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EXHIBIT B 

Enforcement Committee Organization Bylaws 

ARTICLE I 

These bylaws constitute the code of rules adopted by the Settling States and Participating 
Subdivisions for the creation of an Enforcement Committee (the “Committee”) to exist and operate 
during the term of the Agreement in connection with Sun and shall control the regulation and 
management of the Committee’s affairs. 

ARTICLE II 
Purpose 

The Committee is organized for the sole purpose of evaluating and taking such action as deemed 
reasonable, necessary, and appropriate by the members of the Committee on the matters delegated 
to the Committee under that certain Settlement Agreement between the Settling States and Sun 
dated April 4, 2025. 

ARTICLE III 
Members of the Committee 

(1) Number of Members 
The Committee will consist of nine (9) members (the “Members”).  Upon majority 
resolution of the Committee, the number of Members may be increased or decreased from 
time to time, but in no event shall a decrease have the effect of decreasing the total number 
of Members to less than seven Members. 

(2) Initial Members 
The Committee initially will consist of six (6) Settling State Members and three (3) 
Participating Subdivision Members; at least one (1) of the Participating Subdivisions shall 
be a county and at least one (1) shall be a municipality.  The initial Settling State Members 
are representatives from: California, New York, North Carolina, Tennessee, Utah, and 
Virginia.  The initial Participating Subdivision Members are: [to be added].  Until fifteen 
(15) months from the Effective Date contained in the Settlement Agreement, the 
Participating Subdivisions may designate their outside counsel to serve as their 
representative.  After fifteen (15) months from the Effective Date, an employee or official 
of the Participating Subdivision must be the designated as the representative of the 
Participating Subdivision. 

(3) Term of Members 
The term of office for Members of the Committee will be until the end of the term of the 
Settlement Agreement unless and until a Member withdraws or resigns from the 
Committee. 
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(4) Resignation 
Any Member may resign at any time by delivering written notice to the Chairperson of the 
Committee.  Such resignation shall take effect upon receipt or, if later, at the time specified 
in the notice. 

(5) Removal 
(a) Any Member may be removed without cause, at any time, by a majority of the entire 
Committee, at a Regular or Special Meeting called for that purpose.  Any Member under 
consideration of removal must first be notified about the consideration by written notice at 
least five days prior to the meeting at which the vote takes place. 

(b) In the event that any Member is not a Settling State or a Participating Subdivision or 
the Member subsequently becomes a Later Litigating Subdivision, the Member shall be 
removed immediately without notice or vote of the Committee. 

(6) Vacancies 
In the event of a vacancy, the Members of the same type (Settling State or Participating 
Subdivision) shall select another Settling State or Participating Subdivision to fill that 
Member’s position. 

(7) Compensation 
Members shall not receive any salaries or other compensation for their services, but, by 
resolution of the Committee, may be reimbursed for any actual expenses incurred in the 
performance of their duties for the Committee, as long as a majority of disinterested 
Members approve the reimbursement.  Any reimbursement shall be sought from the 
Settlement Fund Administrator. 

ARTICLE IV 
Conflicts of Interest and Code of Ethics 

If a Member, agent, or employee of the Committee has a conflict of interest, he or she may not 
participate in a vote, discussion, or decision about the matter.  Each Member shall follow any 
applicable state or local law with respect to conflicts, gifts, and ethics. 

ARTICLE V 
Committee Meetings 

(1) Place of Meetings 
Meetings of the Committee will be held at any place that the Chairperson may designate, 
including by telephonic or electronic means. 

(2) Regular Meetings 
Regular meetings of the Committee shall be held as deemed necessary by the Chairperson 
or any three members. 
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(3) Notice of Meetings 
Written notice of the date, time, place and subject of each meeting must be provided to the 
Members at least 72 hours before the scheduled time of the meeting, except when there is 
an emergency or urgent public necessity. 

(4) Quorum 
A majority of the incumbent Members (not counting vacancies) shall constitute a quorum 
for the purposes of convening a meeting or conducting business. 

(5) Voting and Proxy 
When it is necessary to vote on any matter before the Committee, Members may vote by 
electronic means as provided in these Bylaws.  Proxy voting is permitted.  In order for a 
matter to pass, the matter must have a majority vote of Members present and must have at 
least one vote from a Settling State Member and a Participating Subdivision Member.  In 
the event that there is a Quorum, but no Settling State or Participating Subdivision Member 
is present, then a matter may pass with a simple majority vote. Notwithstanding the 
foregoing, the vote to proceed with settlement pursuant to Section IX.A of the Agreement 
shall be reserved to the Settling State Members.  Such matter will pass if there is a majority 
of Settling State Members present and there is a simple majority vote of Settling State 
Members in favor of proceeding with settlement. 

(6) Minutes 
The Committee shall prepare and keep minutes.  The minutes must state the subject of each 
deliberation and indicate each vote, order, decision, or other action taken. 

ARTICLE VI 
Officers 

(1) Roster of Officers 
The Committee shall have a Chairperson, a Vice Chairperson, and a Secretary.  The 
Committee may have at its discretion, such other officers as may be appointed by the 
Members of the Committee.  One person may hold two or more offices, except those 
serving as Chairperson. 

(2) Election and Removal of Officers 
All officers shall serve two-year terms.  The election shall be conducted at the first meeting 
of the fiscal year.  Officers shall remain in office until their successors have been selected.  
Officers may serve consecutive terms without limit.  The election of officers shall be by 
majority vote of the Members of the Committee attending the meeting. 

(3) Vacancies 
If a vacancy occurs during the term of office for any elected officer, the Members of the 
Committee shall elect a new officer to fill the remainder of the term as soon as practical, 
by majority vote of Members present. 

(4) Chairperson 
The Chairperson will supervise and control the affairs of the Committee and shall exercise 
such supervisory powers as may be given him/her by the Members of the Committee.  The 
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Chairperson will perform all duties incident to such office and such other duties as may be 
provided in these bylaws or as may be prescribed from time to time by the Committee.  The 
Chairperson shall preside at all meetings and shall exercise parliamentary control in 
accordance with Robert’s Rules of Order. 

(5) Vice Chairperson 
The Vice Chairperson shall act in place of the Chairperson in the event of the Chairperson’s 
absence, inability, or refusal to act, and shall exercise and discharge such other duties as 
may be required by the Committee.  The Vice Chairperson shall serve as the 
parliamentarian and interpret any ambiguities of the bylaws. 

(6) Secretary 
The Secretary will keep and maintain all records related to the Committee and take minutes 
of all meetings. 

(7) Records 
All elected officers and committee chairpersons shall relinquish their records to the 
Chairperson immediately upon the completion of their term of office or completion of a 
project. 

(8) Resignation 
An officer may resign the office while not resigning membership from the Committee, by 
submitting a letter to the Chairperson.  Vacancies occurring in any office shall be appointed 
for the remainder of the term. 

ARTICLE VII 
Duties 

(1) Prior to the Effective Date 
The Committee shall be responsible for any additional negotiations with Sun, including, 
but not limited to, negotiating extensions of any periods created by the Settlement 
Agreement. 

(2) After the Effective Date 
The Committee shall establish procedures for the receipt of notices that a dispute exists 
concerning the Agreement and review of such disputes, pursuant to Section VI of the 
Agreement.  Members may engage with Sun, Settling States, and Participating 
Subdivisions attempting to resolve any dispute without further action by the Committee.  
The Committee may request additional information from Sun, Settling States, and 
Participating Subdivisions to the extent the Committee believes such information is 
necessary to understand, resolve, or provide advice related to a dispute.  The Committee 
shall endeavor to provide advice relative to the dispute no later than 60 days after receipt 
of notice. 
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ARTICLE VIII 
Rules of Procedure 

The proceedings and business of the Committee shall be governed by Robert’s Rules of Order 
unless otherwise waived by the Committee. 

ARTICLE IX 
Operations 

(1) Records 
The Committee will keep correct and complete records and will also keep minutes of the 
proceedings of the Committee meetings and Committees.  The Committee will keep such 
records at its principal place of business at a place designated by the Chairperson. 

All elected officers and committee chairpersons shall relinquish their records to the 
Chairperson, immediately upon the completion of their term of office. 

(2) Inspection of Books and Records 
The minutes of a meeting are public records and shall be available for public inspection 
and copying on request to the Committee’s Chairperson or the Chairperson’s designee. 

(3) Amendments 
The bylaws may be amended at any time by a vote of a majority of Members present and 
must have at least one vote from a Settling State Member and a Participating Subdivision 
Member.  In the event that there is a Quorum, but no Settling State or Participating 
Subdivision Member is present, then a matter may pass with a simple majority vote. 
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