Rule 1. Scope of Rules

(a) The CDRL Commercial Arbitration Service Rules and Procedures ("Rules") govern binding
Arbitrations of disputes or claims that are administered by CDRL and in which the Parties agree to
use these Rules, or, in the absence of such agreement, no disputed claim or counterclaim exceeds
£1Billion not including interest or legal fees, unless other Rules are prescribed.

(b) The Parties shall be deemed to have made these Rules a part of their Arbitration agreement
("Agreement") wheneverthey have provided for Arbitration by CDRL underits Rules or for
Arbitration by CDRL without specifying any particular CDRL Rules and the disputes or claims meet
the criteria of the first paragraph of this Rule.

(c) The authority and duties of CDRL as prescribed in the Agreement of the Parties and in these Rules
shall be carried out by the CDRL Arbitration Committee ("AC") or the office of the General Counselor
their designees.

(d) CDRL may, in its discretion, assign the administration of an Arbitration to any of its Resolution
Centres.

(e) The term "Party" as used in these Rulesincludes Parties to the Arbitration and their counselor
representatives.

(f) "Electronic filing" (e-file) means the electronictransmission of documents to and from CDRL and
other Parties for the purpose of filing via the Internet. "Electronicservice" (e-service) meansthe
electronic transmission of documents via CDRL’s online Portal to a Party, attorney or representative
underthese Rules.

Rule 2. Party Self Determination

(a) The Parties may agree on any procedures not specified herein or in lieu of these Rules that are
consistent with the applicable law and CDRL policies (including, without limitation, Rules 12(j), 25
and 26). The Parties shall promptly notify CDRL of any such Party-agreed procedures and shall
confirm such procedures in writing. The Party-agreed procedures shallbe enforceable as if
containedin these Rules.

(b) When an Arbitration Agreement provides that the arbitration will be non-administered or
administered by an entity otherthan CDRL and/or conducted in accordance with rules otherthan
CDRL rules, the Parties may subsequently agree to modify that agreementto provide thatthe
arbitration will be administered by CDRL and/orconducted in accordance with CDRL rules.

Rule 3. Amendment of Rules

CDRL may amendthese Rules without notice. The Rules in effect on the date of the commencement
of an Arbitration (as defined in Rule 5) shall apply to that Arbitration, unless the Parties have agreed
upon anotherversion of the Rules.



Rule 4. Conflict with Law

If any of these Rules, or modification of these Rules agreed to by the Parties, is determined to be in
conflict with a provision of applicable law, the provision of law will govern overthe Rule in conflict,
and no otherRule will be affected.

Rule 5. Commencing an Arbitration and Service

(a) The Arbitration is deemed commenced when CDRLissues aCommencement Letter based upon
the existence of one of the following:

(i) A post-dispute Arbitration Agreement fully executed by all Parties specifying CDRL administration
or use of any CDRL Rules; or

(ii) A pre-dispute written contractual provision requiring the Parties to arbitrate the dispute or

claim specifying CDRL administration or use of any CDRL Rules or that the Parties agree shall be
administered by CDRL; or

(iii) A written confirmation of an oral agreement of all Parties to participate in an Arbitration
administered by CDRL or conducted pursuant to any CDRL Rules, confirmed in writing by the Parties;
or

(iv) The Respondent's failure to timely object to CDRL administration; or

(v) A copy of a court order compelling Arbitration at CDRL.

(b) The issuance of the Commencement Letter confirms that the requirements for commencement
have been met, that CDRL has received all payments required underthe applicable fee schedule and
that the Claimant has provided CDRL with contact information for all Parties along with evidence
that the Demand for Arbitration has been served on all Parties.

(c) If a Party that is obligated to arbitrate in accordance with subparagraph (a) of this Rule fails to
agree to participate in the Arbitration process, CDRL shall confirmin writing that Party's failure to
respond or participate, and, pursuantto Rule 14, the Arbitrator shall schedule, and provide
appropriate notice of, a Case or other opportunity forthe Party demandingthe Arbitrationto
demonstrate its entitlement to relief.

(d) The date of commencement of the Arbitration is the date of the Commencement Letter butis
not intended to be applicable to any legal requirements such as the statute of limitations any
contractual limitations period or claims notice requirements. The term "commencement," as used in
this Rule, is intended only to pertain to the operation of this and other Rules (such as Rule 3, 10(a)
and 26(a)).

(e) Service by a Party underthese Rulesis affected by providing one signed copy of the documentto
each Party and two copies to CDRL. Service may be made by hand-delivery, overnight delivery
service or U.S. mail. Service by any of these means s considered effective uponthe date of deposit
of the document. In computing any period of time prescribed or allowed by these Rules for a Party
to do some act within a prescribed period afterthe service of a notice or other paperon the Party
and the notice or paperis served onthe Party only by U.S. mail, three (3) calendar days shall be
addedto the prescribed period.



(f) Electronic Filing. The Arbitrator may at any time require electronic filing and service of documents
in an Arbitration. If an Arbitrator requires electronic filing, the Parties shall maintain and regularly
monitor a valid, usable and live email address forthe receipt of all documents filed through CDRL
Portal. Any documentfiled electronically shall be considered as filed with CDRL when the
transmission to CDRL Portal is complete. Any document e-filed by 11:59 p.m. (of the sender's time
zone) shall be deemed filed on that date. Upon completion of filing, CDRL Portal shall issue a
confirmation receipt that includes the date and time of receipt. The confirmation receiptshall serve
as proof of filing.

Every documentelectronically filed or served shall be deemed to have been signed by the Arbitrator,
Case Manager, attorney or declarant who submits the documentto CDRL Portal, and shall bearthe
typed name, address and telephone number of a signing attorney. Typographical signatures shall be
treated as personalsignaturesforall purposes underthese Rules. Documents containing signatures
of third parties (i.e., unopposed motions, affidavits, stipulations, etc.) may also be filed ele ctronically
by indicating that the original signatures are maintained by the filing Party in paperformat.

Delivery of e-service documents through CDRL Portal to otherregistered users shall be considered as
valid and effective service and shall have the same legal effectas an original paper document.
Recipients of e-service documents shallaccess their documents through CDRL Portal. E-service shall
be deemed complete when the Party initiating e-service completes the transmission of the
electronic document(s) to CDRL Portal for e-filing and/or e-service. Upon actual or constructive
receipt of the electronic document(s) by the Party to be served, a Certificate of Electronic Service
shall be issued by CDRL Portal to the Party initiating e-service, and that Certificate shall serve as
proof of service. Any Party whoignores or attempts to refuse e-service shallbe deemed to have
received the electronicdocument(s) 72 hours following the transmission of the electronic
document(s) to CDRL Portal.

If an electronicfiling or service does not occur because of (1) an error in the transmission of the
documentto CDRL Portal or served Party that was unknown to the sending Party; (2) a failure to
processthe electronic document when received by CDRL Portal; (3) the Party was erroneously
excluded from the service list; or (4) othertechnical problems experienced by the filer, the
Arbitrator or CDRL may, for good cause shown, permit the documentto be filed nuncpro tuncto the
date it wasfirst attempted to be sent electronically. Or, in the case of service, the Party shall, absent
extraordinary circumstances, be entitled to an orderextendingthe date foranyresponse orthe
period within which any right, duty or otheract must be performed.

Rule 6. Preliminary and Administrative Matters

(a) CDRL may convene, orthe Parties may request, administrative conferences to discuss any
procedural matter relating to the administration of the Arbitration.

(b) If no Arbitrator has yet been appointed, at the request of a Party andin the absence of Party
agreement, CDRLmay determine the location of the Case, subject to Arbitrator review. In
determining the location of the Case, such factors as the subject matter of the dispute, the
convenience of the Parties and witnesses, and the relative resources of the Parties shall be
considered.

(c) If, at any time, any Party has failed to pay fees orexpensesin full, CDRL may order the suspension
or termination of the proceedings. CDRLmay so inform the Parties in order that one of them may
advance the required payment. If one Party advances the payment owed by a non-paying Party, the
Arbitration shall proceed, and the Arbitrator may allocate the non-paying Party's share of such costs,



in accordance with Rules 19(e) and 26(c). An administrative suspension shalltoll any othertime
limits containedin these Rules or the Parties' Agreement.

(d) CDRL does not maintain an official record of documentsfiled in the Arbitration. If the Parties wish
to have any documents returned tothem, they must advise CDRLin writing within thirty (30)
calendar days of the conclusion of the Arbitration. If special arrangements are required regarding file
maintenance ordocument retention, they must be agreed toin writing, and CDRL reserves the right
to impose an additional fee for such special arrangements. Documents that are submitted for e -filing
are retained forthirty (30) calendar days following the conclusion of the Arbitration.

(e) Unlessthe Parties' Agreementorapplicable law provides otherwise, CDRLmay consolidate
Arbitrations in the following instances:

(i) If a Party files more than one Arbitration with CDRL, CDRL may consolidate the Arbitrations into a

single Arbitration.

(ii) Where a Demand or Demands for Arbitration is or are submitted naming Parties already involved
in another Arbitration or Arbitrations pending underthese Rules, CDRLmay decide that the new
case or casesshall be consolidated into one or more of the pending proceedings and referred to one

of the Arbitrators already appointed.

(iii) Where a Demand or Demands for Arbitrationis or are submitted naming parties that are not
identical to the Partiesin the existing Arbitration or Arbitrations, CDRL may decide thatthe new case
or cases shall be consolidated into one or more of the pending proceedings and referred to one of

the Arbitrators already appointed.
When renderingits decision, CDRL will take into accountall circumstances, including the links
between the cases and the progress already made in the existing Arbitrations.

Unless applicable law provides otherwise, where CDRLdecides to consolidate a proceedingintoa
pending Arbitration, the Parties to the consolidated case or cases will be deemedto have waived
their right to designate an Arbitrator as well as any contractual provision with respect to the site of
the Arbitration.

(f) Where a third party seeks to participate in an Arbitration already pending underthese Rules or
where a Party to an Arbitration underthese Rules seeks to compela third party to participate in a
pending Arbitration, the Arbitrator shall determine such request, takinginto account all
circumstances he or she deemsrelevantand applicable.

Rule 7. Notice of Claims

(a) Each Party shall afford all other Parties reasonable and timely notice of its claims, affirmative
defensesorcounterclaims. Any such notice shall include a short statement of its factual basis. No
claim, remedy, counterclaim, or affirmative defense willbe considered by the Arbitrator in the
absence of such prior notice to the other Parties, unless the Arbitrator determinesthat no Party has
been unfairly prejudiced by such lack of formal notice or all Parties agree that such consideration s
appropriate notwithstanding the lack of prior notice.



(b) Claimant's notice of claims is the Demand for Arbitration referenced in Rule 5. It shall include a
statement of the remedies sought. The Demand for Arbitration may attach and incorporate a copy
of a Complaint previously filed with a court. In the latter case, Claimant may accompany the
Complaint with a copy of any Answerto that Complaintfiled by any Respondent.

(c) Within seven (7) calendar days of service of the notice of claim, a Respondent may submitto
CDRL and serve on other Parties a response and a statement of any affirmative defenses, including
jurisdictional challenges, or counterclaims it may have.

(d) Within seven (7) calendar days of service of a counterclaim, a Claimant may submit to CDRL and
serve on otherParties a response to such counterclaim and any affirmative defenses, including
jurisdictional challenges, it may have.

(e) Any claim or counterclaim to which no response has been served willbe deemed denied.

(f) Jurisdictional challenges under Rule 8 shall be deemed waived, unless asserted ina response toa
Demand or counterclaim or promptly thereafter, when circumstances first suggest anissue of
arbitrability.

Rule 8. Interpretation of Rules and Jurisdiction Challenges

(a) Once appointed, the Arbitrator shall resolve disputes about the interpretation and applicability of
these Rules and conduct of the Arbitration Case. The resolution of the issue by the Arbitrator shall
be final.

(b) Jurisdictional and arbitrability disputes, including disputes overthe formation, existence, validity,
interpretation or scope of the agreement under which Arbitration is sought, and who are proper
Partiesto the Arbitration, shall be submitted to and ruled on by the Arbitrator. The Arbitrator has
the authority to determine jurisdiction and arbitrability issues as a preliminary matter.

(c) Disputes concerning the appointment of the Arbitrator shall be resolved by CDRL.

(d) The Arbitrator may, upon a showing of good cause or sua sponte, when necessary to facilitate
the Arbitration, extend any deadlines established in these Rules, provided that the time for
rendering the Award may only be altered in accordance with Rule 19.

Rule 9. Representation

(a) The Parties, whether natural persons or legal entities such as corporations, LLCs or partnerships,
may be represented by counselorany other person of the Party's choice. Each Party shall give
promptwritten notice to CDRL and the other Parties of the name, address, telephone and fax
numbers and email address of its representative. The representative of a Party may act on the
Party's behalf in complying with these Rules.

(b) Changesin Representation. A Party shall give prompt written notice to the Case Managerand the
other Parties of any change in its representation, including the name, address, telephone and fax
numbers and email address of the new representative. Such notice shall state that the written
consent of the formerrepresentative, if any, and of the new representative, has been obtained and
shall state the effective date of the new representation.

Rule 10. Withdrawal from Arbitration



(a) No Party may terminate or withdraw from an Arbitration afterthe issuance of the
Commencement Letter (see Rule 5), except by written agreement of all Parties to the Arbitration.

(b) A Party that asserts a claim or counterclaim may unilaterally withdraw that claim or counterclaim
without prejudice by serving written notice on the other Parties and the Arbitrator. However, the
opposing Parties may, within seven (7) calendar days of service of such notice, request thatthe
Arbitrator condition the withdrawal upon such terms as he or she may direct.

Rule 11. Ex Parte Communications

No Party will have any ex parte communication with the Arbitrator regarding any issue related to the
Arbitration. The Arbitrator may authorize any Party to communicate directly with the Arbitrator by
email or other written means as long as copies are simultaneously forwarded to the CDRL Case
Manager and the other Parties.

Rule 12. Arbitrator Selection, Disclosures and Replacement

(a) CDRL Arbitrations will be conducted by one neutral Arbitrator.

(b) Unlessthe Arbitrator has been previously selected by agreement of the Parties, the Case
Managerat CDRL shall designate the Arbitrator.

(c) If, forany reason, the Arbitrator who is selected is unable to fulfill the Arbitrator's duties, a
successor Arbitrator shall be chosen in accordance with this Rule. CDRL will make the final
determination as to whetheran Arbitrator is unable to fulfill his or her duties, and that d ecision shall
be final.

(d) Any disclosures regarding the selected Arbitratorshall be made as required by law or withinten
(10) calendar days from the date of appointment. Such disclosures may be providedin electronic
format, provided that CDRL will produce a hard copy to any Party that requests it. The Parties and
their representatives shall disclose to CDRL any circumstances likely to give rise to justifiable doubt
as to the Arbitrator's impartiality or independence, including any bias or any financial or personal
interestin the result of the Arbitration or any past or present relationship with the Parties or their
representatives. The obligation of the Arbitrator, the Parties and their representatives to make all
required disclosures continues throughout the Arbitration process.

(e) Atany time duringthe Arbitration process, a Party may challenge the continued service of an
Arbitrator for cause. The challenge must be based upon information that was not available to the
Parties at the time the Arbitrator was selected. A challenge for cause must be in writing and
exchanged with opposing Parties, who may respond within seven (7) days of service of the
challenge. CDRL shall make the final determination as to such challenge. Such determination shall
take into account the materiality of the facts and any prejudice to the Parties. That decision will be
final.

Rule 13. Exchange of Information

(a) The Parties shall cooperate in good faith in the voluntary and informal exchange of all non-
privileged documents and information (including electronically stored information ("ESI")) relevant
to the dispute or claim, including copies of all documentsin their possession or control on which



theyrely in support of their positions or that they intend to introduce as exhibits at the Arbitration
Case, the names of all individuals with knowledge about the dispute or claim and the names of all
experts who may be called upon to testify or whose reports may be introduced at the Arbitration
Case. The Parties and the Arbitrator will make every effortto conclude the documentand
information exchange process within fourteen (14) calendar days afterall pleadings or notices of
claims have been received. The necessity of additional information exchange shallbe determined by
the Arbitrator based upon the reasonable need forthe requested information, the availability of
otherdiscovery options and the burdensomeness of the request on the opposing Parties and the
witness.

(b) Asthey become aware of new documents or information, including experts who may be called
upon to testify, all Parties continue to be obligated to provide relevant, non-privileged documents,
to supplementtheiridentification of witnesses and experts and to honorany informal agreements
or understandings between the Parties regarding documents orinformation to be exchanged.
Documents that were not previously exchanged, or witnesses and experts that were not previously
identified, may not be considered by the Arbitrator at the Case, unless agreed by the Parties or upon
a showing of good cause.

(c) The Parties shall promptly notify CDRL when adispute exists regarding discovery issues. A
conference shallbe arranged with the Arbitrator, either by telephone orin person, and the
Arbitrator shall decide the dispute.

Rule 14. Pre-Arbitration Submissions

(a) Exceptas set forth in any scheduling orderthat may be adopted, at least seven (7) calendar days
before the Arbitration, the Parties shall file with CDRL and serve and exchange (1) alist of the
witnesses theyintendto call, including any experts; (2) ashort description of the anticipated
testimony of each such witness and an estimate of the length of the witness' direct testimony; and
(3) a list of all exhibitsintended to be used during their submission. The Parties should exchange
with each other copies of any such exhibits to the extentthat they have notbeen previously
exchanged. The Parties should pre-mark exhibits and shall attempt to resolve any disputes regarding
the admissibility of exhibits prior to the Arbitration

(b) The Arbitrator may require that each Party submita concise written statement of position,
including summaries of the facts and evidence a Party intends to present, discussion of the
applicable law and the basis for the requested Award or denial of relief sought. The statements,
which may bein the form of a letter, shall be filed with CDRL and served upon the other Parties at
least seven (7) calendardays before the Arbitration due date. Rebuttal statements or other pre-
Arbitration written submissions may be permitted orrequired at the discretion of the Arbitrator.

Rule 15. The Arbitration

(a) The Arbitrator will ordinarily conduct the Arbitrationin the mannersetforth in these Rules. The
Arbitrator may vary these proceduresifit is determined to be reasonable and appro priate to do so.

(b) The Arbitrator shall determine the order of proof, which will generally be similar to that of an
Adjudication.



(c) The Arbitrator may require witnesses to testify under oath if requested at the discretion of the
Arbitrator.

(d) Strict conformity to the rules of evidence is not required, except that the Arbitratorshall apply
applicable law relating to privileges and work product. The Arbitrator shall consider evidence that he
or she finds relevant and material to the dispute, giving the evidence such weight as is appropriate.
The Arbitrator may be guidedin that determination by principles contained in the Rules of Evidence
or any otherapplicable rules of evidence. The Arbitrator may limit testimony to exclude evidence
that would be immaterial or unduly repetitive, provided that all Parties are afforded the opportunity
to present materialand relevant evidence.

(e) The Arbitrator shall receive and consider relevant deposition testimony recorded by transcript or
videotape, provided that the other Parties have had the opportunity to cross-examine the evidence
and be afforded opportunity to comment. The Arbitrator may in his or herdiscretion consider
witness affidavits or otherrecorded testimony even if the other Parties have not had the
opportunity to cross-examine, but will give that evidence only such weight as he or she deems
appropriate.

(f) The Parties will not offeras evidence, and the Arbitrator shall neitheradmitinto the record nor
consider, prior settlement offers by the Parties or statements or recommendations made by a
mediator or otherpersonin connection with efforts toresolve the dispute being arbitrated, except
to the extent that applicable law permits the admission of such evidence.

(g) The Case, or any portion thereof, may be conducted telephonically orvideo graphically with the
agreement of the Parties or at the discretion of the Arbitrator.

(h) When the Arbitrator determines thatall relevantand material evidence and arguments have
been presented, and any interim or partial Awards have beenissued, the Arbitrator shall declare the
case closed. The Arbitrator may deferthe closing of the case until a date determined by the
Arbitrator, to permit the Parties to submit post-case briefs, which may be in the form of a letter. If
post-case briefs are to be submitted, the case shall be deemed closed upon receipt by the Arbitrator
of such briefs.

(i) Atany time before the Awardis rendered, the Arbitrator may, sua sponte or upon the application
of a Party for good cause shown, reopenthe case If the case is reopened, the time torenderthe
Award shall be calculated from the date the reopened Case is declared closed by the Arbitrator.

(j) The Arbitrator may proceed with the Case in the absence of a Party that, after receiving notice of
the Case pursuantto Rule 14, fails to provide its submission or defence. The Arbitrator may render
an Award solely onthe basis of the default or absence of the Party, but shall require any Party
seekingrelief to submit such evidence as the Arbitrator may require for the rendering of an Award. If
the Arbitrator reasonably believes that a Party will not provide their submission, the Arbitrator may
schedule the Case as a telephonic Case and may receive the evidence necessary torenderan Award
by affidavit. The notice of a Case shall specify if it will be in person or telephonic if required but will
usually be completed in writing.

(k)The Parties agree to submit the dispute to the Arbitrator for an Award based on written
submissions and other evidence as the Parties may agree butthe Arbitrator reservesthe right as he
or she seesfit to assess the case orally in matters by way of oral hearing, telephone, skype orother
methods deemed appropriate by the Arbitrator which will be at his or herdiscretion, however
Parties should they need areasonable adjustmentare required to make such request at the
beginning of the process when submitting their evidence or logging their case onto the Portal.



Rule 16. Awards

(a) The Arbitrator shall rendera Final Award or Partial Final Award within thirty (30) calendar days
afterthe date of the close of the Case as defined in Rule 15 (j) or (k), or, if a Case has been waived,
within thirty (30) calendar days afterthe receipt by the Arbitrator of all materials specified by the
Parties, except (1) by the agreement of the Parties; (2) upon good cause for an extension of time to
renderthe Award; or (3) as providedin Rule 15. The Arbitrator shall provide the Final Award or
Partial Final Award to CDRL forissuance in accordance with this Rule.

(b) In determining the merits of the dispute, the Arbitratorshall be guided by the rules of law agreed
upon by the Parties. In the absence of such agreement, the Arbitrator will be guided by the law or
the rules of law that he or she deems to be most appropriate. The Arbitrator may grant any remedy
or reliefthat is justand equitable and within the scope of the Parties' agreement, including, but not
limited to, specific performance of a contract or any otherequitable or legal remedy.

(c) In addition to a Final Award or Partial Final Award, the Arbitrator may make otherdecisions,
including interim or partial rulings, orders and Awards.

(d) Interim Measures. The Arbitrator may grant whateverinterim measures are deemed necessary,
including injunctive relief and measuresforthe protection or conservation of property and
disposition of disposable goods. Such interim measures may take the form of an interim or Partial
Final Award, and the Arbitrator may require security for the costs of such measures. Any recourse by
a Party to a court for interim or provisional relief shall notbe deemed incompatible with the
agreementtoarbitrate or a waiver of the right to arbitrate.

(e) The Award of the Arbitrator may allocate Arbitration fees and Arbitrator compensation and
expenses, unless such an allocation is expressly prohibited by the Parties' Agreement. (Sucha
prohibition may not limit the power of the Arbitrator to allocate Arbitration fees and Arbitrator
compensation and expenses pursuantto these Rules

(f) The Award of the Arbitrator may allocate attorneys'feesand expenses andinterest (atsuch rate
and from such date as the Arbitrator may deem appropriate) if provided by the Parties' Agreement
or allowed by applicable law. When the Arbitratoris authorized to award attorneys'feesand must
determine the reasonable amount of such fees, he or she may consider whetherthe failure of a
Party to cooperate reasonably in the discovery process and/or comply with the Arbitrator's
discovery orders caused delay to the proceeding or additional costs to the other Parties.

(g) The Award shall consist of a written statementsigned by the Arbitrator regarding the disposition
of each claim and the relief, if any, as to each claim. Unlessall Parties agree otherwise, the Award
shall also contain a concise written statement of the reasonsforthe Award.

(h) Afterthe Award has beenrendered, and provided the Parties have complied with these Rules the
Award shall be issued by serving copies on the Parties. Service may be made by Royal mail or
electronically by way of notification via the Portal. It need not be sent certified or registered.

(i) Within seven (7) calendar days afterservice of a Partial Final Award or Final Award by CDRL, any
Party may serve uponthe otherParties and on CDRL a requestthatthe Arbitrator correct any
computational, typographical or othersimilar error in an Award (including the reallocation of fees
pursuantto these Rules or on account of the effect of an offerto allow judgment), orthe Arbitrator
may sua sponte propose to correct such errors in an Award. A Party opposing such correction shall



have seven (7) calendardays thereafterin which to file any objection. The Arbitrator may make any
necessary and appropriate corrections to the Award within fourteen (14) calendar days of receiving
arequestor seven (7) calendar days after his or her proposal to do so. The Arbitrator may extend
the time within which to make corrections upon good cause. The corrected Award shall be served
uponthe Parties in the same manner as the Award.

(j) The Awardis considered final, for purposes of judicial proceeding to enforce, modify or vacate the
Award pursuantto Rule 20, fourteen (14) calendar days after service is deemed effective if no
request fora correction is made, or as of the effective date of service of a corrected Award.

Rule 17. Enforcement of the Award

Proceedings to enforce, confirm, modify or vacate an Award will be controlled by and conducted in
conformity with the Arbitration Act, or applicable state law. The Parties to an Arbitration under
these Rules shall be deemed to have consented thatjudgment upon the Award may be entered in
any court havingjurisdiction thereof.

Rule 18. Confidentiality and Privacy

(a) CDRL and the Arbitrator shall maintain the confidential nature of the Arbitration proceedingand
the Award, including the Case, exceptas necessary in connection with a judicial challenge to or
enforcement of an Award, or unless otherwise required by law or judicial decision.

(b) The Arbitrator may issue orders to protect the confidentiality of proprietary information, trade
secrets or othersensitive information.

(c) Subjectto the discretion of the Arbitrator or agreement of the Parties, any person having a direct
interestin the Arbitration may attend the Arbitration Case. The Arbitrator may exclude any non-
Party from any part of a Case.

Rule 19. Waiver

(a) If a Party becomes aware of a violation of or failure to comply with these Rules and fails promptly
to objectin writing, the objection will be deemed waived, unless the Arbitrator determines that
waiver will cause substantial injustice or hardship.

(b) If any Party becomes aware of information that could be the basis of a challenge for cause to the
continued service of the Arbitrator, such challenge must be made promptly, in writing, to the
Arbitrator or CDRL. Failure to do so shall constitute a waiver of any objection to continued service by
the Arbitrator.

Rule 20. Settlementand Consent Award

(a) The Parties may agree, at any stage of the Arbitration process, to submit the case to CDRL for
mediation. The CDRL mediatorassigned to the case may not be the Arbitrator, unless the Parties so



agree, pursuantto these Rules

(b) The Parties may agree to seek the assistance of the Arbitrator in reaching settlement. By their
written agreement to submit the matter to the Arbitrator for settlement assistance, the Parties will
be deemedto have agreed thatthe assistance of the Arbitrator in such settlement efforts will not
disqualify the Arbitrator from continuing to serve as Arbitrator if settlementis not reached; norshall
such assistance be argued to a reviewing courtas the basis for vacating or modifyingan Award.

(c) If, at any stage of the Arbitration process, all Parties agree upon a settlement of the issuesin
dispute and request the Arbitratorto embody the agreementina Consent Award, the Arbitrator
shall comply with such request, unless the Arbitrator believesthe terms of the agreementare illegal
or undermine the integrity of the Arbitration process. If the Arbitrator is concerned aboutthe
possible consequences of the proposed Consent Award, he or she shall inform the Parties of that
concern and may request additional specific information from the Parties regarding the proposed
Consent Award. The Arbitrator may refuse to enterthe proposed Consent Award and may withdraw
from the case.

Rule 21. Sanctions

The Arbitrator may order appropriate sanctions forfailure of a Party to comply with its obligations
underany of these Rules or with an order of the Arbitrator. These sanctions may include, but are not
limited to, assessment of Arbitration fees and Arbitrator compensation and ex penses; any other
costs occasioned by the actionable conduct, including reasonable attorneys' fees; exclusion of
certain evidence; drawing adverse inferences; or, in extreme cases, determining an issue orissues
submitted to Arbitration adversely to the Party that has failed to comply.

Rule 22. Disqualification of the Arbitrator as a Witness or Party and Exclusion of Liability

(a) The Parties may notcall the Arbitrator, the Case Manager or any other CDRL employee oragent
as a witness or as an expertin any pending or subsequent litigation or other proceedinginvolving
the Parties and relating to the dispute thatis the subject of the Arbitration. The Arbitrator, Case
Managerand other CDRL employees and agents are also incompetent to testify as witnessesor
expertsinany such proceeding.

(b) The Parties shall defend and/or pay the cost (including any attorneys' fees) of defending the
Arbitrator, Case Managerand/or CDRL from any subpoenas from outside parties arising from the
Arbitration.

(c) The Parties agree that neitherthe Arbitrator, northe Case Manager, nor CDRL is a necessary
Party in any litigation or other proceeding relating to the Arbitration or the subject matter of the
Arbitration, and neitherthe Arbitrator, nor the Case Manager, nor CDRL, including its employees or
agents, shall be liable to any Party for any act or omission in connection with any Arbitration
conducted underthese Rules, including, but not limited to, any disqualification of or recusal by the
Arbitrator.

Rule 23. Fees



(a) Each Party shall payits pro rata share of CDRL fees and expenses as setforthin the CDRL fee
schedule in effect at the time of the commencement of the Arbitration, unless the Parties agree on a
different allocation of fees and expenses. CDRL' agreement to render services is jointly with the
Party and the attorney orother representative of the Party in the Arbitration. The non-payment of
fees may resultin an administrative suspension of the case in accordance with Rule 6(c).

(b) CDRL requires that the Parties depositthe fees and expenses for the Arbitration from time to
time during the course of the proceedings and prior to the Case. The Arbitrator may preclude a Party
that has failed to depositits pro rata or agreed-upon share of the fees and expenses from offering
evidence of any affirmative claim at the Case.

(c) The Parties are jointly and severally liable forthe payment of CDRL Arbitration fees and Arbitrator
compensation and expenses. In the event that one Party has paid more than its share of suchfees,
compensation and expenses, the Arbitrator may Award against any Party any such fees,
compensation and expenses that such Party owes with respect to the Arbitration.

(d) Entities whose interests are not adverse with respect to the issuesin dispute shall be treated asa
single Party for purposes of CDRL' assessment of fees. CDRLshall determine whetherthe interests
between entities are adverse for purpose of fees, considering such factors as whetherthe entities
are represented by the same attorney and whether the entities are presenting joint or separate
positions at the Arbitration.

Rule 24. Bracketed (or High-Low) Arbitration Option

(a) At any time before the issuance of the Arbitration Award, the Parties may agree, in writing, on
minimum and maximum amounts of damages that may be awarded on each claim or onall claims in
the aggregate. The Parties shall promptly notify CDRL and provide to CDRL a copy of their written
agreement setting forth the agreed-upon minimum and maximum amounts.

(b) CDRL shall notinform the Arbitrator of the agreement to proceed with this option or of the
agreed-upon minimum and maximum levels without the consent of the Parties.

(c) The Arbitrator shall renderthe Award in accordance with these Rule.

(d) In the event that the Award of the Arbitrator is between the agreed-upon minimum and
maximum amounts, the Award shall become final as is. In the event thatthe Award is below the
agreed-upon minimum amount, the final Award issued shall be corrected to reflect the agreed-upon
minimum amount. Inthe eventthat the Awardis above the agreed-upon maximum amount, the
final Award issued shall be corrected to reflect the agreed-upon maximum amount.

Rule 25. Final Offer (or Baseball) Arbitration Option

(a) Uponagreement of the Parties to use the option set forthin this Rule, at least seven (7) calendar
days before the Arbitration Case, the Parties shall exchange and provide to CDRL written proposals
for the amount of money damages they would offer ordemand, as applicable, and that they believe
to be appropriate based on the standard set forth in these Rules. CDRL shall promptly provide copies
of the Parties' proposals to the Arbitrator, unless the Parties agree that they should not be provided
to the Arbitrator. Atany time prior to the close of the Arbitration Case, the Parties may exchange
revised written proposals or demands, which shall supersede all prior proposals. The revised written
proposals shall be provided to CDRL, which shall promptly provide them to the Arbitrator, unlessthe



Parties agree otherwise.

(b) If the Arbitrator has been informed of the written proposals, in re ndering the Award, the
Arbitrator shall choose between the Parties' last proposals, selecting the proposal that the Arbitrator
finds most reasonable and appropriate in light of the standard set forth in these Rules. This provision
modifies these Rules in that no written statement of reasons shallaccompany the Award.

(c) If the Arbitrator has not beeninformed of the written proposals, the Arbitrator shall renderthe
Award as if pursuantto These Rules, exceptthatthe Award shall thereafter be corrected to conform

to the closest of the last proposals and the closest of the last proposals will become the Award.

(d) Otherthan as provided herein, the provisions of these Rules shall be applicable.



