule 408 ofth e FederalRulesofEvidence and anyanalogousfederalor

state courtrulesofevidence orsubstantive law.

13. Ifth e Courtmateriallyaltersanyofth e termsofth isAgreementtoth e materialand

substantialdetrimentofPlaintiffsorDefendants, atth e sole discretionofeach adverselyaffected

Party, th isAgreementsh allbe deemed nulland void abinitioand sh allbe ofnoforce oreffect

wh atsoever. Toexercise th isrigh t, th e Partymustinform th e Court, th e oth erParty, and th e

SettlementAdministrator, inwriting, ofth e exercise ofth isrigh twith inten(10) daysafterany

such Courtorder.

14. Th isAgreementand allassociated exh ibitsorattach ments, and any and all

negotiationsrelating toit, sh allnotbe admissible inth e Lawsuit, oranyoth eractionorlegal

proceeding, inanymannerwh atsoever, exceptasnecessary: (a) to enforce th e termsof th is

Agreement, including tosupporta defense orcounterclaim based onprinciplesof resjudicata,

collateralestoppel, release, accord and satisfaction, good-faith settlement, judgmentbaror

reduction, oranyth eoryofclaim orissue preclusionorsimilardefense orcounterclaim;or(b)in

connectionwith Th ird-PartyClaims.

III. DEFINITIONS

Asused inth isAgreement, th e following termsh ave th e corresponding definitionsbelow:

15. “Administration and Notice Expenses” means reasonable fe es and expenses

incurred by th e SettlementAdministratorforth e : (1) mailing (including postage), emailing,

publication, and oth erdisseminationof th e SettlementNotice;(2) rece iptand adjudicationof

claimssubmitted byClassM embersforbenefitsunderth isSettlement, including th e costsof

administering a SettlementW ebsite forth e review of th e SettlementNotice and submissionof

claims;(3)preparationofstatusreportsatth e requestofth e Courtorinpreparationfora h earing
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orconference with th e Court;(4)rece iptand processing ofOpt-OutRequestssubmitted byClass

M emberswh owish toexclude th emselvesfrom th e SettlementClass;and (5) oth erreasonable

costsof notice and claimsadministration agreed to by th e Parties. Defendantsare solely

responsible forpaymentAdministrationand Notice Expenses.

16. “Agreement”meansth isClassAction SettlementAgreementand allexh ibits

attach ed to, and incorporated byreference into, it.

17. “Amended Complaint”meansth e Fourth Amended Complaintfiled byPlaintiffs

onJuly15, 2022 (ECFNo. 145).

18. “Attorneys’Feesand Expenses”meansth e amountof anyattorneys’feesand

reimbursementoflitigationcostsawarded toClassCounsel, agreed toand setattwomillion-four

h undred th ousand dollars($2.4 million)underth isAgreement.

19 . “CAFA Notice”meansa notice ofth e proposed Settlementincompliance with th e

requirementsofth e ClassActionFairnessAct, 28 U.S.C. §1711 etseq. (“CAFA”), tobe served

onth e appropriate state officialineach state wh ere a ClassM emberresidesand th e appropriate

federalofficial. Th e SettlementAdministrator sh allprovide CAFA Notice on beh alf of

Defendants.

20. “Claimant”meansa ClassM emberwh osubmitsa valid and timelyClaim Form.

21. “ClaimsDeadline”means9 0 daysafterNotice Date.

22. “Claim Form”or“Claim Forms”meansth e formstobe approved byth e Courtas

partofth e PreliminaryApprovalOrderand tobe submitted toth e SettlementAdministratorby

ClassM emberswh owish tomak e a claim orrece ive a benefitinaccordance with SectionVI of

th isAgreement.
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23. “Class”meansallpersonsinth e United Statesand itsterritorieswh opurch ased as

anoriginalpurch asera NordicTrack treadmillora ProForm treadmill, from November22, 2015,

th rough January15,2020,primarilyforpersonal,family,orh ouseh old purposes,and notforresale.

Excluded from th e Classare: Defendantsand th e irofficers, directorsand lawyers;Proposed Class

Counseland th e irpartners, associates, and lawyers;and judicialofficersand th e irimmediate

familymembersand associated Courtstaffassigned toth iscase.

24. “ClassPeriod”meansNovember22, 2015 th rough January15, 2020.

25. “ClassM ember”meansanyPersonwh oisa memberofth e SettlementClassand

wh odoesnotexclude h imself, h erself, oritselffrom th e SettlementClassinth e mannerand time

prescribed byth e Courtinth e proposed PreliminaryApprovalO rder.

26. “Court”meansth e United StatesDistrictCourtforth e DistrictofM innesota.

27. “Defendants”meansiFITH ealth & Fitness, Inc. f/k /a ICON H ealth & Fitness, Inc.,

iFIT, Inc., and NordicTrack , Inc. and th e irrespective parentcorporations, affiliates, directand

indirectsubsidiaries,predecessors,successors, assigns, anyone acting orpurporting toactonth e ir

be h alf, and allofth e ircurrentorformerboard membersand executives.

28. “Effective Date”meansth e firstdate th atisth ree businessdaysafterallth e

following h ave occurred: (a) th e Courth asentered an ordergranting finalapprovalof th e

Settlementinaccordance with th e termsofth isAgreement;(b)th e time foranych allenge toth e

Settlement, both inth e Courtand onappeal, h aslapsed;and (c)th e Settlementh asbecome final,

e ith erbecause notimelych allenge wasmade toitorbecause anytimelych allenge h asbeenfinally

adjudicated and rejected. Forpurposesofth isSection, an“appeal”sh allnotinclude anyappeal

th atconcerns solely th e issue of Class Counsel’s request for attorneys’ fees or costs,

Administrationand Notice Expenses, and/orService Awardstoth e ClassRepresentatives.
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29 . “EmailNotice”meansnotice regarding th e Settlementtobe sentbye-mail, wh ich

isattach ed h ereto asExh ibitA, subjectto approvalorrevision by th e Courtaspartof th e

PreliminaryApprovalOrder.

30. “FairnessH earing”meansth e finalh earing, tobe h eld onorabout150 daysafter

th e Notice Date orassoonth ereafteraspracticable : (a)todetermine wh eth ertograntfinalapproval

to(i)th e certificationofth e SettlementClass, (ii)th e designationofth e ClassRepresentativesas

th e representativesofth e SettlementClass, (iii)th e designationofClassCounselascounselfor

th e SettlementClass, and (iv)th e Settlement;(b)torule onClassCounsel’sFee Application;and

(c)toconsiderwh eth ertoenterth e FinalApprovalOrder.

31. “FAQ”meansth e proposed FrequentlyAsk ed Questionsand Answersform tobe

approved byth e Courtaspartofth e PreliminaryApprovalOrderand posted onth e Settlement

W ebsite inaccordance with th isAgreement. Inaddition,th e FAQ form willbe emailed ormailed

toClassM emberswh ocontactth e SettlementAdministratorbyteleph one oremailand requesta

Claim Form.

32. “Fee Application”meansth e applicationtobe filed byClassCounselnolaterth an

14 dayspriortoth e O bjectionDeadline bywh ich th eywillsee k anaward of$2,400,000 tobe paid

byDefendantsforattorneys’feesand reimbursementofcostsincurred byth em inprosecuting th e

Lawsuit, aswellasadditionalService Awardsinth e amountof$7,500 tobe paid toeach ofth e

Proposed ClassRepresentatives.

33. “FinalApprovalM otion”meansth e motionand accompanying documentstobe

filed byClassCounselnolaterth an14 dayspriortoth e FairnessH earing bywh ich th eywillsee k

finalapprovalofth e Settlement.
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34. “FinalApprovalOrder”meansth e proposed OrderGranting FinalApprovaltoth e

ClassActionSettlementand EntryofFinalJudgment, tobe entered byth e Courtfollowing th e

FairnessH earing.

35. “Lawsuit” meansth e case captioned Teeda Barclay, Jay Ovsak, and Nicole

Nordickv. iFITH ealth& Fitness, Inc. andNordicTrack, Inc., CivilActionNo. 0:19 -cv-029 70,

currentlypending inth e United StatesDistrictcourtforDistrictofM innesota.

36. “Long Form Notice”meansth e writtennotice substantiallyinth e form ofExh ibit

B toth isSettlementAgreementsubjectto approvalorrevisionbyth e Courtaspartof th e

PreliminaryApprovalO rder.

37. “Notice and AdministrationExpenses”meansth e expensesincurred forallnotice

and administrationperformed byth e SettlementAdministrator.

38. “Notice ofClaim Denial”meansth e form th atth e SettlementAdministratorwill

send, byemailorfirst-classUnited StatesM ail, toeach Personwh oh assubmitted a Claim Form

th atth e SettlementAdministratorh asdetermined nottobe a Valid Claim.

39 . “Notice Data”meansth e ClassM emberidentifying informationobtained from

Defendants and th ird-party retailers. Defendants sh allassistin obtaining such identifying

information from th ird-party retailers, orin h aving th ird-party retailers provide notice . If

warranted, th e Partieswillsee k anorderfrom th e Courtrequiring th e th ird-partyretailersto

provide e ith erinformationornotice .

40. “Notice Date” means th e Court-ordered deadline by wh ich th e Settlement

Administratorand anyth ird partiesmustcomplete th e emailing ormailing ofSettlementNotice to

ClassM embers, wh ich sh allbe nolaterth an35 daysafterSettlementAdministratorh asrece ived

th e Notice Data from th e Defendantsand th ird parties.
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41. “Notice Plan”meansth e planforproviding SettlementNotice tomembersofth e

Class, assetforth inSectionVII ofth isAgreement.

42. “O bjectionDeadline”meansth e Court-ordered deadline bywh ich membersofth e

SettlementClassmustfile anywrittenobjectionoroppositiontoth isAgreementoranypartor

provisionofth isAgreement, assetforth inSectionVIII, wh ich sh allbe 60 daysfrom th e Notice

Date.

43. “Opt-OutRequest”meansa valid written requestsubmitted to th e Settlement

Administrator, pursuanttoth e provisionsofSectionVIII ofth isAgreement, indicating th atth e

ClassM emberwish estobe excluded from th e Settlement.

44. “Opt-OutRequestDeadline”meansth e Court-ordered deadline bywh ich members

ofth e SettlementClassmustdeliver,bymailorelectronically,anOpt-OutRequestpursuanttoth e

provisionsofSectionVIII ofth isAgreement, wh ich sh allbe 60 daysfrom th e Notice Date.

45. “Parties”meansth e partiestoth isAgreement, Plaintiffsand Defendants.

46. “Person” meansany naturalperson, including h isorh erbeneficiaries, h e irs,

assigns, orexecutors, oranylegalentity, including itspredecessors, successors, affiliates, or

assigns.

47. “Plaintiffs”meansth e Plaintiffsasserting claimsinth e Lawsuit: TeedaBarclay,Jay

Ovsak , and Nicole Nordick .

48. “PreliminaryApprovalOrder”meansth e proposed OrderGranting Preliminary

ApprovaltoClassActionSettlement, tobe entered byth e Court.

49 . “Proof of Purch ase”meansa valid serialnumber, th e rece iptforth e Treadmill

purch ased,oroth ersimilartype ofdocumentationevidencing th e purch ase ofth e Treadmillbyth e

ClassM ember.
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50. “Proposed ClassCounsel” meansBillM ark ovits, Terence Coates, and Justin

W alk erof M ark ovits, Stock & DeM arcoLLC;KarlL. Cambronne, BryanL. Bleich ner, and

Ch ristoph erRenzofCh estnutCambronne PA;and Nath anProsserofH ellmuth & Joh nson,PLLC.

51. “Proposed ClassRepresentatives”meansPlaintiffsTeeda Barclay, JayOvsak , and

Nicole Nordick .

52. “Protective Order”meansth e agreed protective orderentered byth e Court(Doc.

57)th at, inpart, addressesth e confidentialityofClassM emberidentifying information.

53. “Publication Notice” means th e proposed notice, using th e language of th e

SettlementNotice toth e extentpracticable,wh ich issubjecttoapprovalbyth e Courtaspartofth e

PreliminaryApprovalOrderand wh ich willbe publish ed inaccordance with th e Notice Planset

forth inSectionVII ofth isAgreement.

54. “Released Claims”means, asto Plaintiffsand allClassM embers, allclaims

released underth e release and waiversetforth inSectionXI ofth isAgreement.

55. “Released Parties”or“Releasing Parties”forDefendantsmeansDefendants, and

each of th e ir respective predecessors, successors, assigns, parents, subsidiaries, divisions,

affiliates, departments, and any and allof th e irpast, present, and future officers, directors,

employees, stock h olders, partners, servants, agents, successors, attorneys, representatives,

insurers, reinsurers, subrogees, and assignsofanyofth e foregoing, and anyretailers, dealers, or

distributorsth ath assold a Treadmilltoth e Class.

56. “Released Parties”or“Releasing Parties”forPlaintiffsmeansPlaintiffsand all

ClassM embersand each ofth e irrespective h e irs, executors, representatives, agents, assigns, and

successors.

57. “Service Award”meansanaward inth e amountof$7,500 sough tbyapplicationto
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and approved byth e Courtth atispayable toeach ofth e PlaintiffsbyDefendantsforth e irrole in

and contributiontoth e Lawsuit, separate and apartfrom th e irValid Claim.

58. “Settled ClassClaims”meansanyand allclaimsorcausesofactionofeveryk ind

and description, inallU.S. statesand territories, including anycausesofactioninlaw, claimsin

equity, complaints, suitsorpetitions, and anyallegationsof wrongdoing, demandsforlegal,

equitable oradministrative relief (including, butnotlimited to, any claimsforinjunction,

rescission, reformation, restitution, disgorgement, constructive trust, declaratory relief,

compensatorydamages,consequentialdamages,penalties,exemplarydamages,punitive damages,

attorneys’fees,costs, interestorexpenses)th atth e Releasing Party(Class)h ad orh ave (including,

butnotlimited to,assigned claimsand anyand all"Unk nownClaims"asdefined below)th ath ave

beenorcould h ave be enasserted inth e Lawsuitorinanyoth eractionorproceeding before any

court,arbitrator(s),tribunaloradministrative body(including butnotlimited toanystate,localor

federalregulatorybody),regardlessofwh eth erth e claimsorcausesofactionare based onfederal,

state, orlocallaw, statute, ordinance, regulation, contract, commonlaw, oranyoth ersource, and

regardlessofwh eth erth eyare k nownorunk nown, brough torcould h ave beenbrough t, foreseen

orunforeseen, suspected orunsuspected, orfixed orcontingent, arising outof, orrelated or

connected inanywayfrom th e alleged misrepresentationsrelating tocontinuoush orsepowerused

tomark et, advertise, and sellNordicTrack and ProForm treadmills.

59 . “Settlement”meansth e settlementprovided forinth isAgreement.

60. “SettlementAdministrator” means th e th ird-party notice and administration

provideragreed uponbyth e Partiesand approved byth e Court. Th e Partiesh ave agreed upon

AtticusAdministration,LLC and willbe see k ing approvalbyth e Courtforitsappointment.

61. “SettlementClass”meansth e Proposed ClassRepresentativesand th e Class.
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62. “SettlementNotice”meansth e proposed formsof notice orsuch oth erformsas

maybe approved byth e Court, wh ich inform th e ClassM embersof (a) th e certificationof th e

ClassforSettlementpurposes;(b) th e date and locationof th e FairnessH earing;and (c) th e

elementsof th e SettlementAgreement— allinaccordance with SectionVII of th isAgreement,

including butnotlimited toth e EmailNotice, Long-Form Notice and Sh ortForm Settlement

Notice .

63. “SettlementW ebsite”meansa website created byth e SettlementAdministratorto

facilitate notice, th e mak ing of claims, and foroth eradministrative purposesrelated to th e

Settlement, asdetailed inSectionVII ofth isAgreement.

64. “Settling Parties”means, collectively, Plaintiffsand Defendants.

65. “Sh ortForm SettlementNotice”meansanabbreviated versionof th e Settlement

Notice tobe delivered asa postcard, using th e language of th e SettlementNotice toth e extent

practicable, tobe used wh ere emailnotice isnotdelivered successfully, wh ich isattach ed h ereto

asExh ibitC, subjecttoapprovalorrevisionbyth e Courtaspartof th e PreliminaryApproval

Order.

66. “Th ird-PartyClaims”meansanycase, lawsuit, oroth erclaim th atth e Classmay

bring, formallyorinformally, againstanyoth erPersonseek ing recoveryonanoth erth eoryor

based onoth ercausesofactionrelated toth e subjectmatterofth e Lawsuit.

67. “Treadmill(s)”meansa NordicTrack orProForm treadmillsold to an original

purch aserfrom November22, 2015 th rough January15, 2020, primarilyforpersonalfamily, or

h ouseh old purposes, and notforresale.

68. “Valid Claim”meansaClaim Form th at(a)istimelysubmitted byaClassM ember

inaccordance with th e requirementsofth e PreliminaryApprovalOrder, (b)issigned byth atClass
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M emberwith a certificationth atth e information istrue and correcttoth e bestof th e Class

M ember’sk nowledge and recollection, (c) containsasnecessarya ProofofPurch ase, (d) isnot

fraudulent, and (e)oth erwise containsallofth e informationforth atClassM embertobe eligible

torece ive th e benefitsprovided inSectionVIofth isAgreement. Personswh orece ive directnotice

e ith erbyemailormailare k nownClassM embersasdetermined byinclusioninDefendants’

recordsorth e recordsof th e th ird parties. Th e Partiesagree th atanysuch direct-notice Class

M emberwh o completesa Claim Form by entering th e credentialsprovided to th em by th e

SettlementAdministratororwh oprovidessaid credentialsonth e mailed Claim Form sh allnotbe

required toprovide aserialnumberoroth erProofofPurch ase;provided, h owever,th ateach Claim

Form mustcontain credentialsth atcan be used onlyonce, and th atth e credentialsmustbe

sufficientforth e SettlementAdministratortoverifyth atth e personsubmitting th e claim isth e

ClassM embertowh om th e directnotice wasoriginallysent. Anyclaimantwh ocompletesaClaim

Form, eith eronline th rough th e settlementwebsite orviamailth atdoesnotprovide th e credentials

referenced above, mustprovide a valid ProofofPurch ase. Inth e eventth atth e same valid serial

numberissubmitted bymultiple Claimants, th e originalpurch aserassociated with th atserial

numbersh allbe treated ash aving a Valid Claim. If itisnotpossible todetermine th e original

purch aser conclusively after expending reasonable efforts to do so, th en th e Settlement

Administratorsh alluse itsjudgmentand treatonlyone Claimantash aving a Valid Claim. Inth e

eventth e same direct-notice credentialissubmitted by multiple Claimants, th e Settlement

Administratorsh alluse itsjudgmentbased onth e informationith asavailable and treatonlyone

Claimantash aving a Valid Claim.

IV. CONDITIONALCERTIFICATION OFTHESETTLEMENTCLASS
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69 . Forth e purposesof implementing th isAgreementand th e Settlement, and forno

oth erpurpose, Defendantswillnotoppose th e conditionalcertificationofth e SettlementClasson

a nationwide basis. Ifforanyreasonth isAgreementsh ould failtobecome effective, Defendants’

lack ofoppositiontocertificationofth e nationwide SettlementClasssh allbe nulland void, and

th e Partiessh allreturn to th e irrespective positionsin th e Lawsuitasth ose position existed

immediatelybefore executionofth isAgreement.

70. If forany reason th isAgreementsh ould failto become effective, neith erth is

Agreementnoranydocumentreferred toin, orincorporated into, itisormaybe construed asan

admission by Defendantsof any fault, wrongdoing, orliability wh atsoever. Norsh ould th e

Agreementbe construed asanadmissionbyDefendantsth atPlaintiffscanserve asadequate class

representatives, oth erth anforsettlementpurposes, orth atcertificationofanyclassisproperor

permissible.

V. REQUIRED EVENTS:PRELIMINARY AND FINALAPPROVAL

71. W ith in14 daysof th e executionof th isAgreement, Plaintiffssh allfile with th e

Courta motionseek ing entryofth e PreliminaryApprovalOrder, wh ich sh all:

a. Preliminarilyapprove th e Settlementand th isAgreementasfair, adequate,

and reasonable toth e SettlementClass;

b. Conditionallycertifyth e SettlementClassasa nationwide classforth e

purpose ofeffecting th e Settlement;

c. Designate th e Proposed ClassRepresentativesasth e representativesofth e

SettlementClass;

d. Designate Proposed ClassCounselascounselforth e SettlementClass;

e. Designate AtticusAdministration,LLCasth e SettlementAdministratorand
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instructth e SettlementAdministratortoperform th e following functionsin

accordance with th e terms of th is Agreement, th e Notice Plan, th e

PreliminaryApprovalOrder, and th e FinalApprovalOrder:

i. Nolaterth an35 daysfrom rece iptof th e Notice Data, Settlement

Administratorsh allbegin disseminating th e variousSettlement

Noticespursuantto th e Notice Plan, substantially in th e forms

provided inSectionVIIand,toth e extentapplicable and practicable;

ii. No laterth an th e Notice Date, SettlementAdministratorsh all

establish th e SettlementW ebsite with informationth e Partiesjointly

agree topostconcerning th e nature ofth e case and th e statusofth e

Settlement, including relevantpleadingsasavailable such asth e

Amended Complaint, papersinsupportof preliminaryand final

approvalof th e Settlement, and ClassCounsel’sFee Application,

plusrelevantordersofth e Court,with intwobusinessdaysoffiling.

Th e SettlementW ebsite sh allbe establish ed before orconcurrently

with emailing ormailing th e SettlementNotice orpublish ing

PublicationNotice;

iii. No laterth an th e Notice Date, SettlementAdministratorsh all

establish a toll-free teleph one numberth atClassM emberscancall

torequestelectronic orh ard copiesofth e Claim Formsand FAQ be

sentto th em and to obtain additionalinformation regarding th e

Settlement. Th issh allbe accomplish ed before orconcurrentlywith

emailing ormailing th e SettlementNotice orpublish ing Publication
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Notice;

iv. Beginning on th e Notice Date, if de emed necessary, Settlement

Administratorsh allcommence PublicationNotice (th rough banner

adsand socialmedia) forth e SettlementClassin th e form and

pursuantto th e Notice Plan to wh ich th e Parties agree . Th e

Publicationnotice sh allcontinue for30 consecutive days;

v. By30 daysafterth e ClaimsDeadline,th e SettlementAdministrator

sh all, rece ive, evaluate, and eith er approve as meeting th e

requirementsof th isAgreementordisapprove asfailing tomeet

th ose requirementsth e Claim Formssubmitted byClaimants.

vi. By30 daysafterth e ClaimsDeadline,th e SettlementAdministrator

sh allsend, byemailorfirst-classUnited StatesM ail,toeach Person

wh oh assubmitted a Claim Form th atth e SettlementAdministrator

h asdetermined nottobe a Valid Claim, and wh ich h asnotbeen

ch allenged byClassCounsel, a Notice of Claim Denial. Such a

personsh allh ave 30 daysfrom th e date oftransmissionofa Notice

ofClaim Denialtocure th e reasonforanydenial;

vii. By30 daysafterth e ClaimsDeadline, SettlementAdministrator

sh allprovide toClassCounselth e informationsetforth inSections

(e)(v)and (e)(vi),above, including: (a)alistofth e names,addresses,

emailaddresses,and oth ercontactinformationofallClassM embers

wh o h ave submitted Claim Formsand wh ose Claim Formsth e

SettlementAdministratorh asdetermined tobe Valid Claims;and
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(b)aseparate listofth e namesaddresses, emailaddresses,and oth er

contactinformationofallPersonswh oh ave submitted Claim Forms

and wh ose Claim Forms th e Settlement Administrator h as

determined nottobe Valid Claims, including th e reasoneach Claim

wasrejected;

viii. Processrequestsforexclusionfrom th e Settlementinaccordance

with SectionVIII ofth isAgreement;

ix. Processobjectionstoth e Settlementinaccordance with SectionVIII

ofth isAgreement;and

x. Nolaterth an20 daysbefore th e FairnessH earing, th e Settlement

Administratorsh allprovide toth e Court, Defendants, and Class

Counsel, a statement, underpenaltyofperjury, declaring: (a)th atit

h aseffectuated notice incompliance with th e termssetforth h erein

and reportth e preliminarynumberofclaimssubmitted (intotaland

by category of benefit); (b) th e totalnumberof requests for

exclusionrece ived;(c)th e totalnumberofobjectionsrece ived;(d)

th e totalnumberofclaimsadjudicated asValid Claims(intotaland

by category of benefit); and (e) th e totalnumber of claims

adjudicated nottobe Valid Claims.

xi. Approve th e Notice Planand CAFA Notice, including th e form,

contents, and meth odsof notice tobe giventoth e Classand th e

SettlementClassassetforth inSectionVII ofth isAgreement, and

directth e SettlementAdministratoronbeh alf of th e Defendantto
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provide, and cause tobe provided,CAFA Notice and tofile with th e

Courta declarationofcompliance with th e Notice Plansetforth in

SectionVII of th isAgreement(including th e statementfrom th e

SettlementAdministratorreferenced inSectionVIII).

xii. Establish proceduresand sch edule deadlinesforClassM embersto

objecttoth e Settlementorcertificationofth e SettlementClass, to

exclude th emselvesfrom th e Settlement,and tosubmitClaim Forms

toth e SettlementAdministrator,allconsistentwith SectionsVIIand

VIII ofth isAgreement.

72. Th e deadlinesestablish ed inth e PreliminaryApprovalOrderare:

a. W ith in 35 days of th e rece iptof th e Notice Data, th e Settlement

Administratorsh allmailand emailth e initialSettlementNoticesasrequired

bySectionVII. Th e SettlementAdministratormayalsoprovide additional

notice asprovided bySectionVII below.

b. Atleast14 dayspriortoth e O bjectionDeadline, ClassCounselsh allfile

th e irFee Application.

c. Atleast14 dayspriortoth e O bjectionDeadline, ClassCounselsh allfile

th e proposed FinalApprovalOrderand memorandum insupportofFinal

Approval.

d. W ith in60 daysofth e Notice Date, anyClassM embersh allfile objections

with th e Courtand serve th atfiling onClassCounseland Defendants.

O bjectionsmustbe inwriting and mustcontainth e following information:

i. th e fullname, address, teleph one number, and emailaddressofth e
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objector;

ii. th e serialnumber(s)forth e objector’streadmill(s)oroth erProofof

Purch ase, unlessth e objectorrece ived directnotice e ith erbyemail

ormailand th erefore isnotrequired toprovide a serialnumberor

oth erProofofPurch ase tomak e a Valid Claim assetforth inand

subjecttoth e conditionsofParagraph 68 above;

iii. a writtenstatementofallgroundsforth e objectionaccompanied by

anylegalsupportforsuch objection;

iv. copiesof any papers, briefs, oroth erdocumentson wh ich th e

objectionisbased;

v. a listof allcasesinwh ich th e objectorand/orobjector’scounsel

h ave filed orinanywayparticipated in, financiallyoroth erwise,

anyobjectiontoaclassactionsettlementinth e preceding five years;

vi. th e name, address, emailaddress, and teleph one numberof all

attorneysrepresenting th e objector;

vii. a statementindicating wh eth erth e objectorand/orth e objector’s

counselintendstoappearatth e FairnessH earing and, ifso, a listof

allpersons, if any, wh owillbe called totestifyinsupportof th e

objection;and,

viii. th e objector’ssignature.

Th isSectionappliestoallobjections, including objectionstocertification

of th e SettlementClass, th e designationof th e ClassRepresentatives, th e

appointmentof ClassCounsel, th e Settlement, th isAgreement, orClass
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Counsel’sFee Application.

e . W ith in 60 daysof th e Notice Date, requestsby ClassM embersto be

excluded from th e Settlement must be rece ived by th e Settlement

Administrator. Th e SettlementAdministrator mustfile a listof all

exclusions(including ClassM emberssubmitting Opt-OutRequestsand

th ose objecting) with th e Courtnolaterth an20 daysbefore th e Fairness

H earing.

f. W ith in60 daysofth e Notice Date,anyPersonorattorneyseek ing toappear

atth e FairnessH earing mustfile with th e Courtand serve onProposed Class

Counseland Defendantsanentryofappearance inth e Lawsuitand notice

of intentiontoappearatth e FairnessH earing. Th isincludesanyperson

objecting toanyorallofcertificationofth e SettlementClass, designation

ofClassRepresentatives,appointmentofClassCounsel,th e Settlement,th e

Agreement, orClassCounsels’Fee Application.

g. No later th an 20 days before th e Fairness H earing, th e Settlement

Administratorsh allfile with th e Courta declarationofcompliance with th e

notice requirementssetforth inSectionVIII ofth isAgreement.

h . W ith inseven(7)daysofth e FairnessH earing,ClassCounselsh allfile th e ir

reply, ifany, insupportofth e Settlement,and inresponse toanyobjections.

i. 9 0 daysfrom th e Notice Date sh allbe th e ClaimsDeadline forallClass

M embers. Allclaimsmustbe rece ived byth isdate. Claimsrece ived after

th isdate sh allnotbe Valid Claims.

73. Defendantsmayfile a memorandum insupportofth e motionseek ing entryofth e
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PreliminaryApprovalOrder.

74. Atth e FairnessH earing, th e Partieswilljointlyrequestth e Courttoenterth e Final

ApprovalOrderth at:

a. Grantsfinalapprovalofth e certificationofth e SettlementClass;

b. Designates th e Class Representatives as th e representatives of th e

SettlementClassand ClassCounselascounselforth e SettlementClass;

c. Grants finalapprovalof th e Settlementand th is Agreementas fair,

reasonable, and adequate toth e SettlementClass;

d. Providesforth e release ofallReleased Claimsand enjoinsClassM embers

from asserting, filing, maintaining, orprosecuting any of th e Released

Claimsinth e future;

e. Ordersth e dismissalwith prejudice ofallclaimsalleged inth e Lawsuit,and

incorporatesth e releasesand covenantnottosue stated inth isAgreement,

with each ofth e Partiestobearits, h is, orh erowncostsand attorneyfees,

exceptasprovided inSectionXII below;

f. Auth orizesDefendantstoh onorValid Claimsapproved byth e Settlement

AdministratorasValid Claims,oroth erwise reviewed byClassCounseland

counselforDefendantsand determined tobe Valid Claims;and

g. Preservesth e Court’scontinuing jurisdictionoverth e administrationofth e

Settlementand enforcementofth isAgreement.

75. Inaddition, atth e FairnessH earing, ClassCounselwillmove th e Courtforentry

of a separate orderapproving: (a) Service Awards;and (b) Attorneys’Feesand Expensesto

Proposed ClassCounselinanamounttobe determined byth e Courtconsistentwith th e termsof
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th isAgreement. Defendantsh ave agreed toService Awardsof$7500 perPlaintiffand Attorneys’

Feesand Expensesinth e amountof$2.4 million.

76. Th isAgreementwillnotbe finalized orsubmitted toth e Courtforapprovalwith out

th e consentofand executionbyPlaintiffsand Defendants.

77. Plaintiffs, Proposed ClassCounsel, and Defendantswillcooperate and mak e th e ir

besteffortstosecure preliminaryand finalapprovalforand toeffectuate th e Settlement, including

cooperating indrafting th e documentsnecessaryforpreliminaryand finalapprovaland securing

th e prompt,complete, and finaldismissal,with prejudice,ofth e Lawsuit. Ifth e Courtfailstoenter

eith erth e PreliminaryApprovalOrderorth e FinalApprovalOrder, Plaintiffs, Proposed Class

Counsel, and Defendantswilluse allreasonable effortsth atare consistentwith th isAgreementto

cure anydefectidentified byth e Court. If, despite such efforts, th e Courtdoesnotenterth e

PreliminaryApprovalOrderorFinalApprovalOrder, th e Partieswillreturntoth e irpositionsin

th e Lawsuitasth eywere immediatelypriortoth e executionof th isSettlementAgreementand

conferonarevised sch edule forth e completionoffactand expertdiscoveryand classcertification.

VI. BENEFITSAVAILABLETO MEMBERSOFTHESETTLEMENTCLASS

78. Toqualifyforanybenefitsunderth isAgreement, a Claimantmusttimelysubmit

toth e SettlementAdministratora properlycompleted Claim Form. A Claim Form rece ived onor

before th e ClaimsDeadline willbe treated astimely. Ifth e ClassM embercanestablish excusable

neglectforanuntimelyclaim, with th e agreementofth e Partiesa benefitmaystillbe provided.

79 . ClassM emberswillbe able tosubmitclaimselectronicallyth rough th e Settlement

W ebsite orbymail. Th e SettlementAdministratorsh allprepopulate th e online Claim Form with

allrelevantinformation,such asname,address,email,and modeland serialnumbers,th atisreadily

accessible. ClassM embersmayeditorch ange prepopulated information.
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80. ClassM emberswh otimelysubmita Valid Claim are eligible toelectone ofth e

following benefits:

a. A ch oice of th e following twoproducts: (i) a treadmillmaintenance k it

(retailvalue $30), or(ii)a treadmillmat(retailvalue $69 ).

b. Asanalternative (notinaddition)toth e productoptiondescribed in78(a),

ClassM embersmaych oose one ofth e following asapplicable toeach Class

M emberindividually:

(i) Th ree fullmonth sofiFIT’sh igh esttierofmembersh ipsubscription

fornew subscribers(retail$39 /month );or

(ii) Twofullmonth sofiFIT’sh igh esttierofmembersh ipsubscription

forcurrentsubscribers(retail$39 /month );or

(iii) Fourfullmonth sofiFIT’sTrainmembersh ipsubscriptionforclass

memberswh oare currentsubscribersowning treadmillsth atdonot

include anintegrated tablet/controller($15/month );or

(iv) Five fullmonth sofiFIT’sTrainmembersh ipsubscriptionforclass

memberswh oare new subscribersowning treadmillsth atdonot

include anintegrated tablet/controller($15/month ).

81. Th e provisionsofSectionVIofth isAgreementare subjecttoreasonable anti-fraud

measuresemployed byth e SettlementAdministratorwith th e approvalofth e Parties.

82. Defendantswillalsoprovide th e following reliefrelating toth e allegationsofth e

Complaint:

a. An agreed upon ch ange— prospective only— to th e placement and

prominence of Defendants’ current continuous h orsepower (CH P)
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disclaimeron any website, mark eting/advertising, manual, orproduct

pack aging th atDefendantsproduce ordisplay wh erein th e CH P of a

treadmillmotorisstated. Forpurposesof80(a),“prospective”isdefined as

incorporating th e agreed uponch ange toth e CH Pdisclaimerintoth e next

update todesignorcontentmade inth e ordinarycourse ofbusinessstarting

30 calendardaysfrom th e date ofth e Court’sfinalapprovalofth e Parties’

settlement,with outrequiring anupdate forth e sole purpose ofch anging th e

CH P disclaimer. Th e specificsof th e agreed-upon, prospective ch ange

referenced in80(a)are setforth inExh ibitD, attach ed).

b. Anagreed-uponform of letter/email(Exh ibitE, attach ed) th at, with in30

calendardaysfrom th e date of th e Court’sfinalapprovalof th e Parties’

settlement, Defendantswillprovide toth ird-partyretailersrequesting th at

th ose retailersprovide th e disclaimerin conjunction with th e retailers’

motorCH P rating advertising forNordicTrack and ProForm treadmills.

Upon providing th e letter/emailto th e retailer, Defendants’obligations

underth isprovisionwillbe fullyand irrevocablydisch arged.

c. Anagreementth atDefendantswillmak e nomark eting oradvertising claims

relating toh orsepowerinoperation.

d. IfProposed ClassCounselbelieve Defendantsare inbreach ofanyofth e

provisionssetforth in th isparagraph , th ey sh allbe obligated to give

Defendantsreasonable notice and opportunitytocure following a“meetand

confer”conference before see k ing anyrelated relief.
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VII. SETTLEMENTNOTICEAND NOTICEPLAN

83. Alldecisionsregarding notice and settlementadministrationsh allbe made jointly

betweenDefendantsand Proposed ClassCounselexceptasoth erwise setforth inth isAgreement.

Th e Partiesand th e ircounselagree to cooperate in good faith in th e notice and settlement

administrationprocessand tomak e reasonable effortstocontroland minimize th e costsand

expensesaswellasbusinessdisruptionincurred inproviding notice and inth e executionand

administrationofth e termsofth isSettlementAgreement.

84. Proposed ClassCounseland counselforDefendantssh allh ave th e ability to

communicate with th e SettlementAdministratorwith outth e need toinclude each oth erineach of

th ose communications. Disputes, ifany,sh allbe resolved byth e Court. Th isincludesanydisputes

overwh eth era particularClassM emberisentitled toa particularbenefitunderSectionVI ofth is

Agreement.

85. Onorbefore 35 daysafterrece iptofth e Notice Data:

a. Th e SettlementAdministratorwillsend orcause tobe senta copyof th e

EmailNotice by electronic mail, to every ClassM emberwh ose email

addresscanreasonablybe identified inDefendants’recordsorth e records

of th ird partiessuch asretailers, dealers, ordistributorsprovide . If th e

SettlementAdministratorcan identify more emailaddressesforClass

M embersbyperforming anemailaddresslook uporsimilarexercise, th e

SettlementAdministratormayinclude such costsinth e Administrationand

Notice Expensessolong asth ose costsdonotresultinth ose expenses

exce eding th e estimate provided byth e SettlementAdministrator. Anysuch

electronic mailaddressesare subjectto th e provisionsof Section VIII
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below. Allemailaddressessh allbe subjected toanemailvalidationprocess

and invalid addressessh allnotbe sentanEmailNotice .

b. ForallClassM emberswh ose emailiseith erunk nownorwh odid not

successfullyrece ive th e EmailNotice asdescribed above, supplemental

directnotice bySh ortForm SettlementNotice maybe included asa wayto

notice th e subsetof individualClassM emberswh ose postaladdressis

maintained byDefendantsand th ird-partyretailers.

c. Ifth e above noticesare deemed insufficientbyth e administrator, a digital

media campaignorprintpublicationth rough digitalmedia mayalsobe

implemented with inth e termsofth e estimated cost.

86. Th e estimated costofnotice (notincluding claimsadministration)is$108,745, as

reflected ina bid byAtticus, th e proposed SettlementAdministrator.

87. W ith respecttoth ird parties, ifcooperationcannotbe obtained voluntarilyorifone

ormore th ird partiesrequests,th e Partieswillagree toanordertobe entered byth e Courtdirecting

th ird partieseith erto:

i. Delivertoth e SettlementAdministratorth e irrespective customer

listsidentifying ClassM embersand th e names,addresses,teleph one

numbers, emailaddresses, purch ase dates, and— toth e extentth e

th ird-partyh asth em— serialnumbersforth e Treadmillsof Class

M embers. Th e SettlementAdministratorsh alltreata customerlist

provided toitpursuanttoth isSectionasConfidentialunderth e

Stipulated Protective Orderpreviouslyentered byth e Court(ECF

57)and th e appropriate employeesofth e SettlementAdministrator
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sh allagree toth e termsofth atProtective Order.

ii. Provide th e EmailNotice, orSh ortForm SettlementNotice wh ere

emailnotice isnotpossible, toClassM embersonth e irrespective

customerlists. If requested, th e SettlementAdministratorsh all

reimburse a th ird-partyforth e reasonable costof providing th is

notice and include such amountinth e Administrationand Notice

Expenses. Nolaterth an65 daysafterentryofPreliminaryApproval

anyth ird-partyproviding SettlementNotice underth isSectionsh all

certifyth atith asdone sobyfiling with th e Courta declaration

pursuantto28 U.S.C. §1746 substantiallyina form tobe approved

byth e Courtaspartofth e PreliminaryApprovalOrder. Noth ing in

th isSection obligatespaymentforany th ird-party’scompliance

costsoth erth anth e costofpostage atnogreaterth anth e U.S. Postal

Service’sapplicable rate formark eting mail.

iii. Proposed ClassCounselwillserve th e orderonth ird partiesand tak e

reasonable stepstoensure timelycompliance byth ird partiesto

allow a reasonable amountoftime forClassM emberstosubmita

Claim Form before th e ClaimsDeadline. Noncooperationbyath ird-

partyorlate notice bya th ird-partyisnotgood cause toadjustth e

ClaimsDeadline ortotreatanyuntimelyclaim asa Valid Claim.

88. W ith in14 daysof th e entryof th e PreliminaryApprovalOrder, Defendantswill

provide th e SettlementAdministratorwith electronic data containing th e contactinformation

Defendantsh ave forClassM embers.Defendantswillprovide th isinformationinanExcelreadable
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formatunlessDefendantsand th e SettlementAdministratoragree onanoth erformattofacilitate

providing SettlementNotice . Th e SettlementAdministratorwillmaintainth e informationand data

provided toitbyDefendantspursuanttoth isprovisionasConfidentialunderth e termsof th e

Protective Order.

89 . Tofacilitate th e efficientadministrationof th isSettlement, and topromote th e

provisionof benefitspursuanttoth isSettlement, th e SettlementAdministratorwillestablish a

SettlementW ebsite th atenablesClassM embersto:

a. Read th e SettlementNotice and FAQ;

b. Complete, review, and submita Claim Form online;

c. Printth e Claim Form forcompletionand submissionbyth e ClassM ember

by mailing to th e SettlementAdministratoralong with any required

documentarysupport;and

d. View a toll-free teleph one numberClassM embersmay callto obtain

generalinformationaboutth e Settlementand th isAgreement.

9 0. Th e SettlementAdministratorwillnotmaintainth e Claim Formsonth e Settlement

W ebsite afterth e ClaimsDeadline passes. Th e SettlementAdministratorsh allmaintain th e

SettlementW ebsite th rough th e FinalVoid Date.

9 1. Th e Partiesagree th atth e SettlementNotice, Sh ortForm SettlementNotice, FAQ,

Claim Forms, anyPublicationNotice, and SettlementW ebsite willprovide informationsufficient

toinform ClassM embersof: (a)th e essentialtermsofth isAgreement;(b)appropriate meansfor

obtaining additionalinformation regarding th e Agreementand th e Lawsuit; (c) appropriate

informationaboutth e procedure forobjecting toorexcluding th emselvesfrom th e Settlement, if

th eysh ould wish todoso;and (d)appropriate meansforand informationaboutsubmitting a claim

CASE 0:19-cv-02970-ECT-DJF   Doc. 256-1   Filed 07/29/24   Page 31 of 74



31

forbenefitspursuantto th e Settlement. Th e Partiesalso agree th atth e dissemination of th e

SettlementNotice, Sh ortForm SettlementNotice , and th e FAQ inth e mannerspecified inth is

SectionVII satisfiesth e notice requirementsofdue processand Rule 23 ofth e FederalRulesof

CivilProcedure.

9 2. Onoraboutone wee k priortoth e midpointofth e claim filing period th e Settlement

Administratorsh allprepare forth e review ofth e Partiesa reportreflecting claimsmade uptoth at

time. Th e SettlementAdministratorsh allattempttoperform a cursoryreview ofth e claimsmade

including performing a non-exh austive programmatic deduplicationand fraud review togive th e

partiesanapproximationofth e currentstate ofpotentiallyapproved and denied claims. Th e Parties

understand th atth e reportsh allbe anapproximationand sh allnotbe relied uponasa finalproduct

butrath era guide foruse exclusivelyforth e determinationof th e implementationof th e claim

stimulationnotice . Th e Partiessh allconferand with inone wee k of rece iptof th e report, sh all

jointlydirectth e SettlementAdministratorregarding completionof a claim stimulationnotice

wh ich iscontemplated toinclude a reminderemailtoclassmemberswh owere sentth e original

emailbutforwh om a claim h asnotbeenfiled. Sh ould th e Partiesagree th ata claim stimulation

notice iswarranted, th e ClaimsAdministratorsh allimplementsuch notice with inone wee k from

rece iptofth e directive byth e Parties.

9 3. Pursuanttoth isAgreement,ClassCounselwillrequestth e Courttoapprove, inth e

PreliminaryApprovalOrder, th e emailing and (toth e extentemailisunavailable orunsuccessful)

directmailing ofth e Sh ortForm SettlementNotice and establish mentofth e SettlementW ebsite,

wh ich willinclude th e SettlementNotice, FAQ, th e Claim Forms, and th e PublicationNotice all

assetforth above inth isSectionVII, and th e claim stimulationnotice ifth e Partiesagree itis

warranted.
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9 4. Assoonaspracticable, butnolaterth an10 daysafterPlaintiffsfile th isAgreement

inth e Court,th e proposed SettlementAdministratorsh allserve th e CAFA Notice onbeh alfofth e

Defendantsasrequired byth e notice provisionsof th e ClassActionFairnessAct, 28 U.S.C. §

1715.

9 5. Nolaterth an30 daysafterth e ClaimsDeadline,th e SettlementAdministratorsh all

file with th e Courta declarationofcompliance with th isNotice Plan, including a statementof(a)

th e numberof Personstowh om th e ClassNotice wasmailed and emailed foreach source of

records(i.e .,th e numberofPersonstowh om th e ClassNotice wasmailed oremailed identified in

recordsprovided byDefendantsand each th ird-partyproviding recordspursuanttoth isSection);

and (b) th e identityof each th ird-partyth atopted toundertak e notice and certifycompliance

pursuanttoSectionVIII.

VIII. CLAIM ADMINISTRATION, EXCLUSION FROM THE SETTLEMENT
CLASS, AND OBJECTIONS

9 6. Administrationand Notice Expensessh allbe paid byDefendants, inanamountup

toand including $29 6,734.

9 7. Assoonaspracticable and inanyeventnolaterth an30 daysafterth e Claims

Deadline,th e SettlementAdministratorwillprovide Defendantsand Proposed ClassCounselwith :

th e names, contactinformation, and oth erinformationsubmitted byClassM emberswh oh ave

submitted Opt-OutRequests,objections,ornoticesofintenttoappearatth e FairnessH earing. Th e

SettlementAdministratorsh allprovide informationpursuanttoth isSectioninelectronic form in

Excelformator anoth erformatagreed on with Defendants orProposed Class Counsel,

respectively.

9 8. Th e period forClassM emberstosubmitClaim Formswillcommence with th e first

date a SettlementNotice, Sh ortForm SettlementNotice, orPublicationNotice isprovided toany
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ClassM emberand remainopenfor9 0 days.

9 9 . Th e SettlementAdministratorwillrejecta Claim Form th atdoesnotinclude all

informationrequired tomak e th e Claim Form a Valid Claim. Th e SettlementAdministratorwill

provide a Notice ofClaim Denial, ina timelyfash ionand byth e same meansa Personsubmitted

a Claim Form, toanyPersonwh oh asnotsubmitted a Valid Claim and willidentifyth e reason(s)

th e Personh asnotsubmitted a Valid Claim. Th e Notice of Claim Denialwillalsonotifysuch

Personsth atth eyh ave th e righ ttoh ave th e Courtreview wh eth erth eyh ave submitted a Valid

Claim.

100. AnyPersonreceiving a Notice ofClaim Denialth ath is, h er, oritsClaim Form is

nota Valid Claim wh owish estocontestsuch denialmust, with in30 daysofth e date ofmailing

ortransmissionofNotice ofClaim Denialofa claim byth e SettlementAdministratorasdescribed

in Paragraph 9 9 above, submitto th e SettlementAdministratora statementof th e reasons

contesting th e groundsforth e rejectionof h is, h er, oritsclaim aswellasprovide supporting

documentation asnecessary. If a Person providesth e required information to contest, th e

SettlementAdministratorsh allreevaluate th e claim and approve th e claim if th e deficiencyis

cured. Inth e case ofadispute aboutwh eth erth e Personh assubmitted aValid Claim th e Settlement

Administratorsh allescalate th e claim toProposed ClassCounseland Counselforth e Defendants.

Ifth e claim remainsunresolved, Proposed ClassCounselsh allpresentth e issue forreview byth e

Courtaftercertifying th atProposed ClassCounsel, Defendants, and th e SettlementAdministrator

h ave personallyconferred and disagree aboutwh eth erth e claim isa Valid Claim.

101. Nolaterth an20 daysbefore th e FairnessH earing, th e SettlementAdministrator

willprovide toDefendantsand Proposed ClassCounselastatementofth e numberofValid Claims

submitted atth atpointbyClassM embers. Onrequest, th e SettlementAdministratorwillprovide
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particularClaim Formsand Opt-OutRequests. Byth e same deadline,th e SettlementAdministrator

sh allprovide Defendants and Proposed Class Counselwith an accounting detailing th e

Administration and Notice Expenses incurred. Sh ould th e detailed accounting provided be

submitted toth e Court, Proposed ClassCounseland Defendants’counselsh alldosounderseal.

Th e SettlementAdministratorsh allprovide informationpursuanttoth isSectioninelectronic form

initsnative formatoranoth erformatagreed onwith DefendantsorProposed ClassCounsel,

respectively.

102. Proposed ClassCounselsh allapplytoth e Courtforanorderapproving ordenying

th e SettlementAdministrator’sadministrative determinationsconcerning th e acceptance and

rejectionofValid Claimsand approving th e SettlementAdministrator’sAdministrationand Notice

Expenses.

103. Allproceedingswith respecttoth e administration, processing, and determination

ofclaimsdescribed inth isAgreementand th e determinationofallcasesorcontroversiesrelating

th ereto, including disputed questionsoflaw and factwith respecttowh eth eranyclaim isa Valid

Claim, are subjecttoth e jurisdictionofth e Court. Allpersonsinterested insuch determinations

submittoth e personaljurisdictionofth e Court.

104. Opt-OutRequests. ClassM embersoth erth anth e Proposed ClassRepresentatives

mayoptoutofth e Settlementbysubmitting anOpt-OutRequesttoth e SettlementAdministrator

nolaterth an60 daysfrom th e Notice Date. Tobe valid, anOpt-OutRequestmustcontainth e

name, company name (if applicable), address, emailaddress, teleph one number, and serial

number(s) oroth eridentifying information of th e Treadmill(s), Each ClassM embersee k ing

exclusionfrom th e Settlementmustpersonallysignth e Opt-OutRequest. NoOpt-OutRequest

maybe signed electronically. NoClassM embermayoptoutbya requestsigned byanactualor
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purported agentorattorneyacting onbeh alfofa groupofClassM embers. NoOpt-OutRequest

maybe made onbeh alfofa groupofClassM embers. ClassM emberswh odonotsubmita timely,

personallysigned, valid Opt-OutRequestwillbe bound byth e Settlementand th isAgreement,

including th e release ofReleased Claims. ClassM emberswh otimelysubmita valid, personally

signed Opt-OutRequestwillh ave nofurth errole inth isSettlementand willnotbe bound byth is

Agreement;accordingly, such ClassM emberswillnotbe permitted toassertanobjectiontoth e

Settlementorth isAgreementand willrece ive no benefitdescribed in Section VI of th is

Agreement. Th e SettlementNotice, th e Sh ortForm SettlementNotice, th e FAQ, and th e

PublicationNotice (ifany)willadvise ClassM embersofth e irabilitytooptoutofth e Settlement

and ofth e consequencesofopting outofth e Settlement. Neith erth e Partiesnorth e ircounselwill

solicitanyClassM embertosubmitanOpt-OutRequest.

105. Th e SettlementAdministratorwillcorrespond with ClassM emberswh otimely

submitboth anOpt-OutRequestand a Valid Claim Form toclarifyth e ClassM ember’sintent.

Th e SettlementAdministrator’scorrespondence willstate th at, unlessth e ClassM emberclarifies

th ath e, sh e, orth eyintend tooptoutofth e Settlementwith inseven(7)days, th e ClassM ember

willbe deemed toh ave submitted a Valid Claim.

106. O bjections. ClassM embers, exceptforPlaintiffs, willh ave until60 daysafter

Notice date tofile anobjectiontoth e Settlement. OnlyClassM emberswh oh ave notsubmitted an

Opt-OutRequesttoth e SettlementAdministratormayobjecttoth e Settlement. Toobject, a Class

M embermusttimelyfile with th e Courta writtenobjectionand a notice ofintenttoappearatth e

FairnessH earing, ifth e objectorch oosestoappearatth e FairnessH earing. Th e filing date ofany

writtenobjectionwillbe th e exclusive meansfordetermining th e timelinessofanobjection. Th e

SettlementNotice, th e Sh ortForm SettlementNotice, th e FAQ, th e PublicationNotice (if any),
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and th e PreliminaryApprovalOrderwillsetforth th e proceduresforsubmitting anobjection. A

writtenobjectionmuststate: (a)th e fullname, address, teleph one number, and emailaddressof

th e objector;(b)th e serialnumber(s)oroth erprooforpurch ase forth e objector’sTreadmill(s);(c)

a writtenstatementof allgroundsforth e objectionaccompanied byanylegalsupportforsuch

objection;(d)copiesofanypapers, briefs,oroth erdocumentsonwh ich th e objectionisbased;(e)

a listof allcasesin wh ich th e objectorand/orobjector’scounselh ad filed orin any way

participated in— financiallyoroth erwise— objecting toa classactionsettlementinth e preceding

five years;(f)th e name,address,emailaddress,and teleph one numberofallattorneysrepresenting

th e objector;(g)a statementindicating wh eth erth e objectorand/orth e objector’scounselintends

toappearatth e FairnessH earing,and, ifso,alistofallpersons, ifany,wh owillbe called totestify

insupportof th e objection;and (h ) th e objector’ssignature. ClassM emberswh ofailtomak e

objectionsinth e mannerspecified inth isSectionwillbe deemed toh ave waived anyobjections

and willbe foreclosed from mak ing anyobjectiontoth e Settlementorth isAgreement(wh eth er

byappeal,collateralproceeding,oroth erwise). Ne ith erth e Partiesnorth e ircounselwillencourage

anyClassM embertoobject.

IX. PAYMENTSTO PLAINTIFFS

107. Plaintiffsmayparticipate inth e claimsprocessdescribed inSectionVI of th is

Agreementtoth e same extentasClassM embers.

108. Subjecttoapprovalbyth e Court, th e Plaintiffswillalsorece ive following th e

Effective Date a Service Award pursuanttoth e provisionsof th isSection. Defendantwillnot

oppose a Service Award ofuptoa seven-th ousand five-h undred dollars($7,500)paymenttoeach

Plaintiff,tobe paid byDefendants,solelyascompensationforth e irtime and effortassociated with

th e irparticipationinth isLawsuit. Th isamountisnotreimbursementorcompensationforany
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alleged injuries, damages, oranyoth erreliefsough tinth e Lawsuit. Eventh ough Plaintiffsh ave

signed th isAgreementand supportapprovalofth e Settlement, paymentofth e amountspecified

inth isSectionisnotcontingentonsuch auth orizationand supportforth e Agreement. Proposed

ClassCounselwillnotseek paymentsforPlaintiffsinexcessofth e amountinth isSection, wh ich

Defendantswillnotoppose. Th e Partiesdid notnegotiate oragree toth isSectionoranyof its

termsbefore negotiating and agree ing toth e substantive termsofth e Settlement.

X. CLASS COUNSEL’S APPLICATION FOR AN AW ARD OF ATTORNEYS’
FEESAND EXPENSES

109 . ClassCounselsh allfile a Fee Applicationforanaward of Attorneys’Feesand

Expenses, including Administrationand Notice Expenses, nolaterth an14 dayspriortoth e

O bjectionDeadline pursuanttoRule 23(h ), Rule 54(d)(2), and th e Court’sLocalRules.

110. Th e Partiesh ave agreed th atDefendantssh allnotoppose: (i) any requestfor

Administrationand Notice Expensesofupto$29 6,739 ;(ii)Attorneys’Feesand Expensesofupto

$2.4 million;and (iii) Service Awardsof upto$7,500 perPlaintiff. Itisnota conditionof th e

Settlementorth isAgreementth atth e Courtaward anyparticularamountofAttorneys’Feesand

Expensesoranyparticularamountasa Service Award.

111. Ifth e Courtmak esanaward ofAttorneys’Feesand Expenses,th e Defendantssh all

paytoProposed ClassCounselth e amountofattorneys’feesand costsawarded byth e Courtwith in

30 calendardaysafterFinalApproval, subjecttoClassCounselproviding allpaymentrouting

informationand a valid IRS W 9 form forM ark ovits, Stock & DeM arco, LLC, asagentforClass

Counsel. Paymentofth e Fee Award willbe made bywire transfertoM ark ovits,Stock & DeM arco,

LLC, and completionofallnecessaryforms, including butnotlimited toW -9 forms.
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112. AnyService Awardsapproved byth e Courtforth e Proposed ClassRepresentatives

sh allbe paid byDefendantsinth e form ofa ch eck toth e Proposed ClassRepresentative th atissent

care ofProposed ClassCounselwith in30 calendardaysafterFinalApproval.

113. Th e award of attorneys’feesand costs, and paymentto th e Proposed Class

Representativesare subjecttoand dependentuponth e Court’sapproval. H owever, th isSettlement

isnotdependentorconditioned uponth e Court’sapproving Proposed ClassCounsel’sfeesand

expensesorth e Proposed ClassRepresentatives’Service Award orawarding th e particularamounts

sough tbyProposed ClassCounseland Proposed ClassRepresentatives. Inth e eventth e Court

declinesormodifiesProposed ClassCounsels’orProposed ClassRepresentatives’requests, th is

Settlementwillcontinue tobe effective and enforceable byth e Parties,provided, h owever,th atth e

Proposed ClassRepresentativesand Proposed ClassCounselretainth e righ ttoappealanydecision

byth e Courtregarding attorneys’feesand costs, and service award, evenif th e Settlementis

oth erwise approved byth e Court.

XI. RELEASES

114. ClassM emberswh odonottimelyexclude th emselvesfrom th e Settlementforever

release and disch arge th e Released Parties(Defendants)from anyand allclaimsorcausesofaction

ofeveryk ind and description, inallU.S. statesand territories, including anycausesofactionin

law, claimsinequity, complaints, suitsorpetitions, and anyallegationsofwrongdoing, demands

forlegal, equitable oradministrative relief(including, butnotlimited to,anyclaimsforinjunction,

rescission, reformation, restitution, disgorgement, constructive trust, declaratory relief,

compensatorydamages,consequentialdamages,penalties,exemplarydamages,punitive damages,

attorneys’fees,costs, interestorexpenses)th atth e Releasing Party(Class)h ad orh ave (including,

butnotlimited to,assigned claimsand anyand all"Unk nownClaims"asdefined below)th ath ave
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be enorcould h ave be enasserted inth e Lawsuitorinanyoth eractionorproceeding before any

court,arbitrator(s),tribunaloradministrative body(including butnotlimited toanystate,localor

federalregulatorybody),regardlessofwh eth erth e claimsorcausesofactionare based onfederal,

state, orlocallaw, statute, ordinance, regulation, contract, commonlaw, oranyoth ersource, and

regardlessofwh eth erth eyare k nownorunk nown, brough torcould h ave beenbrough t, foreseen

orunforeseen, suspected orunsuspected, orfixed orcontingent, arising outof, orrelated or

connected toth e alleged misrepresentationsrelating tocontinuoush orsepowerused tomark et,

advertise, and sellNordicTrack and ProForm treadmills.

115. Uponth e Effective Date, Defendantsforeverrelease and disch arge th e Released

Parties(Plaintiffsand ClassM embers)from anyand allclaimsorcausesofactionofeveryk ind

and description, inallU.S. statesand territories, including anycausesofactioninlaw, claimsin

equity, complaints, suitsorpetitions, and anyallegationsof wrongdoing, demandsforlegal,

equitable oradministrative relief (including, butnotlimited to, any claimsforinjunction,

rescission, reformation, restitution, disgorgement, constructive trust, declaratory relief,

compensatorydamages,consequentialdamages,penalties,exemplarydamages,punitive damages,

attorneys’fees, costs, interestorexpenses) th atth e Releasing Parties(Defendants) h ad orh ave

(including, butnotlimited to, assigned claimsand anyand all"Unk nownClaims" asdefined

below) th ath ave beenorcould h ave be enasserted inth e Lawsuitorinanyoth eractionor

proceeding before any court, arbitrator(s), tribunaloradministrative body (including butnot

limited toanystate, localorfederalregulatorybody), regardlessofwh eth erth e claimsorcauses

ofactionare based onfederal,state,orlocallaw, statute,ordinance,regulation, contract, common

law, oranyoth ersource, and regardlessofwh eth erth eyare k nownorunk nown, brough torcould

h ave be enbrough t, foreseenorunforeseen, suspected orunsuspected, orfixed orcontingent,
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arising outof, orrelated orconnected inanywayfrom th e alleged misrepresentationsrelating to

continuoush orsepowerused tomark et, advertise, and sellNordicTrack and ProForm treadmills.

116. Th e Released Claimsspecificallyexclude claimsforproductliabilityseek ing to

recoverforpersonalinjury,propertydamage, and emotionaldistressforClassM embersoth erth an

Plaintiffs, aswellasclaimsrelating toth e iFITApp.

117. Byexecuting th isAgreement,th e Partiesack nowledge th at,uponentryofth e Final

ApprovalOrderbyth e Court, th e Lawsuitsh allbe dismissed with prejudice , anorderofdismissal

with prejudice sh allbe entered, and allReleased Claimssh allth erebybe conclusivelysettled,

compromised, satisfied, and released astoth e Released Partiesasofth e Effective Date. Th e Final

ApprovalOrdersh allprovide forand effectth e fulland finalrelease byth e Releasing Partiesofall

Released Claims.

118. Plaintiffsand ClassM embersk nowinglyand voluntarilywaive Section1542 ofth e

California CivilCode, wh ich provides:

A generalreleasedoesnotextendtoclaimswhichthecreditordoesnotknow
orsuspecttoexistinhisorherfavoratthetimeofexecutingtherelease,which
ifknownbyhim orhermusthavemateriallyaffectedhisorsettlementwith
thedebtor.

Plaintiffsand ClassM embersexpresslywaive and relinquish allrigh tsand benefitsth at

th eymayh ave under, orth atmaybe conferred onth em by, th e provisionsofSection1542 ofth e

California CivilCode and ofallsimilarlawsofoth erStatesorterritories,toth e fullestextentth ey

maylawfullywaive such righ tsorbenefitspertaining toth e Released Claims. Inconnectionwith

such waiverand relinquish ment, Plaintiffsand ClassM embersh erebyack nowledge th atth eyare

aware th atth eyorth e irattorneysmayh ereafterdiscoverclaimsorfactsinadditiontoordifferent

from th ose wh ich th eynow k now orbelieve toexistwith respecttoth e Released Claims, butth at

itisth e irintentiontoh erebyfully,finally,and foreversettle and release allofth e R eleased Claims,
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k nown orunk nown, suspected orunsuspected, th atth ey h ave againstth e Released Parties

(Defendants). Infurth erance ofsuch intention, th e release givenbyPlaintiffsand ClassM embers

toth e Released Parties(Defendants)sh allbe and remainineffectasa fulland complete general

release ofallclaimsnotwith standing th e discoveryorexistence ofanysuch additionaldifferent

claimsorfacts.

119 . Plaintiffsexpresslyconsentth atth isrelease sh allbe givenfullforce and effect

according toeach ofitstermsand provisions, including th ose relating tounk nownand unspecified

claims, injuries, demands, righ ts, lawsuits, orcausesof actionasreferenced above. Plaintiffs

ack nowledge and agree th atth iswaiverisanessentialand materialterm ofth isrelease and th e

compromise settlementth atled toit,and th atwith outth iswaiverth e compromise settlementwould

noth ave be enaccomplish ed. Plaintiffsh ave beenadvised byth e irattorneyswith respecttoth is

waiverand, be ing ofcompetentminds, understand and ack nowledgesitssignificance.

120. Each Partyexpresslyacceptsand assumesth e risk th at, if factswith respectto

matterscovered byth isAgreementare found tobe oth erth anordifferentfrom th e factsnow

believed orassumed tobe true,th isAgreementsh allneverth elessremaineffective. Itisunderstood

and agreed th atth isAgreementsh allconstitute a generalrelease and sh allbe effective asafulland

finalaccord and satisfactionand isa bartoallactions, causesofaction, costs, expenses, attorney

fees, damages, claims, and liabilitieswh atsoever, wh eth erornotnow k nown, suspected, claimed

orconcealed, pertaining toth e Released Claimsofth isAgreement.

XII. COVENANTNOTTO SUE

121. Plaintiffs, onbeh alfofth emselvesand allClassM embers, (a)covenantand agree
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th atneith erPlaintiffsnoranyClassM ember, noranyone auth orized toactonbeh alfofanyofth e

PlaintiffsoranyClassM ember,willcommence, auth orize,oracceptanybenefitfrom anyjudicial

oradministrative actionorproceeding, oth erth anasexpresslyprovided forinth isAgreement,

againstth e Released Parties(Defendants), oranyof th em, ineith erth e irpersonalorcorporate

capacity, oragainstth ird partiessuch asretailers, dealers, ordistributorsth atsellormark et

Treadmills, with respecttoanyclaim, matter, orissue th atinanywayarisesfrom, isbased on, or

relatestoanyalleged loss,h arm,ordamagesallegedlycaused byth e Released Parties(Defendant),

oranyofth em, inconnectionwith th e Released Claims;(b)waive and disclaim anyrigh ttoany

form of recovery, compensation, oroth erremedyinanysuch actionorproceeding brough tby

oronbeh alfofanyofth em;and (c)agree th atth isAgreementsh allbe a complete bartoanysuch

action.

122. Plaintiffsand ClassM embersare h erebypermanentlybarred and enjoined from

seek ing touse th e classactionproceduraldevice (oranyanalogue oforcounterparttoit)inany

future lawsuitagainstth e Released Parties(Defendants),wh ere th e lawsuitassertsclaimsth atwere

related toth e Released Claimsand could h ave beenbrough tinth e Lawsuitbefore entryof th e

FinalApprovalOrderand are nototh erwise released and disch arged byth isAgreement.

123. IfPlaintiffsoranyofth e ClassM embersviolate th isSection,wh eth erbyfiling any

claim, lawsuit, arbitration, petition, administrative action, oroth erproceeding, Defendantsare

entitled topaymentofitsattorneys’fees, costs, and expenses, including expertfeesinconnection

with responding toordefending such claim, lawsuit, arbitration, petition, administrative action,

oroth erproceeding.

XIII. REPRESENTATIONSAND W ARRANTIES

Each ofth e Partiesrepresentsand warrantsto,and agreeswith , each ofth e oth erPartiesas
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follows:

124. Toth e extentpermitted bylaw and th e applicable rulesof professionalconduct,

Proposed ClassCounselrepresentand warrantth atth eydonoth ave anypresentintentiontofile

anylawsuit, classaction, orclaim ofanyk ind againstDefendantsinanyjurisdiction, including

oth erstatesorcountries, relating toth e claimed misrepresentationsoromissionsatissue inth e

LawsuitorDefendants’response tooreffortstoaddresssuch claimed misrepresentationsor

omission relating to Defendants’Treadmills. Proposed ClassCounselfurth errepresentand

warrantth atth eywillnotcontactanyoth erattorneyorlaw firm todiscussorencourage pursuing

litigationrelated tosuch alleged issuesagainstth e Released Parties(Defendants). Th e foregoing

sh allnotrestrictth e abilityof Proposed ClassCounseltofulfillth e irresponsibilitiestoabsent

ClassM embersinconnectionwith th e settlementproceedingsinth e Lawsuit.

125. Toth e extentpermitted bylawand th e applicable rulesofprofessionalconduct,th e

Settlementisconditioned onPlaintiffs’and Proposed ClassCounsel’sagreementnottocooperate

with anyoth erlawyerswh oare litigating orwh owish tolitigate anyissue relating toth e issuesin

th e LawsuitorDefendant’sresponse to oreffortsto addresssuch issuesrelating to any of

Defendant’sTreadmills. Th e foregoing sh allnotrestrictth e abilityofProposed ClassCounselto

fulfillth e irresponsibilitiestoabsentClassM embersinconnectionwith th e settlementproceedings

inth e Lawsuit,norsh allitrestrictClassCounsel’sresponsibilitytorespond toordersofanycourt

oroth erlegalobligation.

126. Each Partyh ash ad th e opportunitytorece ive, and h asrece ived, independentlegal

advice from h is, h er, oritsattorneysregarding th e advisabilityof mak ing th e Settlement, th e

advisabilityof executing th isAgreement, and th e legaland income-taxconsequencesof th is

Agreement, and fullyunderstandsand acceptsth e termsofth isAgreement.
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127. Plaintiffsrepresentand warrantth atnoportionofanyclaim,righ t, demand, action,

orcause ofactionagainstanyofth e Released Parties(Defendants)th atPlaintiffsh ave ormayh ave

arising outofth e Lawsuitorpertaining toth e design, manufacture, testing, mark eting, purch ase,

use, sale, servicing, ordisposalofanyofDefendants’Treadmills, and noportionofanyrecovery

orsettlementtowh ich Plaintiffsmaybe entitled, h asbeenassigned, transferred, orconveyed by

orforPlaintiffsinanymanner;and noPersonorentityoth erth anPlaintiffsh ave anylegalor

equitable interestinth e claims,demands,actions,orcausesofactionreferred tointh isAgreement

asth ose ofPlaintiffsth emselves.

128. None ofth e Partiesreliesorh asrelied onanystatement, representation, omission,

inducement, orpromise of th e oth erParty(oranyofficer, agent, employee, representative, or

attorneyforth e oth erParty) inexecuting th isAgreement, orinmak ing th e Settlementprovided

forh erein, exceptasexpresslystated inth isAgreement.

129 . Each ofth e Partiesh asinvestigated th e factspertaining toth e Settlementand th is

Agreement, and allmatterspertaining th ereto, toth e fullextentdeemed necessarybyth atParty

and h is, h er, oritsattorneys.

130. Each ofth e Partiesh ascarefullyread, and k nowsand understands,th e fullcontents

ofth isAgreementand isvoluntarilyentering intoth isAgreementafterh aving h ad th e opportunity

toconsultwith , and h aving infactconsulted with , h is, h er, oritsattorneys.

131. Each term ofth isAgreementiscontractualand notmerelya recital.

XIV. REPRESENTATIONSAND W ARRANTIES

132. ExtensionsofTime. Unlessoth erwise ordered byth e Court,th e Partiesmayagree
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to reasonable extensionsof time to carry outany of th e provisionsof th isAgreementand

Settlement.

133. DefaultorBreach . Defendantsrepresentth atth eywillmak e good-faith effortsto

meetth e variousdeadlinesth atapplytoitunderth isAgreement. Defendants’failure, forany

reason, tomeetanyapplicable deadline sh allnotconstitute a defaultorbreach ofth isAgreement

with outformal, writtennotice byProposed ClassCounseland with outa reasonable opportunity

forDefendantstocure th e claimed defaultorbreach . IfProposed ClassCounselmaintainth atany

actionorinactionconstitutesa defaultorbreach ofth isAgreement, th enth e Settling Partiessh all

meetand confer. Ifreasonable effortsdonotcure anyclaimed defaultorbreach aftera reasonable

period oftime, onlyth enmaya Settling Partyinvolve th e Court. Th e waiverbyPlaintiffsofany

defaultorbreach ofth isAgreementsh allnotbe deemed a waiverofanyoth erclaimed defaultor

breach byDefendants.

134. Number of Treadmills Sold. Th e Settlement is premised on Defendant’s

representationth atDefendantssold, asofth e date ofth isAgreement, approximately1.54 million

Treadmillsduring th e ClassPeriod. If, asofth e date ofth e Agreement, th e numberofTreadmills

sold exceeds1.54 million th en th e Administration and Notice Expensesestimated limitof

$29 6,739 mayh ave tobe adjusted upward asappropriate.

135. Exh ibits. Allof th e exh ibitsorattach mentstoth isAgreementare materialand

integralpartsofth isAgreementand are incorporated byreference asiffullysetforth h ere.

136. Severability. W ith th e exceptionofth e provisionforattorneys’feesand coststo

Proposed ClassCounseland Service AwardstoPlaintiffspursuanttoSectionsIX and X ofth is

Agreement, none ofth e termsofth isAgreementisseverable from th e oth ers. Ifth e Courtora

courtofappealssh ould rule th atanyterm isvoid, illegal,orunenforceable foranyreason,h owever,
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Defendants, inth e irsole discretion, and Plaintiffs, inth e irsole discretion(butacting inaccord

with th e irdutiesand obligationsasClassRepresentativesofth e SettlementClass), mayelectto

waive any such deficiency and proceed with th e Settlementunderth e termsand conditions

approved byth e Court.

137. Entire Agreementof th e Parties. Th isAgreementconstitutesand comprisesth e

entire agreementbetweenth e Partiesconcerning th e Settlement. Norepresentations, warranties,

orinducementsh ave beenmade byanyPartyconcerning th e Settlementorth isAgreementoth er

th anth ose contained and memorialized inth isAgreement. Th isAgreementsupersedesallprior

and contemporaneousoraland writtenagreementsand discussionsconcerning resolutionofth e

Lawsuit. Itmaybe amended onlybyanagreementinwriting, signed byth e Parties.

138. Binding onAgents, Successors, and Assigns. Th isAgreementisbinding on, and

sh allinure toth e benefitof, th e Partiesand th e irrespective agents, employees, representatives,

officers, directors, parents, subsidiaries, assigns, executors, administrators, insurers, and

successorsininterest.

139 . Th ird-PartyBeneficiaries. Th e Released Partiesand anyofth e iragentsoth erth an

th e signatoriestoth isAgreementare intended tobe th ird-partybeneficiariesofth isAgreement.

140. Taxes. M embersof th e SettlementClass, Plaintiffs, and ClassCounselsh allbe

responsible forpaying anyand allfederal,state, and localtaxesth atmaybe due onaccountofany

paymentorbenefitconferred pursuanttoth isAgreement.

141. CooperationinImplementation. Defendants,Plaintiffs,and th e irrespective counsel

agree toprepare and execute anyadditionaldocumentsth atmayreasonablybe necessaryto

effectuate th e termsofth isAgreement.
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142. Notices. Anyformalorinformalnoticesprovided for, required by, orrelating to

th isAgreementsh allbe provided to:

ForPlaintiffsand th e SettlementClass:

W .B. M ark ovits
M ARKOVITS,STOCK, & DEM ARCO ,LLC
119 EastCourtStreet, Suite 530
Cincinnati, O H 45202
(513)651-3700
bmarkovits@ msdlegal.com

ForDefendants:

AustinJ. Riter
ParrBrownGee & Loveless, P.C.
101 South 200 East, Suite 700
SaltLak e City, Utah 84111
(801)257-79 32
ariter@ parrbrown.com

143. Governing Law. Th isAgreementsh allbe construed and governed inaccordance

with federalprocedurallaw and th e substantive lawsofth e State ofM innesota, with outregard to

M innesota’sconflict-of-lawsprinciples.

144. Jurisdiction. W ith outaffecting th e finalityof anyorder, th e Courtsh allretain

jurisdictionoverth e Partiesand th e Agreementwith respecttoimplementationand enforcement

th e termsofth e Settlement. AllSettling Partiesand ClassM emberssubmittoth e jurisdictionof

th e Courtforpurposesofimplementing and enforcing th e Settlementand th isAgreementand all

related matters.

145. NoDrafter. None of th e Partiestoth isAgreementsh allbe considered tobe th e

primarydrafterof th isAgreementoranypartof itforpurposesof anyrule of constructionor

interpretation.
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146. Construction. Th isAgreementsh allnotbe construed more strictlyagainstone Party

th ananoth er, orinfavorofone Partyoranoth er, merelybyvirtue ofth e factth atitoranypartof

itmayh ave be enprepared bycounselforone ofth e Parties. Th isAgreementand each partofitis

th e resultofarm’s-length negotiationsamong th e Parties.

147. Counterparts.Th isAgreementmaybe executed incounterparts,including signature

transmitted byfacsimile orinPDFformat. Each counterpartwh ensoexecuted sh allbe deemed to

be anoriginal, and allsuch counterpartstogeth ersh allconstitute th e same instrument.

148. Signature. Bysigning,Proposed ClassCounselrepresentand warrantth atPlaintiffs

Teeda Barclay, JayOvsak and Nicole Nordick h ave approved and agreed tobe bound byth is

settlement. Bysigning, allcounseland anyoth erpersonsigning th isAgreementrepresentand

warrantth atth eyh ave fullauth oritytodosoand th atth eyh ave th e auth oritytotak e appropriate

actiontoeffectuate th e termsofth isAgreement.

OnBeh alfofth e Plaintiffsand th e SettlementClass:

Teeda Barclay
12449 Z ea St. NW
CoonRapids, M N 5433

JayOvsak
1440 Beede Avenue
Breck enridge, M N 56520

Nicole Nordick
2162 CountyRoad 16
Breck enridge, M N 56520

/s/
KarlL. Cambronne (M N 0014321)
BryanL. Bleich ner(M N 0326689 )
Ch ristoph erP. Renz(M N 0313415)
Ch estnutCambronne, PA
100 W ash ingtonAvenue South , Suite 1700
M inneapolis, M N 55401
(612)339 -7300
kambronne@ chestnutcambronne.com
bbleichner@ chestnutcambronne.com
crenz@ chestnutcambronne.com

/s/
Nath anD. Prosser(M N 0329 745)
H ellmuth & Joh nson, PLLC
8050 W est78th Street
Edina, M N 55439
(9 52)9 410-4005
nprosser@ hjlawfirm.com
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146. Construction. Th isAgreementsh allnotbe construed more strictlyagainstone Party

th ananoth er, orinfavorofone Partyoranoth er, merelybyvirtue ofth e factth atitoranypartof

itmayh ave be enprepared bycounselforone ofth e Parties. Th isAgreementand each partofitis

th e resultofarm’s-length negotiationsamong th e Parties.

147. Counterparts.Th isAgreementmaybe executed incounterparts,including signature

transmitted byfacsimile orinPDFformat. Each counterpartwh ensoexecuted sh allbe deemed to

be anoriginal, and allsuch counterpartstogeth ersh allconstitute th e same instrument.

148. Signature. Bysigning,Proposed ClassCounselrepresentand warrantth atPlaintiffs

Teeda Barclay, JayOvsak and Nicole Nordick h ave approved and agreed tobe bound byth is

settlement. Bysigning, allcounseland anyoth erpersonsigning th isAgreementrepresentand

warrantth atth eyh ave fullauth oritytodosoand th atth eyh ave th e auth oritytotak e appropriate

actiontoeffectuate th e termsofth isAgreement.

OnBeh alfofth e Plaintiffsand th e SettlementClass:

Teeda Barclay
12449 Z ea St. NW
CoonRapids, M N 5433

JayOvsak
1440 Beede Avenue
Breck enridge, M N 56520

Nicole Nordick
2162 CountyRoad 16
Breck enridge, M N 56520

/s/
KarlL. Cambronne (M N 0014321)
BryanL. Bleich ner(M N 0326689 )
Ch ristoph erP. Renz(M N 0313415)
Ch estnutCambronne, PA
100 W ash ingtonAvenue South , Suite 1700
M inneapolis, M N 55401
(612)339 -7300
kambronne@ chestnutcambronne.com
bbleichner@ chestnutcambronne.com
crenz@ chestnutcambronne.com

/s/
Nath anD. Prosser(M N 0329 745)
H ellmuth & Joh nson, PLLC
8050 W est78th Street
Edina, M N 55439
(9 52)9 410-4005
nprosser@ hjlawfirm.com

Doc ID: 70139df4cfd5b647c13016a60e331d3ab2088efc
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146. Construction. This Agreement shall not be construed more strictly against one Party

than another, or in favor of one Party or another, merely by virtue of the fact that it or any part of

it may have been prepared by counsel for one of the Parties. This Agreement and each part of it is

the result of arm’s-length negotiations among the Parties.

147. Counterparts. This Agreement may be executed in counterparts, including signature

transmitted by facsimile or in PDF format. Each counterpart when so executed shall be deemed to

be an original, and all such counterparts together shall constitute the same instrument.

148. Signature. By signing, Proposed Class Counsel represent and warrant that Plaintiffs

Teeda Barclay, Jay Ovsak and Nicole Nordick have approved and agreed to be bound by this

settlement. By signing, all counsel and any other person signing this Agreement represent and

warrant that they have full authority to do so and that they have the authority to take appropriate

action to effectuate the terms of this Agreement.

On Behalf of the Plaintiffs and the Settlement Class:

Teeda Barclay
12449 Zea St. NW
Coon Rapids, MN 5433

Jay Ovsak
1440 Beede Avenue
Breckenridge, MN 56520

Nicole Nordick
2162 County Road 16
Breckenridge, MN 56520

/s/
Karl L. Cambronne (MN 0014321)
Bryan L. Bleichner (MN 0326689)
Christopher P. Renz (MN 0313415)
Chestnut Cambronne, PA
100 Washington Avenue South, Suite 1700
Minneapolis, MN 55401
(612) 339-7300
kambronne@chestnutcambronne.com
bbleichner@chestnutcambronne.com
crenz@chestnutcambronne.com

/s/
Nathan D. Prosser (MN 0329745)
Hellmuth & Johnson, PLLC
8050 West 78th Street
Edina, MN 55439
(952) 9410-4005
nprosser@hjlawfirm.com

Christopher P. Renz

Nathan D. Prosser
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/s/
W .B. M ark ovits(prohacvice)
Terence R. Coates(prohacvice)
JustinC. W alk er(prohacvice)
M ark ovits, Stock , & DeM arco, LLC
119 EastCourtStreet, Suite 530
Cincinnati, O H 45202
(513)651-3700
bmarkovits@ msdlegal.com
tcoates@ msdlegal.com
jwalker@ msdlegal.com

OnBeh alfofDefendants:

iFITH ealth & Fitness, Inc.
f/k/aICON H EALTH & FITNESS, INC.

By:

Its

NordicTrack , INC.

By:

Its

/s/
CourtneyE. W ard-Re ich ard (M N 232324)
Amanda M . Cialk owsk i (M N 306514)
CortneyG. Sylvester(M N 231514)
NilanJohnsonLewisPA
250 M arquette Avenue South , Suite 800
M inneapolis, M N 55401
Teleph one: (612)305-7500
cward@ nilanjoh nson.com
acialk owsk i@ nilanjoh nson.com
csylvester@ nilanjoh nson.com

/s/
TerryE. W elch (admittedprohacvice)
AustinRiter(admittedprohacvice)
Kade N. Olsen(admittedprohacvice)
ParrBrownGee& Loveless, P.C.
101 South 200 East, Suite 700
SaltLak e City, UT84111
Teleph one: (801)532-7840
twelch @ parrbrown.com
ariter@ parrbrown.com
k olsen@ parrbrown.com

Docusign Envelope ID: 3B83DCA1-4ED3-4038-8410-8C568AEB0DB1

Dylan Ramsey

Chief Legal Officer

Chief Legal Officer

Dylan Ramsey
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/s/
W .B. M ark ovits(prohacvice)
Terence R. Coates(prohacvice)
JustinC. W alk er(prohacvice)
M ark ovits, Stock , & DeM arco, LLC
119 EastCourtStreet, Suite 530
Cincinnati, O H 45202
(513)651-3700
bmarkovits@ msdlegal.com
tcoates@ msdlegal.com
jwalker@ msdlegal.com

OnBeh alfofDefendants:

iFITH ealth & Fitness, Inc.
f/k/aICON H EALTH & FITNESS, INC.

By:

Its

NordicTrack , INC.

By:

Its

/s/
CourtneyE. W ard-Re ich ard (M N 232324)
Amanda M . Cialk owsk i (M N 306514)
CortneyG. Sylvester(M N 231514)
NilanJohnsonLewisPA
250 M arquette Avenue South , Suite 800
M inneapolis, M N 55401
Teleph one: (612)305-7500
cward@ nilanjoh nson.com
acialk owsk i@ nilanjoh nson.com
csylvester@ nilanjoh nson.com

/s/
TerryE. W elch (admittedprohacvice)
AustinRiter(admittedprohacvice)
Kade N. Olsen(admittedprohacvice)
ParrBrownGee& Loveless, P.C.
101 South 200 East, Suite 700
SaltLak e City, UT84111
Teleph one: (801)532-7840
twelch @ parrbrown.com
ariter@ parrbrown.com
k olsen@ parrbrown.com

W.B. Markovits

Cortney G. Sylvester

Austin Riter
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