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Plaintiff, 

vs. 

SMILEDIRECTCLUB, LLC, a Tennessee 
limited liability company; JEFFREY 
SULITZER, D.M.D., PROFESSIONAL 
CORPORATION, a California corporation; and 
DOES 1 through 100, inclusive, 

Defendants. 

[Assigned for all purposes to the Hon. Yvette M 
Palazuelos, Dept. SSC-9] 

SUPPLEMENT AL DECLARATION OF 
ELIZABETH NGUYEN IN SUPPORT OF
MOTION FOR PRELIMINARY 
APPROVAL OF CLASS ACTION 
SETTLEMENT 

Date: August 4, 2021 
Time: 10:00 a.m. 
Dept.: SSC-9 

Complaint Filed: January 30, 2020 
Trial Date: one Set 

SUPPLEMENT AL DECLARATION OF ELIZABETH NGUYEN IN SUPPORT OF MOTION FOR PRELIMINARY 

APPROVAL OF CLASS ACTION SETTLEMENT 



I, ELIZABETH NGUYEN, declare as follows: 

2 1. I am a shareholder of the law firm Lidman Law, APC, and counsel for the named Plaintiff

3 Francisco Calderon ("Plaintiff') and the proposed Settlement Class in the above-captioned matter. I

4 am a member in good standing of the bar of the State of California and am admitted to practice in this 

5 Court. I have personal knowledge of the facts stated in this declaration and could testify competently 

6 to them if called upon to do so. 

7 2. My office filed Plaintiffs Motion for Preliminary Approval of Class Action Settlement

8 ("Motion") on March 2, 2021, which was set for hearing on May 17, 2021. On May 13, 2021, the 

9 Parties received the Court's Tentative Ruling on Plaintiffs Motion via email, identifying various issues 

10 to be addressed by the Parties, and continued the hearing to August 4, 2021. On May 17, 2020, the 

11 Court issued an order confirming the Tentative Ruling. I am submitting this declaration in support of 

12 Plaintiffs Supplemental Brief in support of Plaintiffs Motion and to advise the Court that the Second 

13 Amended Complaint was submitted for filing as a stand-alone document on May 14, 2021. 

14 3. The Parties have revised the Stipulation of Settlement and Notice of Pendency of Class

15 Action and Proposed Settlement and submits the Amended Stipulation of Settlement (referred to herein 

16 as "Amended Settlement") for Court approval. 
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Attached as Exhibit I is a true and correct copy of the redlined version of the 

Amended Stipulation of Settlement (without exhibits). 

Attached as Exhibit 2 is a true and correct copy of the final version of the 

Amended Stipulation of Settlement with the changes accepted and all exhibits, 

and signed by all Parties. 

Attached as Exhibit 3 is a true and correct copy of the redlined version of the 

revised Notice of Pendency of Class Action and Proposed Settlement. 

Attached as Exhibit 4 is a true and correct copy of the final version of the revised 

Notice of Pendency of Class Action and Proposed Settlement with the changes 

accepted. 
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4. Plaintiff will provide the L WDA with a copy of the supplemental briefing and Amended

Settlement Agreement after it is filed and will file a supplemental proof of service prior to the hearing. 

I declare under penalty of perjury under the laws of the State of California that the foregoing is 

true and correct. Executed on June 16, 2021 at El Segundo, California. 

Elizabeth Nguyen 
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EXHIBIT 1 

EXHIBIT 1 



AMENDED STIPULATION OF SETTLEMENT 

This .i.\111entled Stipulation of Settlement ("Settlement Agreement") is reached by and 
between Plaintiff Francisco Calderon ("Plaintiff"), individually and on behalf of all members of 
the Seulemenl Class (defined below), on one hand, anti Defendants SmileDirectClub, UC. and 
Jeffrey Sulitzer, D.M.D.. Professional Corporation (collectively, "Defendants"), on the other hand. 
Plaintiff and Defendants are referred to herein collectively as the "Parties." Plalntiff and the 
Settlement Class are represented by Paul K. Haines of Haines Law Group, APC and Scott M. 
Lldman, Elizabeth Nguyen, Milan Moore, and Romlna Tamlry of Lidman Law, APC (collectively, 
"Class Counsel"). Defendants are represented by Johanna Fabrizio Parker, Krista Enns, and 
Joseph Blalock, of Benesch Friedlander, Coplan & Aronoff, LLP. 

On January 30, 2020, Plaim!ffflled a Complaint against Defendants in Los Angeles County 
Superior Court, in the matter entitled Francisco Calderon v. SmileDirectClub, LLC. and Jeffrey 
Sulitzer. D.M.D .. Professional Corporation. Case No. 20STCV03799 (the "Action"). In the 
operative Complainl. Plaintiff alleged that Defendants: (1) failed Lo pay all overtime wages owed; 
(2) failed to pay minimum wages owed; (3) failed to provide meal periods, or premium pay for
non-compliant meal periods; .(4) failed Lo authorize and permit rest periods, or premium pay for 
non-cornpllant rest periods; (5) failed to issue accurate, itemized wage 5talements; and (6) failed 
to pay all wages due upon separation of employment. As a result of the foregoi.ng alleged 
violations, Plaintjff contends that Defendants are further liable to Plaintiff and the Settlement Class 
(defined below) because it engaged in unlawful business practices and for civil penalties under the 
Labor Code Private Attorneys General Act of 2004. 

The matter was stayed due to Court Order, so that no responsive pleading was required or 
permitted. DefendanlS deny Plaintif

f

s clalms, and further deny the existence of a class. 
Separately, Defendant SmileDirectClub, LLC denies that il employs or employed Plaintiff or any 
Smile Guide in California. 

Given the uncertainty of litigation, and to avoid costs of furihe.r Litigation (both economic 
and opportunity), Plaintiff and Defendants wish to settle both indivldua.lly and on behalf of the 
Settlement Class. This Settlement represents a compromise of materially disputed claims. 
Accordingly. Plaintiff and Defendants agree as follows: 

1. Settlement Class. For the purposes of this Settlement Agreement only, Plaintiff and
Defendants stipulate to the certification of the following Settlement Class:

All current and former non-exempt, hourly, employees of Defendants 
SmileDirectClub, LLC, and Jeffrey Sulitzer, D.M.D., Professional Corporation 
who worked in California at any time from November 8, 2017 through the date of 
preliminary approval. 

For purposes of this Settlement Agreement, the "Class Period" shall mean the time period 
of November 8, 2017 through the date of preliminary approval. 

The Parties agree that certification for purposes of this Settlement Agreement is not an admission 
that class certification is proper under Section 382 of the Code of Civil Procedure. If for any 



reason this Settlement Agreement is not approved or is terminated, in whole or in part, the 
Settlement Class, if conditionally certified for settlement purposes only will be decertified and this 
conditional agreement to class certification will be inadmissible and will have no effect in this 
matter or in any claims brought on the same or similar allegations, and the Parties shall revert to 
the respective positions they held prior to entering into the Settlement Agreement. 

Defendants have agreed to the foregoing Settlement Class definition solely for the purposes of 
compromising and settling the Action, with no admission or waiver of their defense that 
Smi!eDirectClub LLC and Jeffrey Sulitzer, D.M.D. are not jointly liable to the Settlement Class. 
For purposes of the Settlement Class definition, the Parties acknowledge that Defendant 
SmileDirectC!ub LLC denies it employed any hourly individuals in California during the Class 
Period and/or is jointly liable to the Settlement Class. Further, the Parties understand and 
acknowledge that the joint employer issue is disputed and Defendants agree to this Settlement 
Class for purposes of this settlement only. 

2. PAGA Employees. For the purposes of this Settlement Agreement only, Plaintiff and
Defendants SmileDirectC!ub, LLC, and Jeffrey Sulitzer, D.M.D., Professional Corporation
stipulate to the following definition of PAGA Employees:

All current and former non-exempt, hourly, employees of Defendants 
SmileDirectClub, LLC, and Jeffrey Sulitzer, D.M.D., Professional Corporation who 
worked in California at any time from January 30, 2019 through the date of 
preliminary approval. 

For purposes of this Settlement Agreement, the "PAGA Period" and release under the PAGA shall 
mean the time period between January 30, 2019 through the date of preliminary approval. 

3. Amendment to Complaint. In connection with the mediation, Defendants provided
Plaintiff with time punch and pay data and other information relating to the members of the
Settlement Class. That information was analyzed by Plaintiff, and the Parties negotiated this
Settlement with the intention of resolving not only the claims asserted in the Complaint, but also
claims based on Plaintiff's allegations that Defendants violated Labor Code section 203 by paying
Plaintiff and Settlement Class Members who were separated their final wages on an ATM card 
without their permission. In light of the Settlement and as a condition thereof, the Parties stipulate
for purposes of effectuating the terms of the Settlement only, as part of this Settlement and subject
to Court approval, the filing by Plaintiff of a Second Amended Complaint which adds this factual
allegation upon which the claim under Labor Code section 203 is based, claims under the Private
Attorneys' General Act of 2004 ("PAGA") based on these facts, and such claim will be resolved
as part of and in conjunction with this Settlement. The Proposed Second Amended Complaint was
nice! on i\fav I •I. 2021.i, an�rh�d 11i 11li!. St·1tl�1mm1 a;, E11liil:li1 ,\.

4. Release by Settlement Class Members and Plaintiff. Plaintiff and every member of the
Settlement Class (except those who timely and properly submit a Request for Exclusion as set
forth below) ("Settlement Class Member" or "Class Members") will fully and forever completely
release and forever discharge Defendants SmiieDirectC!ub, LLC, and Jeffrey Sulitzer, D.M.D.,
Professional Corporation, and all of their past and present officers, directors, shareholders,
managers, employees, agents, principals, heirs, representatives, accountants, auditors, consultants,

2 



attorneys, and their respective successors and predecessors in interest, subsidiaries, affiliates, 
parents and attorneys, (collectively the "Released Parties"), as follows: 

A. Settlement Class Members' Release: Settlement Class Members and Plaintiff will
release and forever discharge all claims, demands, rights, liabilities and causes of
action •1,lw11lt>r 1111rl1 r ½lall' Ar fi·!lrrnl IA'•'. that were pied in. ur, rfsiny uu1 of fa �
as:-.t>11t•l.l i11. aTI� er 1hP CeR�J�l,nnL in ihe '\uicm. it�t'l1:111i11g 1lw PfflJla!il'Ehlw
AllRnulve Seceml .\11w11dtd GeH1plai111 f)tiP.ilti!IH If! 1ht cerm� aflhi�• .\gree111e111 Ar
whirh EBU!&tti:¼¥�1ed Ill anrar lilt! Cemf)IAilllS i-t+-4e-At1-tattltltHhr npcratlv
Second Amended Complaim IJaseEI un 1he lan1:1<tl ,1llega1iun!> ll�icrt·in. that arose
during the Class Period with respect to the following claims: (a) failure to pay all
overtime wages owed: (b) failure to pay minimum wages owed: (c) failure to
provide meal periods, or premium pay for non-compliant meal periods; (d) failure
to authorize and permit rest periods, or premium pay for non-comp) iant rest periods;
(e) failure to issue accurate, Itemized wage statements: (t) failure to pay all wages
due upon separation of employment: and (g) all claims for unfair business practices
that could have been premised on the facts, claims, causes of action or legal theories
described above (collectively, "Released Claims"). Except as provided for under
the Settlement Agreement, Class Members (who do not submit a timely Request
for Exclusion) will not be eligible to receive or receive any additional wages or
penalty payments based on the Released Claims from Defendants.

B. 

C. 

D. 

The time period for the release of the Released Claims against the Released Parties 
shall be the same time period as the Class Period. 

PAGA Release: PAGA Employees, including Plaintiff, will release and forever 
discharge all claims, demands, rights, liabilities and causes of action under the 
California Labor Code Private Attorneys General Act of 2004 against the Released 
Panies based on (as alleged in the letters to the Labor & Workforce Development 
Agency ('1LWDA"') January 30, 2020 and December 9. 2020): the (a) failure to pay 
all overtime wages owed; (b) failure to pay minimum wages owed: (c) failure to 
provide meal periods, or premium pay for non-compliant meaJ periods; (d) fallure 
to authorize and permit rest periods, or premium pay for non-compliant rest periods: 
(e) failure to issue accurate. itemized wage statements: and (t) failure to pay all
wages due upon separation of employment that occurred during the PAGA Period
(collectively. "PAGA Released Claim"). The PAGA Period and !he Ume period of
the PAGA Released Claims is defined as the time period January 30, 2019 through
[the date the Court enters the order granting preliminary approval] ("PAGA
Period").

The rcleasl·S hlc11lificd herein shall become effective on the cl,1lc on which 
Dcfcndams rullv fund the Sn1tlc111cm ("Effl'ctiv1! O, tc of the Reltl<l.Sl'"l. Upon the 
Effective Date of 1hr R1·lpase, all Class Members shall be deemed to have, and by 
operation of Judgment (defined below) shall have, released, waived and 
relinquished the Released Claims. Tl1p SP11lemP111 Clil!i5 \lnnAPl"S (who de 11ec 
sk1a1nlt a time!',· Rec1uest fur Exeh:t5ien) slial! be eruamed l'reR1 fili11g an�· ACticm:;, 
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rlnint,. niA1plaim� ar µrocrcdings ,1,.ni1ur �he Rt'lea:;Prl 12RFli�!> 1 eganli11g 1l1P. 
Releases Claims. 

E. The Parties acknowledge that under the release, the right of the L WDA to
investigate the released PAGA claims is not released, but Released Claims do
include any claims for penalties by a Class Member as a result of any such L WDA
investigation, and Class Members are waiving their right to act as a private attorney
general as to the Released Claims.

F. In light of the Class Representative Service Award, Plaintiff agrees to release, in
addition to the Released Claims described above, all claims, whether known or
unknown, under federal law or state law against the Released Parties through the
date Plaintiff signs this Agreement. Notwithstanding the foregoing, Plaintiff
understands that this release includes unknown claims, which includes waiving all
rights and benefits afforded by Section 1542 of the California Civil Code, which
provides:

A general release does not extend to claims whi.ch the creditor 
or releasing party does not know or suspect to e.xist in his or her 
favor at the lime of executing the release and that, if known by 
him or her, would have materially affected his or her settlement 
with the debtor or released party. 

Plaintiff agrees never to sue, join, or otherwise make a claim against any of the 
Released Parties as to any claim released by Plaintiff. 

G. Notwithstanding the above, nor anything else in this Settlement, Plaintiff's waiver 
and release in this Settlement does not apply to (i) those rights that as a matter of
law cannot be waived, including, but not limited to, workers' compensation claims,
pending or otherwise; {ii) rights or claims arising after this Agreement is executed
by Plaintiff; (Iii) rights or claims arising out or this Settlement. The Agreement in
no way affects Plaintiff's entitlement and/or benefits to be received by Plaintiff in
workers' compensation pursuant to the jurisdiction of workers' compensation.

H. The releases identified herein shall be null and void if the Settlement is not fully
funded.

5. Agreement May Be Pleaded As a Complete Defense. This Sculement Agreement may
be pleaded as a complete defense to any action, suit or other proceeding that may be instituted,
prosecuted or attempted in breach of or contrary to this SetUemem AgreemenL

6. Gross Settlement Amount. As consideration, Defendants agree to pay a "Gross
Settlement Amount" of Six Hundred Fifty Thousand Dollars and Zero Cents ($650,000.00) in full
and complete settlement of the Action, as follows:
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A. The Parties have agreed to engage Phoenix Settlement Administrators as the
"Settlement Administrator" to administer this Settlement. All administrative costs
shall be paid from the Gross Settlement Amount.

8. The Gross Settlement Amount shall be deposited by Defendants into a qualified
settlement fund sel up by the Settlement Administrator for the benefit of
participating Settlement Class Members. Defendants agree to deposit the Gross
Settlement Amount with the Settlement Administrator within thirty (30) calendar
days after the "Effecllve Date" which is defined as the latter of: (a) the expirali.on
of any appeal period following the Court· s final approval of the Settlement (al
or following the Final Approval Hearing) and entry of a Final Judgment and
Order Approving Settlement in the same or substantially the same form as
Exhibit I! ("Judgment"): or (b) the final resolullun of any appeal that has been
flied, with the California Court of Appeal or the California Supreme Court
rendering a final judgment affirming the Court's final approval of the Settlement
without material modification.

C. With the sole exception of paying the employer's share of payroll taxes or any
increase to the Gross Settlement Amount (as set forth in this Settlement
Agreement), Defendants shall fully discharge their obligations to Plaintiff and
Class Members through the remittance of the Gross Settlement Amount to the 
Settlement Adminlstrator as sel forth in paragraph 6(8), regardless of whether
checks representing individual Settlement Awards are actually received and/or
negotiated by Class Members.

D. This is a non-reversionary settlement. The Gross Settlement Amount includes:

(1) All payments (including interest) to the Settlement Class Members;

(2) All costs of the Settlement Administrator and settlement administration,
which are anticipated to be no greater than Seven Thousand Two Hundred
Fifty Dollars and Zero Cents ($7,250.00);

(3) Up to Five Thousand Dollars and Zero Cents ($5,000.00) for Plaintiff's
Class Representative Service Award, in recognition of his contributions to
the Action, and his service to the Settlement Class. Even in the event that
the Court reduces or does not approve the requested Class Representative
Service Award, Plaintiff shall not have the right to revoke this Settlement
Agreement, and this Settlement shall remain binding;

(4) Up 10 one-third of the Gross SeuJement Amount in Class Counsel's
attorneys· fees (including up to one-third of any increase in the Gross
Settlement Amount pursuant to Paragraph 13), plus actual cosLS and
expenses incurred by Class Counse.l related to the Action as supported by
declaration, which are currently estimated to be no greater than Thirty-Five
Thousand Dollars and Zero CenLS ($35,000.00). In the event that the Court
reduces or does not approve the requested Class Counsel attorneys' fees or
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costs, Class Counsel shall not have the right to revoke this Settlement 
Agreement, and it will remain binding; and 

(5) Thirty Thousand Dollars and Zero Cents ($30,000.00) of the Gross
Settlement Amount has been set aside by the Parties as PAGA civil
penalties. Per Labor Code§ 2699(i), seventy-five percent (75%) of such
penalties, or Twenty-Two Thousand, Five Hundred Dollars and Zero Cents
($22,500.00) will be payable to the Labor & Workforce Development
Agency ("LWDA"), and the remaining twenty-five percent (25%), or Seven
Thousand Five Hundred Dollars and Zero Cents ($7,500.00), will be
payable to certain Settlement Class Members as the "PAGA Amount," as
described below. 

E. Defendants' share of payroll taxes shall be paid by Defendants separately from,
and in addition to, the Gross Settlement Amount. Unless otherwise provided for
in this Agreement, this is the sole exception of a required payment by either
Defendant in addition to the Gross Settlement Amount.

7. Payments to the Settlement Class. Setllement Class Members are not required to submit
a claim form 10 receive a payment ("Settlement Award") from the Settlement. Settlement Awards
will be determined and paid as follows:

A. The Settlement Administrator shall first deduct from the Gross Settlement Amount
the amounts approved by the Court for Class Counsel's attorneys' fees, Class
Counsel's costs and expenses, Plaintiff's Class Representative Service Award, the
Settlement Administrator's fees and expenses for administration, and the amount
designated as PAGA civil penalties payable to the L WDA. The remaining amount
shall be known as the "Net Settlement Amount."

B. From the Net Settlement Amount, the Settlement Administrator will calculate each
Settlement Class member's Settlement Award based on the following formula:

i. Workweek Based Amount: Ninety-Five Percent (95%) of the Net
Settlement Amount, not including the PAGA Amount payable to Settlement
Class Members as described above, shall be allocated to Settlement Class
Members who worked during the Class Period, as follows: each
participating Settlement Class member shall receive a proportionate
settlement share based upon the number of workweeks worked during the
Class Period, the numerator of which is the Settlement Class member's total
workweeks worked during the Class Period, and the denominator of which
is the total workweeks worked by all Settlement Class Members who
worked during the Class Period.

ii. Waiting Time Penally Amount: Five Percent (5%) of the Net Settlement
Amount, noL including the PAGA Amount payable to Settlement Class
Members as described above, shall be designated as the "Waiting Time
Penalty Amount." Each participating Settlement Class member who was
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separated from employment with Defendants at any time during the Class 
Period shall receive a portion of the Waiting Time Penalty Amount. The 
Waiting Time Penalty amount shall be divided equally between all 
Settlement Class Members who were separated from their employment 
during the Class Period. 

iii. PAGA Amount: In addition, Seven Thousand Five Hundred Dollars and
Zero Cents ($7,500.00) of the Gross Settlement Amount has been
designated as the "PAGA Amount" as described above. Each PAGA
Employee shall receive a portion of the PAGA Amoum proportionate to the
number of workweeks that he or she worked during the PAGA Period,
which will be calculated by multiplying the PAGA Amount by a fraction,
the numerator of which is the PAGA Employee's number of workweeks
worked during this time period, and the denominator of which is the total
number of workweeks worked by all PAGA Employees.

C. Within ten (10) calendar days following Defendants' deposit of the Gross
Settlement Amount with the Settlement Administrator, the Settlement
Administrator will calculate Settlement Award amounts and provide the same to
counsel for the Parties for review and approval. Within seven (7) calendar days of
approval by counsel for the Parties, the Settlement Administrator will prepare and
mail Settlement Awards, less applicable taxes and withholdings, to participating
Settlement Class Members. The Settlement Administrator shall simultaneously pay
the withholdings to the applicable authorities with the necessary reports, submitting
copies to Defendants' counsel.

D. For purposes of calculating applicable taxes and withholdings, each Settlement
Award shall be allocated as follows: Sixty-Seven percent (67%) as penalties and
interest; and Thirty-Three percent (33%) as wages. The Settlement Administrator
will be responsible for issuing to participating Settlement Class Members IRS
Forms W-2 for amounts deemed "wages" and IRS Forms 1099 for the amounts
allocated as penalties and interest. No tax advice has been given to any Se1tlemenr
Class member. No tax result is guaranteed as related to any payment under this
Settlement. Defendants make no representation as to the tax treatment or legal
effect of the payments called for under this Settlement Agreement. Each SeUlement
Class member who receives a Settlement Award will be responsible for correctly
characterizing the payment for tax purposes and for payment of any taxes owing on
said amount. Notwithstanding the treatment of the payments to each Settlement
Class member above, none of the payments called for by this Settlement
Agreement. including the wage pon.ion, are to be treated as earnings, wages, pay or 
compensation for any purpose of any applicable benefit or retirement plan. 

E. Each member of the Settlement Class who receives a Settlement Award must cash
the check(s) within 180 days from the date the Settlement Administrator mails
it/them. Any funds payable to Settlement Class Members whose checks were not
cashed within l80 days after mailing will escheat to the California Secretary of
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State- Unclaimed Property Fund under the unclaimed property laws in the name of 
the Settlement Class Member. 

F. Neither Plaintiff nor Defendants shall bear any liability for lost or stolen checks,
forged signatures on checks, or unauthorl:2.ed negotiation of checks. Unless
responsible by its own acts of omission or commission, the same is true for the

Settlement Administrator.

8. Attorneys' Fees and Costs. Defendanis will not object to Class Counsel's request for a
total award of a11omeys' fees of one-third of the Gross Settlement Amount (including one-third of
any increase of the Gross Sett:lement Amount pursuant to Paragraph 13). and which is currently
estlmared to be Two Hundred, Sixteen Thousand. Six Hundred Sixty-Six Dollars and Sixty-Six
Cents ($216,666.66). Additionally. Class Counsel will request an award of actual costs and 
expenses as supported by declaration, In an amount nor 10 exceed Thirty-Five Thousand Dollars 
and Zero Cents (35.000.00) from the Gross Settlement Amount. These amounts w!ll cover any 
and all work performed and any and all cosis Incurred rn connection with this litigation, including 
without limitation: all work performed and all costs incurred to date; and all work to be performed
and cost. to be incurred in connection with obtaining the Court's approval of this Setllement
Agreement. including any objections raised and any appeals necessitated by those objections.
Class Counsel will be issued an IRS Form 1099 by the Settlement Administrator when the

Settlement Administrator pays the fee award allowed by the Court. Class Counsel is responsible
for any and all taxes associated with any payments to Class Counsel under tJ1ls Settlement
Agreement.

9. Class Representative Service Award. Defendants will nol obje�t to a request for a Class
Representative Service Award of up to Five Thousand Dollars and. Zero Cenls ($5.000.00) to
Plaintiff for his time and risk in prosecuting this case. and his service to the Settlement. Class. This
award will be In addition to Plaintiff's SettJement Award as a Settlement Class member and shall
be reported on an IRS Form 1099 issued by the Settlement Administrator. Even in lhe event lhal
the Coun reduces or does not approve the requested Service Award. Plaintiff shall not have the
right to revoke this Settlement and it will remain binding. 'Plaintiff is responsible for any and all
taxes associated with this Service Award.

10. Settlement Administrator. Defendants will not object the appointment of Phoenix
Settlement Administrators as Settlement Administrator. Defendants will not object to Plaintiff's
seeking permi5Sion to pay up to Seven Thousand, Two Hundred Fifty Dollars and Zero Cents
($7,250.00) for ils services from the Gross Seulemenl Amount. The Settlement Adminisu-ator shall
be responsible for sending notices and for calc11laLing Settlcmenl Awards and preparing all checks
and mailings, cakulalingDefendams· share of taxes payable on the wages, which shall be paid by
Defendants separate and apart from the Gross Se111ement Amount, and other duties as described
in this Se1tlement Agreement. The Settlement Administrator hall be authorized to pay irself from
the Gross Settlement Amount by Class Counsel only after Settlement Awards have been mailed to
all participating Settlement Class Members. TheSe11Jement Administrator shall keep counsel for
Defendants and Class Counsel apprised of the statu� of its distribution of Settlement Awards. Upon
completion of administration of the Setllement, the Settlement Administrator shall provide a
detailed, written cerliflcation of such completion to the Court and counsel for the Parties.
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11. Preliminary Approval Within a reasonable time after execution of this Settlement 
Agreement by the Parties, Plaintiff shall apply to the Court for the entry of an Order: 

A. 

B. 

C. 

D. 

Conditionally certifying the Settlement Class for purposes of this Settlement 
Agreement; 

Appointing Paul K. Haines of Haines Law Group, APC and Scott M. Lidman, 
Milan Moore, Elizabeth Nguyen, and Romina Tamiry of Lidman Law, APC as 
Class Counsel; 

Appointing Francisco Calderon as Class Representative for the Settlement Class; 

Approving Phoenix Settlement Administrators as Settlement Administrator; 

P�rn,iniug the 11!111g er 1l�e Prept:J,�e:I Set1:111a i',A11:ntletl Ca1-11fllaim 0H<1cht1I �t:J 1bi!> 
SeHlemrnt as Exhibit/\; 

�L_Preliminarily approving this Settlement Agreement and its terms as fair, reasonable, 
and adequate; 

�L.._Approving the form and content of the Notice Packet (which is comprised of the 
Notice of Pendency of Cla.,;s Action and Settlement and Notice of individual 
Seulement Award, drafts of which are auached collectively hereto as Exhibid�Al. 
and directing the mailing of same; 

#,�Staying all other proceedings in the Action until Final Approval; and 

HL __ Scheduling a Final Approval hearing. 

The Preliminary Approval Order shall be substantially the same as the proposed order attached as 
Exhibit �.C.- Class Counsel must draft the preliminary approval papers and give Defendants' 
counsel a draft of the papers to review at least five (5) calendar days before the fi.ling deadline. 
Defendants sh;l.11 be permitted, but not required, to file their own brief or statement in support of 
Preliminary Approval. Defendants agree not to file an opposition to the Motion for Preliminary 
Approval or Motion for Final Approval. 

12. Notice to Settlement Class. Following preliminary approval, the Settlement Class shall
be notified as follows:

A. Within twenty (20) calendar days after entry of an order preliminarily approving 
this Agreement, Defendants will provide the Settlement Administrator with the 
names, last known addresses, phone numbers, social security numbers, positions
held, the dates of employment and the number of workweeks worked by each
Settlement Class member while employed during the Class Period {the "Class 
Data"). The Class Data shall be provided to the Settlement Administrator in an 
electronic format satisfactory to the Settlement Administrator.
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8. Within ten (10) business days from receipt of this information, the Settlement
Administrator shall (i) run the names of all Settlement Class Members through the
National Change of Address ("NCOA ") database to determine any updated
addresses for Settlement Class Members; (ii) updace lhe address of any Settlement
Class member for whom an updated address was found through the NCOA search;
(iii) calculate the estimated Seulemenl Award for each Settlement Class member:
and (iv) mail a Notice Packet In English Lo each Seulement Class member at his or
her last known address or at the updated address found through the NCOA search,
and retain proof of mailing.

C. Notice Packets shall be mailed to all Settlement Class Members in the form of
Exhibit -Bl\ that is approved by the Court within (10) business days from receipt of
the Class Data. Plaintiff and Class Counsel will not distribute any other documents
or notices (whether by mail, on-line, or otherwise) regarding this Action or
Settlement.

D. Requests for Exclusion. Any Settlement Class Member other than Plaintiff who
wishes to opt-out of the Settlement must complete and mail a Request for Exclusion 
(defined below) to the Settlement Administrator within sixty (60) calendar days of 
the date of the lni.lial mailing of the Nolice·Packets (the "Response Deadline"). By 
signing this Settlement Agreement. Plaintiff agrees to be bound by its terms, and
further agrees not to request exclusion or object to any terms of the Settlement.

i. The Notice Packet shall state that Settlement Class Members who wish to
exclude themselves from the Settlement must submit a Request for Exclusion
by the Response Deadline. The Request for Exclusion must: (1) contain the
name, address, telephone number and the last four digits of the Social Security
number of the Settlement Class member; (2) contain a statement that the
Settlement Class member wishes to be excluded from the Settlement; (3) be
signed by the Settlement Class member; and (4) be posunarked by the Response 
Deadline and mailed to the Settlement Administrator at the address specified in 
the Class Notice. If the Request for Exclusion does not contain the information
listed in (1)-(3), it will not be deemed valid for exclusion from the Settlement,
except a Request for Exclusion not containing a Class Member's telephone
number and/or last four digits of the Social Security number will be deemed
valid. The date of the postmark on the Request for Exclusion shall be the
exclusive means used to determine whether a Request for Exclusion has been
timely submitted. Any Settlement Class member who requests to be excluded
from the Settlement Class will not be entitled to any recovery under this 
Settlement Agreement and will not be bound by the terms of the Settlement or
have any right to object, appeal or comment thereon.

ii. The Settlement Administrator shall provide Class Counsel and Defendants'
counsel with weekly reports as to any Requests for Exclusion.

E. Objections. Members of the Settlement Class who do not request exclusion may
object to this Settlement Agreement as explained in the Class Notice by sending
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the written objection to the Settlement Administracor (who shall serve all objections 
as received on Class Counsel and Defendants· counsel). Defendants' counsel and 
Class Counsel shall file any responses to objections no later than the deadline. to 
file the Motion for Final Approval. To be valid, any written objection should: (1) 
contain I.he objecting Senlement Class member·s full name and current address, as 
well as contact informacion for any attorney representing the objecling Settlement 
Class Member for purposes of the objection: (2) rea ons for all objections: (3) 
Include any and all supporting papers, briefs. written evidence. declaralions, and/or 
other evidence, If any: and (4) be postmarked no later than the Response Deadline. 
Members of the Settlement Class who do not request exclusion may also object to 
the Settlement by appearing at the Final Approval Hearing irrespective of whether 
they submitted any written objections. Members of the Settlement Class who do 
not submit an objeclion or appear at I.he Final Approval Hearing and voice an 
objeclion shall be deemed to have waived any objections and shall be foreclosed 
from making any objections (whether by appeal or otherwise) to the Settlement. 
The Settlement Administrator shall provide Class Counsel and Defendants· counsel 
with weekly reports as to any written objections. 

F. Notice of Individual Seulement Award/ Disputes. Each Notice Packet mailed to a
Seulement Class member shall disclose the amount of the Settlement Class
Member's estimated Settlement Award as well as all of the information that was
used from Defendants' records in order to calculate the Settlement Award,
including the Settlement Class member's number of workweeks worked during the 
Class Period, and the number of workweeks worked during the time period of 
January 30, 2019 through the dale of preliminary approval. Settlement Class 
Members will have the opportunity, should they disagree with Defendants' records 
regarding the information slated In the olice or Individual Seulement Award, to 
provide documentation and/or an explanation lo show contrary information. Any 
such dispute, including any supporting doc.umentalion, must be mailed to the 
Settlement Administrator and postmarked by the Response Deadline. If there i a
dispute, the Settlement Administrator will consult with the Parties to determine 
whether an adjustment is warranted. The Settlement Administrator shall determine
the eligibility for, and the amounts of. any Seulement Awards under the terms of 
this Settlement Agreement. The Settlement Administrator's determination of the
eligibility for and an1ount of any Settlement Award shall be binding upon the 
Settlement Class member and the Parties. In addition, the Notice Packets will 
include the url address to the website maintained by the Settlement Administrator
in order to provide notice to the Settlement Class of the date, Lime. location of the
Final Approval Hearing, ope-out deadline, or any changes thereto. The Settlement
Administrator shall provide and maintain a website (that is unreachable without
typing in the exact url address) that will provide sufficient informalion to notify
SetLlement Class Members of the name of the case. case nl!mber, Final Approval
Hearing date, time, location and opt-out deadline, and any changes thereto.

G. Any Notice Packels returned to the Settlement Administrator as non-delivered on
or before the Response Deadline shall be re-mailed to the forwarding address
affixed thereto. If no forwarding address is provided, the Settlement Administrator
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shall make reasonable efforts, including utilizing a "skip trace," to obtain an 
updated malling address within three (3) business days of receiving the returned 
Notice Packet. If an updated mailing address is Identified before the Response 
Deadline. the Senlemenl Administrator shall resend the Notice Packet to the 
Settlement Class member immediately, and in any event within three (3) business 
days of obtaining the updated address. The address identified by the Settlement 
Administrator as the current mailing address shall be presumed to be the best 
mailing address for each Settlement Class member. ll will lie 1:1resliml'd 1ha1. ifa11 
1·n¥elBfl!' :;e ,nailPfl i'la:, 1101 eeen re111r11er:I wilhl11 1w1·n1;· (20} l'la:,-s nf lhP Hiaili11g. 
the Seulen:ie,u ClilSs member , eceiveel the �l01lee Paclte&. Seulement Class 
Members to whom Notice Packets are re-mailed after having been returned as 
undeliverable to the Settlement Administrator shall have fourteen (14) calendar 
days from the date of re-mailing, or until the Response Deadline has expired, 
whichever is later, to submit a Request for Exclusion, Objection, or dispute. Notice 
Packets that are re-mailed shall inform the recipient of this adjusted deadline. 
Nothing else shall be required of, or done by, the Parties, Class Counsel, or 
Defendants' Counsel to provi.de notice of the proposed settlement. 

13. Escalator Clause. Defendants represent that there are an estimated 11,463 workweeks
worked by the Se1Llement Class Members during the Class Period. lf the number of workweeks
during the Class Period is more than 10% greater than this figure, (i.e .. if there are 12,609 or more
workweeks worked by the Set(lement Class Members). Defendants agree co increase the Gross
Settlement Amount on a proportional basis (i.e., if there was 10% increase in the number
workweeks during the Class Period, Defendants would agree to increase the Cross SetUemenl
Amount by 10%). However, instead of increasing the Gross Settlement Amount if I.his escalator
clause is triggered. Defendants retain the option co end the Class Period and release period as of
the date that the Increase in workweeks reaches L2,609 without any Increase in the Cross
Settlement Amount.

14. Confirmation. Defendants verify that prior to November 8, 2017, they did not employ
any hourly, non-exempt employees in California.

I 5. Revocation Option for Defendants. If more than ten percent (I 0%} of Lhe Class Members 
opt out of the Settlement, Defendants may, at therr election. rescind the Settlemenl and all actions 
taken tn furtherance of it will thereby be null and void. Defendants must exercise this righL of 
rescission, in writing, 10 Class Counsel within fifteen (15) calendar days after the Seltlemenl 
Administrator notifies the Parties of a greater than ten (10%) opt-out rate. If the option to rescind 
is exercised, then Defendants shall be solely responsible for all coses of the settlement 
administration accrued to that point. 

16. Fina.I Approval. Following preliminary approval and the close of I.he period for filing
requests for exclusion. objections, or disputes under this Settlement Agreement, Plaintiff shall
apply to the Court for entry of an Order:

A. Granting final approval to the Settlement Agreement and adjudging its terms to be
fair, reasonable, and adequate;
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B. Approving Plaintiff's and Class Counsel's application for attorneys' fees and costs,
Class Representative Service Award, and settlement administration costs; and

C. Entering Judgment pursuant to California Rule of Court 3.769 (Exhibit_!if.). Notice
of the Judgment to Class Members will be provided in writing by mail with the
Settlement Award.

17. Non-Admission of Liability. Defendants contend that all of their employment practices
have complied. with applicable law. that Class Members were and are properly compensated for
all wages. Including (without. limitalion) overtime, and were and are provided aJl meal and rest 
breaks, in compliance with applicable law: and tha1 their conduct was not willful or otherwise
unlawful with respect to !he payment of wages to Class Members. Defendan1s have denied and
continue to deny each of the claims-and contentions alleged by Plaintiff in the Action. Defendants
deny any wrongdoing or legal Liability arising out of any of the facts or conduct alleged in the
Action and believes they have valid defenses to Plaintiff's claims. This Agreement re.fleets the
compromise and settlement of disputed claims between the Parties, and its provisions and any and
all drafts, communications or discuss.ions relating thereto do not constitute, are not intended to
constitute, and will not under any circumstances be deemed to constitute an admission by either
Party as ro the merits. vaHd lty or accuracy of any of the allegations or claims in the Action, nor a
waiver of any defense. Nothing in this Settlement Agreement shall operate or be construed as an 
admi.ssion of any liability or that class certification is appropriate in any context other than this
Settlement. In particular, but without limiting the-generality of .the foregoing. nothing about this
Settlement Agreement shall be offered or construed as an admission of liability, wrongdoing,
impropriety. responsibility, or fault whatsoever on the part of Defendants and/or the Released
Parties, and it shall not be construed as or deemed to be evidence of. or an admission or concession
that the any Settling Class member has suffered any damage. Each of the Parties has entered into
this Settlement Agreement to avoid the burden and expense of further litigation. Pursuan1 to
California Evidence Code Section 1152, ihis Selllemenl Agreement is inadmissible in any
proceeding, except a proceeding to approve. interpret, or enforce this Set1lement Agreement. If
Final Approval does not occur, the Parties agree that this Settlement Agreement is void, but
remains protected by California Evidence Code Section 1152.

18. Non-disclosure and Non-publication. Plaintiff and Class Counsel agree not to disclose
or publicize the Settlement Agreement contemplated herein, the fact of the Settlement Agreement,
its terms or contents, or the negotiations underlying the Settlement Agreement, in any manner or 
form, directly or indirectly. to any person or entity. except to Settlement Class Member and as 
shall be contractually required Lo effectuate the terms of the Settlement Agreement as set forth
herein. However, for the limited purpose of allowing Class Counsel to prove adequacy as class
counsel in other actions, Class Counsel may disclose the names of the Parties in this Action, the
venue/case number of this Action, and a general description of the Action, to a court in a
declaration by Class Counsel.

19. Documents. Plaintiff and Class Counsel agree that none of the documents or information
provided to them by Defendants shall be used for any purpose other than prosecution of this
Action. To the extent that Plaintiff or Class Counsel has received confidential documents or 
information from Defendants associated with this Action, each agrees to destroy these documents
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within sixty (60) days following the Effective Date, although Class Counsel may retain one copy 
for its files in a secure location. 

20. Legal Developments. The Parties agree that Plaintiff will submit to the Court a motion
for preliminary approval of this Settlement containing all of the terms and conditions contained
herein notwithstanding any new legal developments regarding the Released Claims.

21. Waiver and Amendment. The Parties may not waive, amend, or modify any provision of
this Settlement Agreement except by a written agreement signed by all of the Parties, and subject
to any necessary Court approval. A waiver or amendment of any provision of this Settlement
Agreement will not constitute a waiver of any other provision.

22. No Construction Against Drafter. This Settlement Agreement shall be deemed to have
been drafted jointly by the Parties, and any rule that a document shall be interpreted against the
drafter shall not apply to this Agreement. The Parties agree that any earlier drafts of this Agreement
and/or related documents cannot be used as alleged evidence of intent of any Party.

23. Attorneys' Fees. In the event of any dispute arising out of the interpretation, performance.
or breach of any provision of this Settlement Agreement, the prevailing party in such dispum(s)
shall be entitled to recover her and/or its reasonable attorneys' fees and costs incurred arising from
such dispute.

24. Notices. All notices, demands, and other communications to be provided concerning this
Settlement Agreement shall be in writing and delivered by receipted delivery and by e-mail at the
addresses set forth below, or such other addresses as either Party may designate in writing from
time to time:

if to Defendants: 

if to Plaintiff: 

Johanna Fabrizio Parker, Krista Enns, and Joseph Blalock, 
Friedlander, Coplan & Aronoff, LLP, 200 Public Square Suite 2300, 
Cleveland, Ohio 44114; One Montgomery Tower, 120 Kearny 
Street, Suite 2700, San Francisco, CA 94104; 41 South High Street, 
Suite 2600, Columbus, OH 43215 (Parker@benc.chlaw.com, 
KEnns@beneschla1 .com, and (Blalock@beneschlaw.com. 

Scott M. Lidman, Elizabeth Nguyen, and Milan Moore of Lidman 
Law, APC, 2155 Campus Drive, Suite 150 El Segundo, California 
90245; slldmm1@ildmanlaw.com and e111rnven@lidmanla1 .com 

Paul K. Haines, Haines Law Group, APC, 2155 Campus Drive, 
Suite 180, El Segundo, California 90245; 
pi1aln��@hai1mslawgmu11.co111 

25. Cooperation. The Parties agree to work cooperatively, diligently and in good faith to
ensure that all documents necessary to effectuate this Settlement are properly and timely filed.

26. Entire Agreement. This Settlement Agreement including the Exhibits, which are
incorporated into and made a part of this Settlement Agreement. contains the entire agreement
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between the Parties with respect to the transactions contemplated hereby, and supersedes all 
negotiations, presentations, warranties, commitments, offers, conrraccs, and writings prior to the 
date hereof relating to the subject matters hereof, including (without limitation) the Parties' 
Memorandum of Understanding memorializing the Settlement terms. This Settlement Agreement 
is executed without reliance upon any promise, representation or warranty by any Party or any 
representative of a Party, other than those expressly set forth in this Agreement. 

27. Agreement Binding on Successors in Interest. This Settlement Agreement shall be
binding and inure to the benefit of the respective heirs, personal representatives, successors and
assigns of the Parties.

28. Jurisdiction of the Court. Any dispute regarding the interpretation or validity of or
otherwise arising out of this Settlement Agreement, or relating to the Action or the Released
Claims, shall be subject to the exclusive jurisdiction of the Court, and Plai.ntiff. Class Members
and Defendants agree to submit to the personal and exclusive jurisdiction of the Court for the
purpose of resolving any such dispute. Following the Effective Date, the Court shall retain
jurisdiction solely with respect to the imerpretation. implementation and enforcement of the terms
of this Settlement Agreement and all orders and Judgments entered in connection therewith, and
the Parties and their counsel submit to the jurisdiction of the Court for purposes of interpreting,
implementing and enforcing the Settlement embodied in this Settlement Agreement and all orders
and judgments entered in connection therewith.

29. Counterparts. This Settlement Agreement may be executed by one or more of the Parties
on any number of separate counterparts and delivered electronically, and all of said counterparts
taken together shall be deemed to constitute one and the same instrument. Signatures by facsimile
or in Portable Document Format (PDF) shall have the same force and effect as original signatures.

DATED: 

DATED: 

DATED: 

APPROVED AS TO FORM: 

DATED: 

DEFENDANT SMILEDIRECTCLUB, LLC 

By:, __________ _ 

Its: _____________ _ 

DEFENDANT JEFFREY SULITZER, D.M.D., 
PROFESSIONAL CORPORATION 

By: __________ _ 

Its: _____ ________ _ 

PLAINTIFF FRANCISCO CALDERON 

By:-=,...,....""'="---=--,:----:--..,,,.,..----:�--�
Plaintiff and Settlement Class Representative 

BENESCH, FRIEDLANDER, 
COPLAN & ARONOFF, LLP 
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DATED: 

DATED: 

By:.,,.....,..----=---,------,=---"'"----­
Johanna Fabrizio Parker 
Krista Enns 
Attorneys for Defendants SmileDirectClub, 
LLC and Jeffrey Sulitzer, D.M.D., Professional 
Corporation 

HAINES LAW GROUP, APC 

By: __________ _ 
Paul K. Haines 
Attorneys for Plaintiff Francisco Calderon 

LIDMAN LAW, APC 

By:�---=-,�-------­
Scott M. L idman 
Attorneys for Plaintiff Francisco Calderon 
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EXHIBIT 2 

EXHIBIT 2 



AMENDED STIPULATION OF SETTLEMENT 

This Amended Stipulation of Settlement ("Settlement Agreement") is reached by and 
between Plaintiff Francisco Calderon ("Plaintiff'), individually and on behalf of all members of 
the Settlement Class (defined below), on one hand, and Defendants SmileDirectClub, LLC, and 

Jeffrey Sulitzer, D.M.D., Professional Corporation (collectively, "Defendants"), on the other hand. 
Plaintiff and Defendants are referred to herein collectively as the "Parties." Plaintiff and the 
Settlement Class are represented by Paul K. Haines of Haines Law Group, APC and Scott M. 
Lidman, Elizabeth Nguyen, Milan Moore, and Romina Tamiry of Lidman Law, APC (collectively, 
"Class Counsel"). Defendants are represented by Johanna Fabrizio Parker, Krista Enns, and 
Joseph Blalock, of Benesch Friedlander, Coplan & Aronoff, LLP. 

On January 30, 2020, Plaintiff filed a Complaint against Defendants in Los Angeles County 
Superior Court, in the matter entitled Francisco Calderon v. SmileDirectClub, LLC, and Jeffrey 

Sulitzer, D.M.D., Professional Corporation, Case No. 20STCV03799 (the "Action"). In the 
operative Complaint, Plaintiff alleged that Defendants: ( 1) failed to pay all overtime wages owed; 

(2) failed to pay minimum wages owed; (3) failed to provide meal periods, or premium pay for
non-compliant meal periods; (4) failed to authorize and permit rest periods, or premium pay for
non-compliant rest periods; (5) failed to issue accurate, itemized wage statements; and (6) failed
to pay all wages due upon separation of employment. As a result of the foregoing alleged
violations, Plaintiff contends that Defendants are further liable to Plaintiff and the Settlement Class
(defined below) because it engaged in unlawful business practices and for civil penalties under the
Labor Code Private Attorneys General Act of 2004.

The matter was stayed due to Court Order, so that no responsive pleading was required or 

permitted. Defendants deny Plaintiff's claims, and further deny the existence of a class. 
Separately, Defendant SmileDirectClub, LLC denies that it employs or employed Plaintiff or any 
Smile Guide in California. 

Given the uncertainty of litigation, and to avoid costs of further litigation (both economic 
and opportunity), Plaintiff and Defendants wish to settle both individually and on behalf of the 
Settlement Class. This Settlement represents a compromise of materially disputed claims. 
Accordingly, Plaintiff and Defendants agree as follows: 

l . Settlement Class. For the purposes of this Settlement Agreement only, Plaintiff and 
Defendants stipulate to the certification of the following Settlement Class: 

All current and former non-exempt, hourly, employees of Defendants 

SmileDirectClub, LLC, and Jeffrey Sulitzer, D.M.D., Professional Corporation 
who worked in California at any time from November 8, 2017 through the date of 
preliminary approval. 

For purposes of this Settlement Agreement, the "Class Period" shall mean the time period 
of November 8, 2017 through the date of preliminary approval. 

The Parties agree that certification for purposes of this Settlement Agreement is not an admission 
that class certification is proper under Section 382 of the Code of Civil Procedure. If for any 



reason this Settlement Agreement is not approved or is terminated, in whole or in part, the 
Settlement Class, if conditionally certified for settlement purposes only will be decertified and this 
conditional agreement to class certification will be inadmissible and will have no effect in this 
matter or in any claims brought on the same or similar allegations, and the Parties shall revert to 
the respective positions they held prior to entering into the Settlement Agreement. 

Defendants have agreed to the foregoing Settlement Class definition solely for the purposes of 
compromising and settling the Action, with no admission or waiver of their defense that 
SmileDirectClub LLC and Jeffrey Sulitzer, D.M.D. are not jointly liable to the Settlement Class. 
For purposes of the Settlement Class definition, the Parties acknowledge that Defendant 
SmileDirectClub LLC denies it employed any hourly individuals in California during the Class 
Period and/or is jointly liable to the Settlement Class. Further, the Parties understand and 
acknowledge that the joint employer issue is disputed and Defendants agree to this Settlement 
Class for purposes of this settlement only. 

2. PAGA Employees. For the purposes of this Settlement Agreement only, Plaintiff and
Defendants SmileDirectCiub, LLC, and Jeffrey Sulitzer, D.M.D., Professional Corporation
stipulate to the following definition of PAGA Employees:

All current and former non-exempt, hourly, employees of Defendants 
SmileDirectClub, LLC, and Jeffrey Sulitzer, D.M.D., Professional Corporation who 

worked in California at any time from January 30, 2019 through the date of 
preliminary approval. 

For purposes of this Settlement Agreement, the "PAGA Period" and release under the PAGA shall 
mean the time period between January 30, 2019 through the date of preliminary approval. 

3. Amendment to Complaint. In connection with the mediation, Defendants provided
Plaintiff with time punch and pay data and other information relating to the members of the
Settlement Class. That information was analyzed by Plaintiff, and the Parties negotiated this
Settlement with the intention of resolving not only the claims asserted in the Complaint, but also
claims based on Plaintiffs allegations that Defendants violated Labor Code section 203 by paying
Plaintiff and Settlement Class Members who were separated their final wages on an A TM card
without their permission. In light of the Settlement and as a condition thereof, the Parties stipulate
for purposes of effectuating the terms of the Settlement only, as part of this Settlement and subject
to Court approval, the filing by Plaintiff of a Second Amended Complaint which adds this factual
allegation upon which the claim under Labor Code section 203 is based, claims under the Private
Attorneys' General Act of 2004 ("PAGA") based on these facts, and such claim will be resolved
as part of and in conjunction with this Settlement. The Second Amended Complaint was filed on
May 14, 2021.

4. Release by Settlement Class Members and Plaintiff. Plaintiff and every member of the
Settlement Class (except those who timely and properly submit a Request for Exclusion as set
forth below) ("Settlement Class Member" or "Class Members") will fully and forever completely
release and forever discharge Defendants SmileDirectClub, LLC, and Jeffrey Sulitzer, D.M.D.,
Professional Corporation, and all of their past and present officers, directors, shareholders,
managers, employees, agents, principals, heirs, representatives, accountants, auditors, consultants,
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attorneys, and their respective successors and predecessors in interest, subsidiaries, affiliates, 

parents and attorneys, (collectively the "Released Parties"), as follows: 

A. Seltlemenl Class Members' Release: Settlement Class Members and Plaintiff will
release and forever discharge all claims, demands, rights, liabilities and causes of
action that were pled in, or arising out of facts asserted in, the operative Second

Amended Complaint that arose during the Class Period with respect to the

following claims: (a) failure to pay all overtime wages owed; (b) failure to pay
minimum wages owed; (c) failure to provide meal periods, or premium pay for non­
compliant meal periods; (d) failure to authorize and permit rest periods, or premium
pay for non-compliant rest periods; (e) failure to issue accurate, itemized wage

statements; (f) failure to pay all wages due upon separation of employment; and (g)
all claims for unfair business practices that could have been premised on the facts,
claims, causes of action or legal theories described above (collectively, "Released
Claims"). Except as provided for under the Settlement Agreement, Class Members
(who do not submit a timely Request for Exclusion) will not be eligible to receive

or receive any additional wages or penalty payments based on the Released Claims
from Defendants.

B. The time period for the release of the Released Claims against the Released Parties
shall be the same time period as the Class Period.

C. PAGA Release: PAGA Employees, including Plaintiff, will release and forever

discharge all claims, demands, rights, liabilities and causes of action under the
California Labor Code Private Attorneys General Act of 2004 against the Released

Parties based on (as alleged in the letters to the Labor & Workforce Development
Agency ("L WDA'') January 30, 2020 and December 9, 2020): the (a) failure to pay
all overtime wages owed; (b) failure to pay minimum wages owed; (c) failure to

provide meal periods, or premium pay for non-compliant meal periods; (d) failure
to authorize and permit rest periods, or premium pay for non-compliant rest periods;
(e) failure to issue accurate, itemized wage statements; and (f) failure to pay all
wages due upon separation of employment that occurred during the PAGA Period

(collectively, "PAGA Released Claim"). The PAGA Period and the time period of
the PAGA Released Claims is defined as the time period January 30, 2019 through

[the date the Court enters the order granting preliminary approval] ("PAGA
Period").

D. The releases identified herein shall become effective on the date on which
Defendants fully funds the settlement ("Effective Date of the Release"). Upon the
Effective Date of the Release, all Class Members shall be deemed to have, and by

operation of Judgment (defined below) shall have, released, waived and

relinquished the Released Claims.

E. The Parties acknowledge that under the release, the right of the L WDA to

investigate the released PAGA claims is not released, but Released Claims do
include any claims for penalties by a Class Member as a result of any such L WDA
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investigation, and Class Members are waiving their right to act as a private attorney 
general as to the Released Claims. 

F. In light of the Class Representative Service Award, Plaintiff agrees to release, in
addition to the Released Claims described above, all claims, whether known or
unknown, under federal law or state law against the Released Parties through the
date Plaintiff signs this Agreement. Notwithstanding the foregoing, Plaintiff
understands that this release includes unknown claims, which includes waiving all
rights and benefits afforded by Section 1542 of the California Civil Code, which
provides:

A general release does not extend to claims which the creditor 
or releasing party does not know or suspect to exist in his or her 
favor at the time of executing the release and that, if known by 

him or her, would have materially affected his or her settlement 
with the debtor or released party. 

Plaintiff agrees never to sue, join, or otherwise make a claim against any of the 
Released Parties as to any claim released by Plaintiff. 

G. Notwithstanding the above, nor anything else in this Settlement, Plaintiff's waiver
and release in this Settlement does not apply to (i) those rights that as a matter of
law cannot be waived, including, but not limited to, workers' compensation claims,
pending or otherwise; (ii) rights or claims arising after this Agreement is executed
by Plaintiff; (iii) rights or claims arising out of this Settlement. The Agreement in
no way affects Plaintiffs entitlement and/or benefits to be received by Plaintiff in
workers' compensation pursuant to the jurisdiction of workers' compensation.

H. The releases identified herein shall be null and void if the Settlement is not fully
funded.

5. Agreement May Be Pleaded As a Complete Defense. This Settlement Agreement may
be pleaded as a complete defense to any action, suit or other proceeding that may be instituted,
prosecuted or attempted in breach of or contrary lo this Settlement Agreement.

6. Gross Settlement Amount. As consideration, Defendants agree to pay a "Gross
Settlement Amount" of Six Hundred Fifty Thousand Dollars and Zero Cents ($650,000.00) in full
and complete settlement of the Action, as follows:

A. The Parties have agreed to engage Phoenix Settlement Administrators as the
"Settlement Administrator" to administer this Settlement. All administrative costs
shall be paid from the Gross Settlement Amount.

B. The Gross Settlement Amount shall be deposited by Defendants into a qualified
settlement fund set up by the Settlement Administrator for the benefit of
participating Settlement Class Members. Defendants agree to deposit the Gross
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Settlement Amount with the Settlement Administrator within thirty (30) calendar 
days after the "Effective Date" which is defined as the latter of: (a) the expiration 
of any appeal period following the Court's final approval of the Settlement (at 
or following the Final Approval Hearing) and entry of a Final Judgment and 
Order Approving Settlement in the same or substantially the same form as 
Exhibit B ("Judgment"); or (b) the final resolution of any appeal that has been 
filed, with the California Court of Appeal or the California Supreme Court 
rendering a final judgment affirming the Court's final approval of the Settlement 
without material modification. 

C. With the sole exception of paying the employer's share of payroll taxes or any
increase to the Gross Settlement Amount (as set forth in this Settlement
Agreement), Defendants shall fully discharge their obligations to Plaintiff and
Class Members through the remittance of the Gross Settlement Amount to the
Settlement Administrator as set forth in paragraph 6(B), regardless of whether
checks representing individual Settlement Awards are actually received and/or
negotiated by Class Members.

D. This is a non-reversionary settlement. The Gross Settlement Amount includes:

(1) All payments (including interest) to the Settlement Class Members;

(2) All costs of the Settlement Administrator and settlement administration,
which are anticipated to be no greater than Seven Thousand Two Hundred
Fifty Dollars and Zero Cents ($7,250.00);

(3) Up to Five Thousand Dollars and Zero Cents ($5 000.00) for Plaintiff'
Class Representative Service Award, in recognition of his contributions to
the Action, and his service to the Settlement Class. Even in the event that
the Court reduces or does not approve the requested Class Representative
Service Award, Plaintiff shall not have the right to revoke this Settlement
Agreement, and this Settlement shall remain binding;

(4) Up to one-third of the Gro s Settlement Amount in Class Counsel's
attorneys• fees (including up to one-third of any increa e in the Gross
SettJemenl Amount pursuant to Paragraph 13), plus actual costs and
expen es incurred by Class Counsel related to the Action as supported by
declaration, which are currently estimated to be no greater than Thirty-Five
Thousand Dollars and Zero Cents ($35,000.00). In the event that the Court
reduces or does not approve the requested Class Counsel attorneys' fees or
costs, Class Counsel shall not have the right to revoke this Settlement
Agreement, and it will remain binding; and

(5) Thirty Thousand Dollars and Zero Cents ($30,000.00) of the Gro s
Seulement Amount has been set aside by the Patties as PAGA civil
penalties. Per Labor Code§ 2699(i), seventy-five percent (75%) of such
penalties, or Twenty-Two Thousand, Five Hundred Do.liars and Zero Cents
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($22,500.00) will be payable to the Labor & Workforce Development 
Agency ("LWDA"), and the remaining twenty-five percent (25%), or Seven 
Thousand Five Hundred Dollars and Zero Cents ($7,500.00), will be 
payable to certain Settlement Class Members as the "PAGA Amount," as 
described below. 

E. Defendants' share of payroll taxes shall be paid by Defendants separately from,
and in addition to, the Gross Settlement Amount. Unless otherwise provided for
in this Agreement, this is the sole exception of a required payment by either
Defendant in addition to the Gross Settlement Amount.

7. Payments to the Settlement Class. Settlement Class Members are not required to submit
a claim form to receive a payment ("Settlement Award") from the Settlement. Settlement Awards
will be determined and paid as follows:

A. The Settlement Administrator shall first deduct from the Gross Settlement Amount
the amounts approved by the Court for Class Counsel's attorneys' fees, Class
Counsel's costs and expenses, Plaintiffs Class Representative Service Award, the
Settlement Administrator's fees and expenses for administration, and the amount
designated as PAGA civil penalties payable to the LWDA. The remaining amount
shall be known as the "Net Settlement Amount."

B. From the Net Settlement Amount, the Settlement Administrator will calculate each
Settlement Class member's Settlement A ward based on the following formula:

1. Workweek Based Amount: Ninety-Five Percent (95%) of the Net
Settlement Amount, not including the PAGA Amount payable to Settlement
Class Members as described above, shall be allocated to Settlement Class
Members who worked during the Class Period, as follows: each
participating Settlement Class member shall receive a proportionate
settlement share based upon the number of workweeks worked during the
Class Period, the numerator of which is the Settlement Class member's total
workweeks worked during the Class Period, and the denominator of which
is the total workweeks worked by all Settlement Class Members who
worked during the Class Period.

11. Waiting Time Penalty Amount: Five Percent (5%) of the Net Settlement
Amount, not including the PAGA Amount payable to Settlement Class
Members as described above, shall be designated as the "Waiting Time
Penalty Amount." Each participating Settlement Class member who was
separated from employment with Defendants at any time during the Class
Period shall receive a portion of the Waiting Time Penalty Amount. The
Waiting Time Penalty amount shall be divided equally between all
Settlement Class Members who were separated from their employment
during the Class Period.
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111. PAGA Amount: In addition, Seven Thousand Five Hundred Dollars and
Zero Cents ($7,500.00) of the Gross Settlement Amount has been
designated as the "PAGA Amount" as described above. Each PAGA
Employee shall receive a portion of the PAGA Amount proportionate to the
number of workweeks that he or she worked during the PAGA Period,
which will be calculated by multiplying the PAGA Amount by a fraction,
the numerator of which is the PAGA Employee's number of workweeks
worked during this time period, and the denominator of which is the total
number of workweeks worked by all PAGA Employees.

C. Within ten (10) calendar days following Defendants' deposit of the Gross
Settlement Amount with the Settlement Administrator, the Settlement
Administrator will calculate Settlement Award amounts and provide the same to
counsel for the Parties for review and approval. Within seven (7) calendar days of
approval by counsel for the Parties, the Settlement Administrator will prepare and
mail Settlement Awards, less applicable taxes and withholdings, to participating
Settlement Class Members. The Settlement Administrator shall simultaneously pay
the withholdings to the applicable authorities with the necessary reports, submitting
copies to Defendants' counsel.

D. For purposes of calculating applicable taxes and withholdings, each Settlement
Award shall be allocated as follows: Sixty-Seven percent (67%) as penalties and
interest; and Thirty-Three percent (33%) as wages. The Settlement Administrator
will be responsible for issuing to participating Settlement Class Members IRS

Forms W-2 for amounts deemed "wages" and IRS Forms 1099 for the amounts
allocated as penalties and interest. No tax advice has been given to any Settlement
Class member. No tax result is guaranteed as related to any payment under this
Settlement. Defendants make no representation as to the tax treatment or legal
effect of the payments called for under this Settlement Agreement. Each Settlement
Class member who receives a Settlement Award will be responsible for correctly
characterizing the payment for tax purposes and for payment of any taxes owing on
said amount. Notwithstanding the treatment of the payments to each Settlement
Class member above, none of the payments called for by this Settlement
Agreement, including the wage portion, are to be treated as earnings, wages, pay or
compensation for any purpose of any applicable benefit or retirement plan.

E. Each member of the Settlement Class who receives a Settlement Award must cash
the check(s) within 180 days from the date the Settlement Administrator mails
it/them. Any funds payable to Settlement Class Members whose checks were not
cashed within 180 days after mailing will escheat to the California Secretary of
State- Unclaimed Property Fund under the unclaimed property laws in the name of
the Settlement Class Member.

F. Neither Plaintiff nor Defendants shall bear any liability for lost or stolen checks,
forged signatures on checks, or unauthorized negotiation of checks. Unless
responsible by its own acts of omission or commission, the same is true for the
Settlement Administrator.
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8. Attorneys' Fees and Costs. Defendants will not object to Class Counsel's request for a
total award of attorneys' fees of one-third of the Gross Settlement Amount (including one-third of
any increase of the Gross Settlement Amount pursuant to Paragraph 13), and which is currently
estimated to be Two Hundred, Sixteen Thousand, Six Hundred Sixty-Six Dollars and Sixty-Six
Cents ($216,666.66). Additionally, Class Counsel will request an award of actual costs and
expenses as supported by declaration, in an amount not to exceed Thirty-Five Thousand Dollars
and Zero Cents (35,000.00) from the Gross Settlement Amount. These amounts will cover any
and all work performed and any and all costs incurred in connection with this litigation, including
without limitation: all work performed and all costs incurred to date; and all work to be performed
and costs to be incurred in connection with obtaining the Court's approval of this Settlement
Agreement, including any objections raised and any appeals necessitated by those objections.
Class Counsel will be issued an IRS Form 1099 by the Settlement Administrator when the
Settlement Administrator pays the fee award allowed by the Court. Class Counsel is responsible
for any and all taxes associated with any payments to Class Counsel under this Settlement
Agreement.

9. Class Representative Service Award. Defendants will not object to a request for a Class
Representative Service Award of up to Five Thousand Dollars and Zero Cents ($5,000.00) to
Plaintiff for his time and risk in prosecuting this case, and his service to the Settlement Class. This
award will be in addition to Plaintiff's Settlement Award as a Settlement Class member and shall
be reported on an IRS Form 1099 issued by the Settlement Administrator. Even in the event that
the Court reduces or does not approve the requested Service Award, Plaintiff shall not have the
right to revoke this Settlement, and it will remain binding. Plaintiff is responsible for any and all
taxes associated with this Service Award.

10. Settlement Administrator. Defendants will not object the appointment of Phoenix
Settlement Administrators as Settlement Administrator. Defendants will not object to Plaintiff's
seeking permission to pay up to Seven Thousand, Two Hundred Fifty Dollars and Zero Cents
($7,250.00) for its services from the Gross Settlement Amount. The Settlement Administrator shall
be responsible for sending notices and for calculating Settlement Awards and preparing all checks
and mailings, calculating Defendants' share of taxes payable on the wages, which shall be paid by
Defendants separate and apart from the Gross Settlement Amount, and other duties as described
in this Settlement Agreement. The Settlement Administrator shall be authorized to pay itself from
the Gross Settlement Amount by Class Counsel only after Settlement Awards have been mailed to
all participating Settlement Class Members. The Settlement Administrator shall keep counsel for
Defendants and Class Counsel apprised of the status of its distribution of Settlement Awards. Upon
completion of administration of the Settlement, the Settlement Administrator shall provide a
detailed, written certification of such completion to the Court and counsel for the Parties.

11. Preliminary Approval. Within a reasonable time after execution of this Settlement
Agreement by the Parties, Plaintiff shall apply to the Court for the entry of an Order:

A. Conditionally certifying the Settlement Class for purposes of this Settlement
Agreement;
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B. Appointing Paul K. Haines of Haines Law Group, APC and Scott M. Lidman,
Milan Moore, Elizabeth Nguyen, and Romina Tamiry of Lidman Law, APC as
Class Counsel;

C. Appointing Francisco Calderon as Class Representative for the Settlement Class;

D. Approving Phoenix Settlement Administrators as Settlement Administrator;

E. Preliminarily approving this Settlement Agreement and its terms as fair, reasonable,
and adequate;

F. Approving the form and content of the Notice Packet (which is comprised of the
Notice of Pendency of Class Action and Settlement and Notice of Individual
Settlement Award, drafts of which are attached collectively hereto as Exhibit A),
and directing the mailing of same;

G. Staying all other proceedings in the Action until Final Approval; and

H. Scheduling a Final Approval hearing.

The Preliminary Approval Order shall be substantially the same as the proposed order attached as 
Exhibit C. Class Counsel must draft the preliminary approval papers and give Defendants' counsel 
a draft of the papers to review at least five (5) calendar days before the filing deadline. Defendants 
shall be permitted, but not required, to file their own brief or statement in support of Preliminary 
Approval. Defendants agree not to file an opposition to the Motion for Preliminary Approval or 
Motion for Final Approval. 

12. Notice to Settlement Class. Following preliminary approval, the Settlement Class shall
be notified as follows:

A. Within twenty (20) calendar days after entry of an order preliminarily approving
this Agreement, Defendants will provide the Settlement Administrator with the
names, last known addresses, phone numbers, social security numbers, positions
held, the dates of employment and the number of workweeks worked by each
Settlement Class member while employed during the Class Period (the "Class
Data"). The Class Data shall be provided to the Settlement Administrator in an
electronic format satisfactory to the Settlement Administrator.

B. Within ten ( 10) business days from receipt of this information, the Settlement
Administrator shall (i) run the names of all Settlement Class Members through the

National Change of Address ("NCOA") database to determine any updated
addresses for Settlement Class Members; (ii) update the address of any Settlement
Class member for whom an updated address was found through the NCOA search;
(iii) calculate the estimated Settlement Award for each Settlement Class member;
and (iv) mail a Notice Packet in English to each Settlement Class member at his or
her last known address or at the updated address found through the NCOA search,

and retain proof of mailing.
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C. Notice Packets shall be mailed to all Settlement Class Members in the form of
Exhibit A that is approved by the Court within (10) business days from receipt of
the Class Data. Plaintiff and Class Counsel will not distribute any other documents
or notices (whether by mail, on-line, or otherwise) regarding this Action or
Settlement.

D. Reque ts for Exclusion. Any Settlement Class Member other than Plaintiff who
wishes to opt-out of the Settlement must complete and mail a Request for Exclusion
(defined below) to the Settlement Administrator within sixty (60) calendar days of
the date of the initial mailing of the Notice Packets (the "Response Deadline"). By
signing this Settlement Agreement, Plaintiff agrees to be bound by its terms, and
further agrees not to request exclusion or object to any terms of the Settlement.

1. The Notice Packet shall state that Settlement Class Members who wish to
exclude themselves from the Settlement must submit a Request for Exclusion
by the Response Deadline. The Request for Exclusion must: ( 1) contain the
name, address, telephone number and the last four digits of the Social Security
number of the Settlement Class member; (2) contain a statement that the
Settlement Class member wishes to be excluded from the Settlement; (3) be
signed by the Settlement Class member; and (4) be postmarked by the Response
Deadline and mailed to the Settlement Administrator at the address specified in
the Class Notice. If the Request for Exclusion does not contain the information
listed in (1 )-(3), it will not be deemed valid for exclusion from the Settlement,
except a Request for Exclusion not containing a Class Member's telephone
number and/or last four digits of the Social Security number will be deemed
valid. The date of the postmark on the Request for Exclusion shall be the
exclusive means used to determine whether a Request for Exclusion has been
timely submitted. Any Settlement Class member who requests to be excluded
from the Settlement Class will not be entitled to any recovery under this
Settlement Agreement and will not be bound by the terms of the Settlement or
have any right to object, appeal or comment thereon.

11. The Settlement Administrator shall provide Class Counsel and Defendants'
counsel with weekly reports as to any Requests for Exclusion.

E. Objection . Members of the Settlement Class who do not request exclusion may
object to this Settlement Agreement as explained in the Class Notice by sending
the written objection to the Settlement Administrator (who shall serve all objections
as received on Class Counsel and Defendants' counsel). Defendants' counsel and
Class Counsel shall file any responses to objections no later than the deadline to
file the Motion for Final Approval. To be valid, any written objection should: ( 1)
contain the objecting Settlement Class member's full name and current address, as
well as contact information for any attorney representing the objecting Settlement
Class Member for purposes of the objection; (2) reasons for all objections; (3)
include any and all supporting papers, briefs, written evidence, declarations, and/or
other evidence, if any; and ( 4) be postmarked no later than the Response Deadline.
Members of the Settlement Class who do not request exclusion may also object to
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the Settlement by appearing at the Final Approval Hearing irrespective of whether 
they submitted any written objections. Members of the Settlement Class who do 
not submit an objection or appear at the Final Approval Hearing and voice an 
objection shall be deemed to have waived any objections and shall be foreclosed 
from making any objections (whether by appeal or otherwise) to the Settlement. 
The Settlement Administrator shall provide Class Counsel and Defendants' counsel 
with weekly reports as to any written objections. 

F. Notice of Individual Settlement Award I Disputes. Each Notice Packet mailed to a
Settlement Class member shall disclose the amount of the Settlement Class
Member's estimated Settlement A ward as well as all of the information that was
used from Defendants' records in order to calculate the Settlement A ward,
including the Settlement Class member's number of workweeks worked during the
Class Period, and the number of workweeks worked during the time period of
January 30, 2019 through the date of preliminary approval. Settlement Class
Members will have the opportunity, should they disagree with Defendants' records
regarding the information stated in the Notice of Individual Settlement Award, to
provide documentation and/or an explanation to show contrary information. Any
such dispute, including any supporting documentation, must be mailed to the
Settlement Administrator and postmarked by the Response Deadline. If there is a
dispute, the Settlement Administrator will consult with the Parties to determine
whether an adjustment is warranted. The Settlement Administrator shall determine
the eligibility for, and the amounts of, any Settlement Awards under the terms of
this Settlement Agreement. The Settlement Administrator's determination of the
eligibility for and amount of any Settlement Award shall be binding upon the
Settlement Class member and the Parties. In addition, the Notice Packets will
include the url address to the website maintained by the Settlement Administrator
in order to provide notice to the Settlement Class of the date, time, location of the
Final Approval Hearing, opt-out deadline, or any changes thereto. The Settlement
Administrator shall provide and maintain a website (that is unreachable without
typing in the exact url address) that will provide sufficient information to notify
Settlement Class Members of the name of the case, case number, Final Approval
Hearing date, time, location and opt-out deadline, and any changes thereto.

G. Any Notice Packets returned to the Settlement Administrator as non-delivered on
or before the Response Deadline shall be re-mailed to the forwarding address
affixed thereto. If no forwarding address is provided, the Settlement Administrator
shall make reasonable efforts, including utilizing a "skip trace," to obtain an
updated mailing address within three (3) business days of receiving the returned
Notice Packet. If an updated mailing address is identified before the Response
Deadline, the Settlement Administrator shall resend the Notice Packet to the

Settlement Class member immediately, and in any event within three (3) business
days of obtaining the updated address. The address identified by the Settlement
Administrator as the current mailing address shall be presumed to be the best
mailing address for each Settlement Class member. Settlement Class Members to

whom Notice Packets are re-mailed after having been returned as undeliverable to
the Settlement Administrator shall have fourteen ( 14) calendar days from the date
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of re-mailing, or until the Response Deadline has expired, whichever is later, to 
submit a Request for Exclusion, Objection, or dispute. Notice Packets that are re­
mailed shall inform the recipient of this adjusted deadline. Nothing else shall be 
required of, or done by, the Parties, Class Counsel, or Defendants' Counsel to 
provide notice of the proposed settlement. 

13. Escalator Clause. Defendants represent that there are an estimated 11,463 workweeks
worked by the Settlement Class Members during the Class Period. If the number of workweeks
during the Class Period is more than 10% greater than this figure, (i.e., if there are 12,609 or more
workweeks worked by the Settlement Class Members), Defendants agree to increase the Gross
Settlement Amount on a proportional basis (i.e., if there was 10% increase in the number
workweeks during the Class Period, Defendants would agree to increase the Gross Settlement
Amount by 10% ). However, instead of increasing the Gross Settlement Amount if this escalator
clause is triggered, Defendants retain the option to end the Class Period and release period as of
the date that the increase in workweeks reaches 12,609 without any increase in the Gross
Settlement Amount.

14. Confirmation. Defendants verify that prior to November 8, 2017, they did not employ
any hourly, non-exempt employees in California.

15. Revocation Option for Defendants. If more than ten percent ( 10%) of the Class Members
opt out of the Settlement, Defendants may, at their election, rescind the Settlement and all actions
taken in furtherance of it will thereby be null and void. Defendants must exercise this right of
rescission, in writing, to Class Counsel within fifteen ( 15) calendar days after the Settlement
Administrator notifies the Parties of a greater than ten (10%) opt-out rate. If the option to rescind
is exercised, then Defendants shall be solely responsible for all costs of the settlement
administration accrued to that point.

16. Final Approval. Following preliminary approval and the close of the period for filing
requests for exclusion, objections, or disputes under this Settlement Agreement, Plaintiff shall
apply to the Court for entry of an Order:

A. Granting final approval to the Settlement Agreement and adjudging its terms to be
fair, reasonable, and adequate;

B. Approving Plaintiff's and Class Counsel's application for attorneys' fees and costs,
Class Representative Service Award, and settlement administration costs; and

C. Entering Judgment pursuant to California Rule of Court 3.769 (Exhibit B). Notice
of the Judgment to Class Members will be provided in writing by mail with the
Settlement A ward.

17. Non-Admission of Liability. Defendants contend that all of their employment practices
have complied with applicable law, that Class Members were and are properly compensated for
all wages, including (without limitation) overtime, and were and are provided all meal and rest
breaks, in compliance with applicable law; and that their conduct was not willful or otherwise
unlawful with respect to the payment of wages to Class Members. Defendants have denied and
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continue to deny each of the claims and contentions alleged by Plaintiff in the Action. Defendants 
deny any wrongdoing or legal liability arising out of any of the facts or conduct alleged in the 

Action and believes they have valid defenses to Plaintiff's claims. This Agreement reflects the 
compromise and settlement of disputed claims between the Parties, and its provisions and any and 
all drafts, communications or discussions relating thereto do not constitute, are not intended to 
constitute, and will not under any circumstances be deemed to constitute an admission by either 
Party as to the merits, validity or accuracy of any of the allegations or claims in the Action, nor a 
waiver of any defense. Nothing in this Settlement Agreement shall operate or be construed as an 
admission of any liability or that class certification is appropriate in any context other than this 
Settlement. In particular, but without limiting the generality of the foregoing, nothing about this 
Settlement Agreement shall be offered or construed as an admission of liability, wrongdoing, 
impropriety, responsibility, or fault whatsoever on the part of Defendants and/or the Released 
Parties, and it shall not be construed as or deemed to be evidence of, or an admission or concession 
that the any Settling Class member has suffered any damage. Each of the Parties has entered into 
this Settlement Agreement to avoid the burden and expense of further litigation. Pursuant to 
California Evidence Code Section 1152, this Settlement Agreement is inadmissible in any 
proceeding, except a proceeding to approve, interpret, or enforce this Settlement Agreement. If 
Final Approval does not occur, the Parties agree that this Settlement Agreement is void, but 
remains protected by California Evidence Code Section 1152. 

18. Non-disclosure and Non-publication. Plaintiff and Class Counsel agree not to disclose
or publicize the Settlement Agreement contemplated herein, the fact of the Settlement Agreement,
its terms or contents, or the negotiations underlying the Settlement Agreement, in any manner or
form, directly or indirectly, to any person or entity, except to Settlement Class Members and as
shall be contractually required to effectuate the terms of the Settlement Agreement as set forth
herein. However, for the limited purpose of allowing Class Counsel to prove adequacy as class
counsel in other actions, Class Counsel may disclose the names of the Parties in this Action, the
venue/case number of this Action, and a general description of the Action, to a court in a
declaration by Class Counsel.

19. Documents. Plaintiff and Class Counsel agree that none of the documents or information
provided to them by Defendants shall be used for any purpose other than prosecution of this
Action. To the extent that Plaintiff or Class Counsel has received confidential documents or
information from Defendants associated with this Action, each agrees to destroy these documents
within sixty (60) days following the Effective Date, although Class Counsel may retain one copy
for its files in a secure location.

20. Legal Developments. The Parties agree that Plaintiff will submit to the Court a motion
for preliminary approval of this Settlement containing all of the terms and conditions contained

herein notwithstanding any new legal developments regarding the Released Claims.

21. Waiver and Amendment. The Parties may not waive, amend, or modify any provision of
this Settlement Agreement except by a written agreement signed by all of the Parties, and subject

to any necessary Court approval. A waiver or amendment of any provision of this Settlement

Agreement will not constitute a waiver of any other provision.

13 



22. No Construction Against Drafter. This Settlement Agreement shall be deemed to have
been drafted jointly by the Parties, and any rule that a document shall be interpreted against the
drafter shall not apply to this Agreement. The Parties agree that any earlier drafts of this Agreement
and/or related documents cannot be used as alleged evidence of intent of any Party.

23. Attorneys' Fees. In the event of any dispute arising out of the interpretation, performance,
or breach of any provision of this Settlement Agreement, the prevailing party in such dispute(s)
shall be entitled to recover her and/or its reasonable attorneys' fees and costs incurred arising from
such dispute.

24. Notices. All notices, demands, and other communications to be provided concerning this
Settlement Agreement shall be in writing and delivered by receipted delivery and by e-mail at the
addresses set forth below, or such other addresses as either Party may designate in writing from
time to time:

if to Defendants: 

if to Plaintiff: 

Johanna Fabrizio Parker, Krista Enns, and Joseph Blalock, 
Friedlander, Coplan & Aronoff, LLP, 200 Public Square Suite 2300, 
Cleveland, Ohio 44114; One Montgomery Tower, 120 Kearny 
Street, Suite 2700, San Francisco, CA 94104; 41 South High Street, 
Suite 2600, Columbus, OH 43215 JParkcr@benc:chlaw.com, 
KEnn ·@bene chlaw.com, and JBlalock@bene chlaw.com. 

Scott M. Lidman, Elizabeth Nguyen, and Milan Moore of Lidman 
Law, APC, 2155 Campus Drive, Suite 150 El Segundo, California 
90245; lidman@lidmanlaw.com and cnrruycn@lidrnanlaw.com 

Paul K. Haines, Haines Law Group, APC, 2155 Campus Drive, 

Suite 180, El Segundo, California 90245; 

phaine. @haine:lawrrroup.com 

25. Cooperation. The Parties agree to work cooperatively, diligently and in good faith to
ensure that all documents necessary to effectuate this Settlement are properly and timely filed.

26. Entire Agreement. This Settlement Agreement including the Exhibits, which are
incorporated into and made a part of this Settlement Agreement, contains the entire agreement
between the Parties with respect to the transactions contemplated hereby, and supersedes all
negotiations, presentations, warranties, commitments, offers, contracts, and writings prior to the
date hereof relating to the subject matters hereof, including (without limitation) the Parties'
Memorandum of Understanding memorializing the Settlement terms. This Settlement Agreement
is executed without reliance upon any promise, representation or warranty by any Party or any
representative of a Party, other than those expressly set forth in this Agreement.

27. Agreement Binding on Successors in Interest. This Settlement Agreement shall be
binding and inure to the benefit of the respective heirs, personal representatives, successors and
assigns of the Parties.
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28. Jurisdiction of the Court. Any dispute regarding the interpretation or validity of or
otherwise arising out of this Settlement Agreement, or relating to the Action or the Released
Claims, shall be subject to the exclusive jurisdiction of the Court, and Plaintiff, Class Members
and Defendants agree to submit to the personal and exclusive jurisdiction of the Court for the
purpose of resolving any such dispute. Following the Effective Date, the Court shall retain
jurisdiction solely with respect to the interpretation, implementation and enforcement of the terms
of this Settlement Agreement and all orders and judgments entered in connection therewith, and
the Parties and their counsel submit to the jurisdiction of the Court for purposes of interpreting,
implementing and enforcing the Settlement embodied in this Settlement Agreement and all orders
and judgments entered in connection therewith. 

29. Counterparts. This Settlement Agreement may be executed by one or more of the Parties
on any number of separate counterparts and delivered electronically, and all of said counterparts
taken together shall be deemed to constitute one and the same instrument. Signatures by facsimile
or in Portable Document Format (PDF) shall have the same force and effect as original signatures.

DA TED: May 28, 2021

DA TED: May 28, 2021

DATED:

APPROVED AS TO FORM: 

DATED: June 1, 2021

DEFENDANT SMZ?CLUB. LLC 
By:�S � 

Its: Chief Legal Officer and EVP Business Affairs

DEFENDANT JEFFREY SULITZER, D.M.D.,
PROFESSIONAL C RPORA TION

By:,_:::µ.,,p.��::!!:::::S��'.L.+.-L!:.�L-.l....-

PLAINTIFF FRANCISCO CALDERON

By:----=--c-,--::--:c-----:---,--,---..........,.--=----...,...-
Plaintiff and Settlement Class Representative

BENESCH, FRIEDLANDER,
COPLAN & ARONOFF, LLP

By: ��r� 
Johanna Fabrizio Parker
Krista Enns 
Attorneys for Defendants SmileDirectClub, 
LLC and Jeffrey Sulitzer, D.M.D., Professional
Corporation
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28. Jurisdiction of the Court. Any dispute regarding the interpretation or validity of or
otherwise arising out of this Settlement Agreement, or relating to the Action or the Released
Claims, shall be subject to the exclusive jurisdiction of the Court, and Plaintiff, Class Members
and Defendants agree to submit to the personal and exclusive jurisdiction of the Court for the
purpose of resolving any such dispute. Following the Effective Date, the Court shall retain
jurisdiction solely with respect to the interpretation, implementation and enforcement of the terms
of this Settlement Agreement and all orders and judgments entered in connection therewith, and
the Parties and their counsel submit to the jurisdiction of the Court for purposes of interpreting,
implementing and enforcing the Settlement embodied in this Settlement Agreement and all orders
and judgments entered in connection therewith.

29. Counterparts. This Settlement Agreement may be executed by one or more of the Parties
on any number of separate counterparts and delivered electronically, and all of said counterparts
taken together shall be deemed to constitute one and the same instrument. Signatures by facsimile
or in Portable Document Format (PDF) shall have the same force and effect as original signatures.

DATED: 

DATED: 

DATED: Jun 1, 2021 

APPROVED AS TO FORM: 

DATED: 

DEFENDANT SMil..EDIRECTCLUB, LLC 

By: ___________ _ 

Its: _____________ _ 

DEFENDANT JEFFREY SULITZER, D.M.D., 
PROFESSIONAL CORPORATION 

By: ___________ _ 

Its: ______________ _ 

PLAINTIFF FRANCISCO CALDERON 

By: f o «o J Calderon fJun L20ll UdOPOT, 

Plaintiff and Settlement Class Representative 

BENESCH, FRIEDLANDER, 
COPLAN & ARONOFF, LLP 

By: ___________ _ 
Johanna Fabrizio Parker 
Krista Enns 
Attorneys for Defendants SmileDirectClub, 
LLC and Jeffrey Sulitzer, D.M.D., Professional 
Corporation 
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DATED: June 3, 2021 

�if� 
Paul K. Haines 
Attorneys for Plaintiff Francisco Calderon 

DATED: June 3, 2021 LIDMtW, APC 

By:scodt.�
Attorneys for Plaintiff Francisco Calderon 
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EXHIBIT A 



SUPERIOR COURT OF THE ST ATE OF CALIFORNIA 

COUNTY OF LOS ANGELES 

FRANCISCO CALDERON, 

Plaintiff, 

vs. 

SMILEDIRECTCLUB, LLC, a Tennessee limited 

liability company; JEFFREY SULITZER, D.M.D., 

PROFESSIONAL CORPORATION, a California 

corporation; and Does I through I 00, inclusive, 

Defendants. 

Case No. 20STCV03799 

NOTICE OF PENDENCY OF CLASS 

ACTION AND PROPOSED SETTLEMENT 

To: All current and former non-exempt employees who have worked for Defendants SmileDirectClub, 
LLC, and Jeffrey Sulitzer, D.M.D., Professional Corporation ("Defendants") in California during 
the time period of November 8, 2017 through Ldate court grants preliminary approval]. Collectively, 
these employees will be referred to as "Settlement Class Members." 

PLEASE READ THIS NOTICE CAREFULLY 

YOUR LEGAL RIGHTS MAY BE AFFECTED WHETHER YOU ACT OR NOT 

Why .vhould you read thiv notice? 

The Court has granted preliminary approval of a proposed class action settlement (the "Settlement") entitled 
Francisco Calderon v. SmileDirectClub, LLC, and Jeffrey Sulitzer, D.M.D., Professional Corporation, Los 
Angeles Superior Court Case No. 20STCV03799 (the "Lawsuit"). Because your rights may be affected by 

the Settlement, it is important that you read this notice carefully. 

You may be entitled to money from this Settlement. Defendants' records show that you were employed at 
Defendants as an hourly, non-exempt employee in California between November 8, 2017 through [date court 
grants prelimirnary approval (the "Class Period"). The Court ordered that this Notice be sent to you because 
you may be entitled to money under the Settlement and because the Settlement affects your legal rights. 

The purpose of this Notice is to provide you with a brief description of the Lawsuit, to inform you of the 
terms of the Settlement, to describe your rights in connection with the Settlement, and to explain what steps 
you may lake Lo parlicipale in, object lo, or exclude yourself from the Selllemenl. If you do nol exclude 
yourself from the Settlement and the Court finally approves the Settlement, you will be bound by the terms 
of the Settlement and any final judgment. 

What is this case about? 

Plaintiff Francisco Calderon ("Plaintiff') brought this Lawsuit against Defendants, seeking to assert claims 
on behalf of a class of current and former hourly, non-exempt employees who worked for Defendants, in 
California at any time on or after November 8, 2017. Plaintiff Francisco Calderon is known as the "Class 
Representative," and his attorneys, who also represent the interests of all Settlement Class members, are 
known as "Class Counsel." 

The Lawsuit alleges that Defendants failed to pay all minimum and overtime wages owed, failed to provide 
to Settlement Class members all required meal and rest periods, and failed to provide Settlement Class 
members with itemized wage statements in compliance with California law. The Lawsuit also alleges that 
Defendants failed lo timely pay all wages owed lo Settlement Class members upon their separation or 
employment from Defendants. As a result of the foregoing alleged violations, Plaintiff also alleges that 
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Defendants engaged in unfair business practices and are liable for civil penalties under the Labor Code 
Private Attorney General Act. 

Defendants deny that they have done anything wrong. Defendants further deny that they owe Settlement 
Class members any wages, restitution, penalties, or other damages. No Court has made any determination as 
to the factual allegations in the Lawsuit. Rather, the Settlement constitutes a compromise of disputed claims 
and should not be construed as an admission of liability on the part of Defendants, and they expressly deny 
all liability. Defendant SmileDirectClub, LLC denies it employed any Settlement Class members in the state 
of California during the Class Period. 

The Court has not ruled that Defendants violated any laws or whether Plaintiff or any other person is entitled 
to damages or other relief. However, to avoid additional expense, inconvenience, and interference with their 
business operations, Defendants have concluded that it is in their best interests and the interests of Settlement 
Class members to settle the Lawsuit on the terms summarized in this Notice. After Defendants provided 
relevant information to Class Counsel, the Settlement was reached after mediation and arm's-length 
negotiations between the Parties. 

The Class Representative and Class Counsel support the Settlement Among the reasons for support are the 
defenses to liability potentially available to Defendants, the risk of denial of class certification, the inherent 
risks of trial on the merits, and the delays and uncertainties associated with litigation. 

If you are still employed by Defendants. your decision about whether to participate in the Settlement 
will not affect your employment.. California law and Defendants' policies strictly prohibit unlawful 
retaliation. Defendants will not take any adverse employment action against or otherwise target, retaliate, 
or discriminate against any Settlement Class member because of the Settlement Class member's decision to 
either participate or not participate in the Settlement. 

Who are tlu Attorneys? 

Attorneys for the Plaintiff/ Settlement Class 
Members: 

LIDMAN LAW, APC 
Scott M. Lidman 
slidman@lidmanlaw.com 
Elizabeth Nguyen 
enguyen@lidmanlaw.com 
Milan Moore 
mmoore@lidmanlaw.com 
Romina Tamiry 
rtamiry@lidmanlaw.com 
2155 Campus Drive, Suite 150 
El Segundo, California 90245 
Tel: (424) 322-4772 
Fax: (424) 322-4775 
www.lidmanlaw.com 

HAINES LAW GROUP, APC 

Paul K. Haines 
phaines@haineslawgroup.com 
155 Campus Drive, Suite 180 
El Segundo, California 90245 
Tel: (424) 292-2350 
Fax: (424) 292-2355 
www.haineslawgroup.com 

Attorneys for Defendants SmileDirectClub, LLC and 
Jeffrey Sulitzer, D.M.D., Professional Corporation 

BENESCH FRIEDLANDER, COPLAN 
&ARONOFF, LLP 
Johanna Fabrizio Parker 
JParker@beneschlaw.com 
200 Public Square Suite 2300 
Cleveland, Ohio 44114 
(216) 363-4585

Krista Enns 
KEnns@benesch law .com 
One Montgomery Tower 
120 Kearny Street, Suite 2700 
San Francisco, CA 94104 

Joseph Blalock 
JBlalock@bcncschlaw.com 
41 South High Street, Suite 2600 
Columbus, OH 43215 
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What are the terms of the Settlement? 

On [!INSERT DATE OF PRELIMINARY APPROVAi.; , the Court preliminarily certified a class, for 
settlement purposes only, of all cun-ent and former non-exempt employees who worked for Defendants in 
California from November 8, 2017 through [date of P.reliminary apP.roval]. Settlement Class members who 
do not opt out of the Settlement pursuant to the procedures set forth in this Notice will be bound by the 
Settlement and will release their claims against Defendants as described below. 

Defendants have agreed to pay $650,000.00 (the "Gross Settlement Amount") to fully resolve all claims in 
the Lawsuit, which includes payments to Settlement Class members, attorneys' fees and expenses, payment 
to the Labor Workforce Development Agency ("LWDA"), settlement administration costs, and the Class 
Representative's Service Award. Defendants' share of payroll taxes associated with any wage payments to 
Settlement Class members shall be paid by Defendants separately from, and in addition to, the Gross 
Settlement Amount. 

The following deductions from the Gross Settlement Amount will be requested by the Parties: 

Settlement Administration Costs. The Court has approved Phoenix Settlement Administrators to act as 
the "Settlement Administrator," who is sending this Notice to you and will perform many other duties 
relating to the Settlement. The Court has approved setting aside an amount not to exceed $7,250.00 from 
the Gross Settlement Amount to pay the Settlement administration costs. 

Attorneys' Fees and Expenses. Class Counsel have been prosecuting the Lawsuit on behalf of the 
Seltlemenl Class Members on a contingency fee basis (that is, without being paid any money to date) 
and have been paying all litigation costs and expenses. The Court will determine the actual amount 
awarded to Class Counsel as attorneys' fees, which will be paid from the Gross Settlement Amount. 
Settlement Class members are not personally responsible for any of Class Counsel's attorneys' fees or 
expenses. Class Counsel will ask for fees of up to one-third of the Gross Settlement Amount, which is 
estimated to be $216,666.66, as reasonable compensation for the work Class Counsel performed and will 
continue to perform in this Lawsuit through Settlement finalization. Class Counsel also will ask for 
reimbursement in an amount not to exceed $35,000.00 for verified costs Class Counsel incurred in 
connection with the Lawsuit. 

Service Award to Class Representative. Class Counsel will ask the Court to award the Class 
Representative a service award in the amount not to exceed $5,000.00, lo compensale him for his service 
and extra work provided on behalf of the Settlement Class members. 

LWDA Payment. Class Counsel will ask the Court to approve a payment in the total amount of 
$30,000.00 as and for alleged civil penalties, payable pursuant to the California Labor Code Private 
Attorney General Act ("PAGA"). Per Labor Code � 2699(i), seventy-five percent (75%) of such 
penalties, or Twenty-Two Thousand Five Hundred Dollars and Zero Cents ($22,500.00) will be payable 
to the LWDA, and the remaining twenty-five percent (25%), or Seven Thousand Five Hundred Dollars 
and Zero Cents ($7,500.00), will be payable to certain Settlement Class members as the "PAGA 
Amount," as described below. 

Calculation oflndividual Settlement Class Members' Settlement A ward. After deducting the Court-approved 
amounts above, the balance of the Gross Settlement Amount will form the Net Settlement Amount ("NSA"), 

which will be distributed to all Settlement Class members who do not submit a valid and timely Request for 
Exclusion (described below). The NSA is estimated at approximately $<< >>, to be shared among an up to 
<<_>> estimated Settlement Class members. The NSA will be divided as follows: 

(i) Ninety-Five Percent (95%) of the Net Settlement Fund shall be allocated to Settlement
Class Members who worked during the Class Period, as follows: each participating
Settlement Class member shall receive a proportionate settlement share based upon the
number of workweeks worked during the Class Period, the numerator of which is the
Settlement Class Member's total workweeks worked during the Class Period, and the
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denominator of which is the total workweeks worked by all Settlement Class Members 
who worked during the Class Period. 

(ii) Five Percent (5%) of the el SetLlement Fund shall be designated as the "Waiting Time
Amount" Each participating Settlement Class member whose employment with
Defendams was separated al any time during the Class Period, shall receive a portion of
the Waiting Time AmounL Each participating Settlement Cla s member who was
separated from employment with Defendants at any time during the Clas Period, shall
receive a portion oflhe Waiting Time Penalty Amount. The Waiting Time Penalty amount
shall be divided equally among all Settlement Class members wbo were separated from
their employment during the Class Period.

In addition, Seven Thousand Five Hundred Dollars and Zero Cents ($7,500.00) of the Gross Settlement 
Amount has been designated as the "PAGA Amount" as described above. All PAGA Employees shall receive 
a portion of the PAGA. "PAGA Employees" include all current and former non-exempt, hourly, employees 
of Defendants SmileDirectClub, LLC, and Jeffrey Sulitzer, D.M.D., Professional Corporation who worked 
in California (including those who submit a Request for Exclusion) at any time between January 30, 2019 
and [the date the Court enters the order granting preliminary approval] ("PAGA Period"). A PAGA 
Employee shall receive a portion of the PAGA Amount proportionate to the number of Workweeks that he 
or she worked during the period the PAGA Period and which will be calculated by multiplying the PAGA 
Amount by a fraction, the numerator of which is the PAGA Employee's number of Workweeks worked 
during the PAGA Period, and the denominator of which is the total number of Workweeks worked by all 
PAGA Employees during the PAGA Period. 

Payments to Settlemem Cla s Members. If the Court grants final approval of the Settlement, Settlement 
Awards will be mailed to all Settlement Class members who did not submit a valid and timely Request for 
Exclusion. 

If you submit a Request for Exclusion, you will still receive a proportionate share of the PAGA Payment 
regardless of whether you exclude yourself from the Settlement if you are a PAGA Employee. 

Each member of the Settlement Class who receives a Settlement A ward must cash the check within 180 days 
from the date the Settlement Administrator mails it. Any funds payable to Settlement Class Members whose 
checks were not cashed within 180 days after mailing will be transferred to the California Secretary of State­
Unclaimed Property Fund under the unclaimed property laws in the name of the Settlement Class Member. 

Payment by Defendants of Gross Settlement Amount. The Gross Settlement Amount shall be paid by 
Defendants with the Settlement Administrator within thirty (30) calendar days after the "Effective Date" 
which is defined as the latter of: (a) the expiration of any appeal period following the Court's approval of 
the settlement or (b) the final resolution of any appeal that has been filed. 

Within ten (10) calendar days following Defendants' deposit of the Gross Setllement Amount with the 
Settlement Administrator, the Settlement Administrator will calculate Individual Settlement Award amounts 
and provide the same to the Parties' counsel for review and approval. Within seven (7) calendar days of 
approval by the Parties' counsel, the Settlement Administrator will prepare and mail Individual Settlement 
Awards, less applicable taxes and withholdings, to participating Settlement Class members. 

Allocation and Taxes. For tax purposes, each Settlement Award shall be allocated as follows: sixty-seven 
percent (67%) as penalties and interest; and thirty-three percent (33%) as wages. The Settlement 
Administrator will be responsible for issuing to participating Settlement Class members IRS Forms W-2 for 
amounts deemed "wages" and IRS Forms 1099 for the amounts allocated as penalties and interest. Settlement 
Class members are responsible for the proper income tax treatment of the Individual Setllement Awards. The 
Settlement Administrator, Defendants and their counsel, and Class Counsel cannot provide tax advice. 
Accordingly, Settlement Class members should consult with their tax advisors concerning the tax 
consequences and treatment of payments they receive under the Settlement. 
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Release. If the Court approves the Settlement, the Settlement Class, and each Settlement Class member who 
has not submitted a timely and valid Request for Exclusion, will release Defendants SmileDirectClub, LLC, 
and Jeffrey Sulitzer, D.M.D., Professional Corporation, and all of their past and present officers, directors, 
shareholders, managers, employees, agents, principals, heirs, representatives, accountants, auditors, 
consultants, attorneys, and their respective successors and predecessors in interest, subsidiaries, affiliates, 
parents and attorneys, (collectively the "Released Parties"), from all claims, demands, rights, liabilities and 
causes of action Lhat were pled in, or arising out of facts asserted in, Lhe operative Second Amended 
Complaint that arose during the Class Period with respect to the following claims: (a) failure to pay all 
overtime wages owed; (b) failure to pay minimum wages owed; (c) failure to provide meal periods, or 
premium pay for non-compliant meal periods; (d) failure to authorize and permit rest periods, or premium 
pay for non-compliant rest periods; (e) failure to issue accurate, itemized wage statements; (f) failure to pay 
all wages due upon separation of employment; and (g) all claims for unfair business practices that could have 
been premised on the facts, claims, causes of action or legal theories described above (collectively, "Released 
Claims"). Except as provided for under the Settlement, Class Members who do not opt-out of the Settlement 
will not be eligible to receive any additional wages or penalty payments based on the Released Claims from 
Defendants. 

The time period of the Released Claims shall be the same time as the Class Period. 

PAGA Release and PAGA Employees. If the Court approves the Settlement, all PAGA Employees will 
release the Released Parties, from all claims, demands, rights, liabilities and causes of action under the 
California Labor Code Private Attorneys General Act of 2004 based on (as alleged in the letters to the L WDA 
dated January 30, 2020 and December 9, 2020) the (a) failure to pay all overtime wages owed; (b) failure to 
pay minimum wages owed; (c) failure to provide meal periods, or premium pay for non-compliant meal 
periods; (d) failure to authorize and permit rest periods, or premium pay for non-compliant rest periods; (e) 
failure to issue accurate, itemized wage statements; and (f) failure to pay all wages due upon separation of 
employment (collectively, "PAGA Released Claim"). 

The Lime period of the PAGA Released Claim is January 30, 2019 and [the date the Court enters the order 
granting preliminary approval ("PAGA Period"). 

The Parties acknowledge that under the release, the right of the LWDA to investigate the PAGA Released 
claim is not released, but the PAGA Released Claim does include any claims for penalties by a PAGA 
Employee as a result of any such L WDA investigation, and PAGA Employees are barred from their right to 
act as a private attorney general as to the PAGA Released Claims. 

You cannot submit a Request for Exclusion from the PAGA Release. 

The releases are null and void if Defendants fail to fully fund the Settlement. The releases identified herein 
shall become effective on the dale on which Defendants fully fund the Selllemenl ("Effective Date of the 
Release"). Upon the Effective Date of the Release, all Class Members shall be deemed to have, and by 
operation of Judgment (defined below) shall have, released, waived and relinquished the Released. 

Conditions of Settlement. The Settlement is conditioned upon the Court entering an order at or following the 
Final Approval Hearing finally approving the Settlement as fair, reasonable, adequate and in the best interests 
of the Settlement Class, and the entry of Judgment. 

How can l claim money from the Settlement? 

Do Nothing. If you do nothing, you will be entitled to your share of the Settlement based on the proportionate 
number of workweeks you worked during the Class Period (as explained above), and as stated in the 
accompanying Notice oflndividual Settlement Award. You also will be bound by the Settlement, including 
the release of claims stated above. 

What other �ption_s do I have? 
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Dispute Information in Notice of Individual Settlement Award. Your award is based on the proportionate 
number of workweeks you worked during the Class Period, whether you have worked between January 30, 
2019 [ date of reliminary approval], and whether your employment was separated during the Class Period. 
The information conlained in Defendants' records regarding all of these factors, along with your estimated 
Settlement Award, is listed on the accompanying Notice of Individual Settlement Award. If you disagree 
with the information in your Notice of Individual Settlement Award, you may submit a dispute, along with 
any supporting documentation, in accordance with the procedures stated in the Notice of Individual 
Settlement Award. Any disputes, along with supporting documentation, must be postmarked no later than 
«RESPONSE DEADLINE». 
DO NOT SEND ORIGINALS; DOCUMENTATION SENT TO THE SETTLEMENT 
ADMINISTRATOR WILL NOT BE RETURNED OR PRESERVED. 

The Parties and the Settlement Administrator will evaluate the evidence submitted and discuss in good faith 
how to resolve any disputes submitted by Settlement Class members. The Settlement Administrator's 
decision regarding any dispute will be final. 

Exclude Yourself from tl1e Settlement. If you do not wish to take part in the Settlement, you may exclude 
yourself by sending to the Settlement Administrator a written "Request for Exclusion from the Class Action 
Settlement" letter or card postmarked no later than <<RESPONSE DEADUNE>>, with your name, address, 
telephone number, last four digits of your social security number, your signature, and a statement indicating 
that you would like to be excluded from the Class Action Settlement. 

Send the Reque t for Exclusion directly to the Settlement Administrator at <<INSERT ADMlNlSTRA TOR 
CONTACT INFO>>. Any person who files a timely Request for Exclusion from the Settlement shall, upon 
receipt by the Settlement Administrator, no longer be a Settlement Class member, shall be barred from 
participating in any portion of the Settlement, and shall receive no benefits from the Settlement. 

If you submit a Request for Exclusion, you will only be excluded from the Released Claims. You cannot 
submit a Request for Exclusion from the PAGA Release. You will receive a proportionate share of the PAGA 
Payment regardless of whether you exclude yourself from the Settlement if you were employed between 
January 30, 2019 and CLOSE DATE OF THE CLASS PERIOD]. 

Do not submit both a Dispute and a Request for Exclusion. If you do, the Request for Exclusion will be 
invalid, you will be included in the Settlement Class, and you will be bound by the terms of the Settlement. 

Objecting to the Settlement. You also have the right to object to the terms of the Settlement. However, if 
the Court rejects your objection, you will still be bound by the terms of the Settlement. If you wish to object 
to the Settlement, or any portion of it, you may mail a written objection to the Settlement Administrator. 
Your written objection must include your name, address, as well as contact information for any attorney 
representing you regarding your objection, the case name and number, each specific reason in support of 
your objection, and any legal or factual support for each objection together with any evidence in support of 
your objection. Wriuen objections must be postmarked on or before <<RESPONSE DEADLlNE>>. 

If you choose to object to the Settlement, you may also appear at the Final Approval Hearing scheduled for 
<<FINAL APPROVAL HEARING DA TEffIME» in Department of the Los Angeles County Superior 
Court, located at 312 North Spring Street, Los Angeles, California 90012. You have the right to appear either 
remotely, in person or through your own attorney at this hearing. Any attorney who intends to represent an 
individual objecting to the Settlement must file a notice of appearance with the Court and serve counsel for 
all parties on or before <<RESPONSE DEADLINE>>. All objections or other correspondence must stale 
the name and number of the case (Francisco Calderon v. SmileDirectClub, LLC, and Jeffrey Sulitzer, D.M.D., 

Professional Corporation, Los Angeles County Superior Court, Case No. 20STCV03799). 

Any Class Member who elects to appear personally at the Court for any reason related to this Lawsuit must 
comply with the Court's social distancing and mandatory face covering requirements, as well and other orders 
related to COVID-19. All such rules and orders can be located at the Court's website: www.lacourt.org. 
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For more information on how to appear remotely, please visit the Court's website at 
htlp://www.lacuurt.ore-/divi ion/civil/CT00-m.aspx and http ·://ww, .lacoun.orn/lacc/. 

If you object to the Settlemenl, you will remain a member of the Settlement Class, and if the Court approves 
the Settlement, you will be bound by the terms of the Settlement in the same way as Settlement Class 
members who do not object. 

What is the next step? 

The Court will hold a Final Approval Hearing on the adequacy, reasonableness, and fairness of the Settlement 
on <<FfNAL APPROVAL HEARING DATErrIME», in Department_ of the Los Angeles County 
Superior Court, located at 312 North Spring Street, Los Angeles, California 90012. The Court also will be 
asked to rule on Class Counsel's request for attorneys' fees and reimbursemenl of documented costs and 
expenses and the Service Award to the Class Representative. The Final Approval Hearing may be postponed 
without further notice to Settlement Class members. You are!!!!! required to attend the Final Approval 
Hearing, although any Settlement Class member is welcome to attend the hearing. 

Any changes to date, time, or location of the Final Approval Hearing will be posted on the Settlement 
Administrator's website (h11p://.com). Notice of the Court's final judgment will be mailed to you at the same 
time the Settlement Award is mailed to you. 

How can I get additional infonnation? 

This Notice is only a summary of the Lawsuit and the Settlement. For more information, you may inspect 
the Court's files and the Settlement Agreement at the Office of the Clerk of the Los Angeles County Superior 
Court, located at 111 North Hill Street, Los Angeles, California 90012, during regular court hours. Due to 
COVID-19, appointments are required for clerk's office services. Please visit the Court's website at 
http://www.lncourt.orn/nc:wsmedia/uploads/142020529162327NR Clerk· Office 05 29 20-FI AL.pdf 
and h1tps://www.lacourt.org/ for information on how to make an appointment in the Clerk's Office. You 
may also contact Class Counsel using the contact information listed above for more information. 

PLEASE DO NOT CA RITE THE COURT. TS OR THECR A TIORNEYS FOR 
INFORMATIO T THIS SETTLEME SET'l'LEMENT PROCESS 

REMINDER AS TO TIME LIMITS 

The deadline for submitting any Disputes, Requests for Exclusion, or Objections is <<RESPONSE 
DEADLINE>>. These deadlines will be strictly enforced. 

BY ORDER OF THE COURT ENTERED ON <<PRELIM APPROVAL DA TE». 
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NOTICE OF INDIVIDUAL SETTLEMENT AW ARD 
FRANCISCO CALDERON V. SMILEDIRECTCLUB, LLC, AND JEFFREY SULl1ZER, D.M.D., 

PROFESSIONAL CORPORATION 

LOS ANGELES COUNTY SUPERIOR COURT CASE NO. 20STCV03799 

Please complete, sign, date and return this fonn to «ADMTNlSTRA TOR CONT ACT INFO>> ONLY lF 
(I) your personal contact information has changed, and/or (2) you wish to dispute any of the items listed in 
Section (III), below. It is your responsibility to keep a current address on file with the Settlement
Administrator.

(I) Please type or print your name:

(First, Middle, Last) 

(II) Please type or print the following identifying information if your contact information has
changed:

Fonner Names (if any) 

New Street Address 

City State Zip Code 

(ill) Information Used to Calculate Your Individual Settlement A ward: 

According to SMILEDIRECTCLUB, LLC, AND JEFFREY SULITZER, D.M.D., PROFESSIONAL 
CORPORATION's records ("Defendants"): 

(a) You were employed by Defendants and worked a total of_ workweeks during the time period
November 8, 2017 through [<<Preliminary Approval Order>>].

(b) You were employed by Defendants and worked a total of_ workweeks during the time period
January 30, 2019 through [<<Preliminary Appi;oval Order>>].

(c) You [were/were not] separated from employment with Defendants between the time period
November 8, 2017 through r<<Pc:eJiminary Approval Order>>].

Based on the above, your Individual Settlement A ward is estimated to be $ ____ . 

(IV) If you disagree with items (a) - (c) in Section (Ill) above, please explain why in the space
provided below and include copies of any supporting evidence or docwnentation with this
form:

If you dispute the above information from Defendants' records, Defendants' records will control unless you 
are able to provide documentation that establishes that Defendants' records are mistaken. If there is a dispute 
about whether Defendants' information or yours is accurate, and the dispute cannot be resolved informally, 
the dispute will be resolved by the Parties and the Settlement Administrator as described in the "Notice of 
Pendency of Class Action and Proposed Settlement" that accompanies this Form. Any unresolved disputes 
will be submitted to the Court for a final determination. 

ANY DISPUTES, ALONG WITH ANY SUPPORTING DOCUMENTATION, MUST BE 
POSTMARKED NO LATER THAN «RESPONSE DEADLINE». 
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LIDMAN LAW, APC 

Scott M. Lidman (SBN 199433) 
slidman@lidmanlaw.com 
Elizabeth Nguyen (SBN 238571) 
enguyen@lidmanlaw.com 

Milan Moore (SBN 308095) 

mmoore@lidmanlaw.com 
Romina Tamiry (SBN 328420) 
rtamiry@lidmanlaw.com 
2155 Campus Drive, Suite 150 

El Segundo, California 90245 
Tel: (424) 322-4772 
Fax: (424) 322-4775 

Attorneys for Plaintiff 
FRANCISCO CALDERON 

HAINES LAW GROUP, APC 

Paul K. Haines (SBN 248226) 

phaines@haineslawgroup.com 
2155 Campus Drive, Suite 180 
El Segundo, California 90245 

Tel: (424) 292-2350 

Fax: (424) 292-2355 

Attorneys for Plaintiff 
FRANCISCO CALDERON 

SUPERIOR COURT OF THE STATE OF CALIFORNIA 

FOR THE COUNTY OF LOS ANGELES 

FRANCISCO CALDERON, as an individual Case No.: 20STCV03799 
and on behalf of all others similarly situated, 

Plaintiff, 
vs. 

SMILEDIRECTCLUB, LLC, a Tennessee 
limited liability company; JEFFREY 
SULITZER, D.M.D., PROFESSIONAL 
CORPORATION, a California corporation; 
and DOES 1 through I 00, inclusive, 

Defendants. 

-----------------' 

[Assigned for All Purposes to the Hon. Yvette 
M. Palazuelos, Dept. SSC-9]

[PROPOSED] ORDER GRANTING FINAL 
APPROVAL OF CLASS ACTION 
SETTLEMENT, CLASS 
REPRESENTATIVE'S SERVICE A WARD, 
AND ATTORNEYS' FEES AND COSTS 

Date: 
Time: 
Dept.: SSC-9 

Complaint Filed: January 30, 2020 
Trial Date: None Set 

2 

[PROPOSED] ORDER GRANTING FINAL APPROVAL OF CLASS ACTION SETTLEMENT, CLASS 

REPRESENTATIVE'S SERVICE AWARD, AND ATTORNEYS' FEES AND COSTS 



This matter came on regularly for hearing before this Court on _____ , pursuant to 

2 California Rule of Court 3. 769 and this Court's ____ Order Granting Preliminary Approval of Class 

3 Action Settlement ("Preliminary Approval Order"). Having considered the parties' Stipulation of 

4 Settlement ("Settlement") 1 and the documents and evidence presented in support thereof, and 

5 recognizing the sharply disputed factual and legal issues involved in this case, the risks of further 

6 prosecution and the substantial benefits to be received by the Settlement Class pursuant to the 

7 Settlement, the Court hereby makes a final ruling that the proposed Settlement is fair, reasonable, and 

8 adequate, and is the product of good faith, arm's-length negotiations between the parties. Good cause 

9 appearing therefor, the Court hereby GRANTS Plaintiffs Motion for Final Approval of Class Action 

IO Settlement and ORDERS as follows: 

11 

12 

13 

14 

15 

16 

17 

1. The conditional class certification contained in the Preliminary Approval Order is hereby

made final, and the Court thus certifies, for purposes of the Settlement only, a Settlement Class defined 

as: 

2. 

All current and former non-exempt, hourly, employees of Defendants 
SmileDirectClub, LLC, and Jeffrey Sulitzer, D.M.D., Professional Corporation 
who worked in California at any time from November 8, 2017 through the date of 
preliminary approval. 

Plaintiff Francisco Calderon is hereby confirmed as Class Representative, and Scott M. 

18 Lidman, Elizabeth Nguyen, and Milan Moore of Lidman Law, APC and Paul K. Haines of Haines Law 

19 Group, APC are hereby confirmed as Class Counsel. 

20 3. Notice was provided to the Settlement Class as set forth in the Settlement. The form and

21 manner of notice were approved by the Court on ______ 
1
, and the notice process has been 

22 completed in conformity with the Court's Order. The Court finds that said notice was the best notice 

23 practicable under the circumstances. The Class Notice provided due and adequate notice of the 

24 proceedings and matters set forth therein, informed Settlement Class members of their rights, and fully 

25 satisfied the requirements of California Code of Civil Procedure§ 1781(e), California Rule of Court 

26 3.769, and due process. 

27 
1 Unless otherwise indicated, all terms used in this Order shall have the same meaning as that assigned to 

28 them in the Settlement. 
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REPRESENTATIVE'S SERVICE AWARD, AND ATTORNEYS' FEES AND COSTS 



4. The Court finds that no Settlement Class memb�r objected to the Settlement, no class

2 member has opted out of the Settlement, and that the_% participation rate in the Settlement supports 

3 final approval. 

4 5. The Court hereby approves the settlement as set forth in the Settlement Agreement as

5 fair, reasonable, and adequate, and directs the parties to effectuate the Settlement Agreement according 

6 to its terms. 

7 6. For purposes of settlement only, the Court finds that (a) the members of the Settlement

8 Class are ascertainable and so numerous that joinder of all members is impracticable; (b) there are 

9 questions of law or fact common to the Settlement Class, and there is a well-defined community of 

10 interest among members of the Settlement Class with respect to the subject matter of the litigation; (c) 

11 the claims of the Class Representative are typical of the claims of the members of the Settlement Class; 

12 (d) the Class Representative has fairly and adequately protected the interests of the Settlement Class

I 3 members; (e) a class action is superior to other available methods for an efficient adjudication of this 

14 controversy; and (f) Class Counsel are qualified to serve as counsel for the Class Representative and the 

15 Settlement Class. 

16 7. The Court finds that given the absence of objections to the Settlement, and objections

17 being a prerequisite to appeal, that this Order shall be considered final as of the date of notice of entry. 

18 8. The Court orders that that Defendants deposit the Gross Settlement Amount of Six

19 Hundred Fifty Thousand Dollars and Zero Cents ($650,000.00) with Phoenix Settlement Administrators 

20 ("Phoenix"), the Settlement Administrator, as provided for in the Settlement. 

21 9. Any Settlement funds that remain uncashed after 180 calendar days after they are mailed

22 shalJ be delivered to the California State Controller's Office - Unclaimed Property Fund in the name of 

23 the Settlement Class member. 
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10. The Court finds that the settlement payments, as provided for in the Settlement, are fair,

reasonable, and adequate, and orders the Settlement Administrator to distribute the individual payments 

in conformity with the terms of the Settlement. 

II 

II 
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11. The Court finds that a service award in the amount of $5,000.00 for Plaintiff Francisco

2 Calderon is appropriate for his risks undertaken and service to the Settlement Class. The Court finds 

3 that this award is fair, reasonable, and adequate, and orders that the Settlement Administrator make this 

4 payment in conformity with the terms of the Settlement. 

5 12. The Court finds that attorneys' fees in the amount of $216,666.66 and litigation costs of

6 $�--- for Class Counsel, are fair, reasonable, and adequate, and orders that the Settlement 

7 Administrator distribute these payments to Class Counsel in conformity with the terms of the Settlement. 

8 13. The Court orders that the Settlement Administrator shall be paid $7,250.00 from the

9 Gross Settlement Amount for all of its work done and to be done until the completion of this matter, and 

10 finds that sum appropriate. 

I I 14. The Court finds that the payment to the California Labor & Workforce Development

12 Agency ("L WDA") in the amount of $22,500.00 for its share of the settlement of Plaintiff's 

13 representative action under the California Labor Code Private Attorneys General Act ("PAGA") is fair, 

14 reasonable, and adequate, and orders the Settlement Administrator to distribute this payment to the 

15 L WDA in conformity with the terms of the Settlement. 

16 15. Pursuant to the terms of the Settlement, the employer's share of payroll taxes for the

17 portion of the Net Settlement Amount allocated to wages shall be paid by Defendants separately from, 

18 and in addition to, the Gross Settlement Amount. 

19 16. The Court finds and determines that upon satisfaction of all obligations under the

20 Settlement and this Order, all Settlement Class members will be bound by the Settlement, will have 

21 released the Released Claims as set forth in the Settlement, and will be permanently barred from 

22 prosecuting against Defendants any of the Released Claims pursuant to the Settlement. 

23 
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17. The Settlement is not an admission by Defendants nor is this Order a finding of the

validity of any allegations, of any wrongdoing by Defendants, of the validity of any Released Claim, or 

the existence or amount of any damages. Neither this Order, the Settlement, nor any document referred 

to herein, nor any action taken to carry out the Settlement, shall be construed or deemed an admission 

of liability, culpability, or wrongdoing on the part of Defendants. 

II 
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18. The Court will retain jurisdiction to enforce the Settlement, this Final Approval Order,

2 and the Judgment entered in connection with the Settlement. 
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19. The Settlement Administrator shall file a declaration regarding the disbursement of

Settlement funds on or before ___ _ 

IT IS SO ORDERED. 

Dated: ______ , 2021 
Honorable Yvette M. Palazuelos 
Judge of the Superior Court 
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LIDMAN LAW, APC 
Scott M. Lidman (SBN 199433) 

2 slidman@lidmanlaw.com 
Elizabeth guyen (SB 238571) 

3 enguyen@lidmanlaw.com 
Milan Moore (SBN 308095) 

4 mmoore@lidmanlaw.com 
Romina Tamiry (SBN 328420) 

5 rtamiry@lidmanlaw.com 
2155 Campus Drive, Suite 150 
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SUPERIOR COURT OF THE STATE OF CALIFORNIA 

FOR THE COUNTY OF LOS ANGELES 

FRANCISCO CALDERON, as an individual Case No.: 20STCV03799 
and on behalf of all others similarly situated, 

Plaintiff, 
vs. 

SMILEDIRECTCLUB,LLC A 
TE ESSEE LIMITED LIABILITY 
COMPANY; JEFFREY SULITZER, 
D.M.D., PROFESSIO AL
CORPORATION, A CALIFORNIA
CORPORATION; and DOES 1 through 100,
inclusive,

Defendants. 

[Assigned for All Pu,poses to the Hon. Yvette 
M. Palazuelos, Dept. SSC-9]

[PROPOSED] FINAL JUDGMENT 

Date: 
Time: 
Dept.: SSC-9 

Complaint Filed: January 30, 2020 
Trial Date: None Set 
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This matter came on regularly for hearing before this Court on ______ , pursuant to 

2 California Rule of Court 3.769 and this Court's _____ Order Granting Preliminary Approval of 

3 Class Action Settlement ("Preliminary Approval Order"). Having considered the parties' Stipulation of 

4 Settlement, ("Settlement")2 and the documents and evidence presented in support thereof, and the 

5 submissions of counsel, the Court hereby ORDERS and enters JUDGMENT as follows: 

6 

7 

8 

9 

l l 

12 

1. Final judgment ("Judgment") in this matter is hereby entered in conformity with the

Settlement, the Preliminary Approval Order, and this Court's Order Granting Final Approval of Class 

Action Settlement. The Settlement Class is defined as: 

2. 

All current and former non-exempt, hourly, employees of Defendants 
SmileDirectClub, LLC, and Jeffrey Sulitzer, D.M.D., Professional Corporation 
who worked in California at any time from November 8, 2017 through the date of 
preliminary approval. 

Plaintiff Francisco Calderon is hereby confirmed as Class Representative, and Scott M. 

13 Lidman, Elizabeth Nguyen, and Milan Moore ofLidman Law, APC and Paul K. Haines of Haines Law 

14 Group, APC are hereby confirmed as Class Counsel. 

15 3. Notice was provided to the Settlement Class as set forth in the Settlement. The form and

l 6 manner of notice were approved by the Court on -----� and the notice process has been

17 completed in conformity with the Court's Order. The Court finds that said notice was the best notice 

18 practicable under the circumstances. The Class Notice provided due and adequate notice of the 

l 9 proceedings and matters set forth therein, informed Settlement Class members of their rights, and fully

20 satisfied the requirements of California Code of Civil Procedure § 1781 ( e ), California Rule of Court 

21 3.769, and due process. 

22 4. The Court finds that no Settlement Class member objected to the Settlement, no class

23 member has opted out of the Settlement, and that the _% participation rate in the Settlement supports 

24 final approval. 

25 

26 

27 

28 2 Unless otherwise indicated, all terms used in this Order shall have the same meaning as that assigned to 
them in the Settlement. 
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5. The Court hereby approves the settlement as set forth in the Settlement Agreement as

2 fair, reasonable, and adequate, and directs the parties to effectuate the Settlement Agreement according 

3 to its terms. 

4 6. For purposes of settlement only, the Court finds that (a) the members of the Settlement

5 Class are ascertainable and so numerous that joinder of all members individually is impracticable; (b) 

6 there are questions of law or fact common to the Settlement Class, and there is a well-defined community 

7 of interest among members of the Settlement Class with respect to the subject matter of the litigation; 

8 (c) the claims of the Class Representative are typical of the claims of the members of the Settlement

9 Class; (d) the Class Representative has fairly and adequately protected the interests of the Settlement 

10 Class members; (e) a class action is superior to other available methods for an efficient adjudication of 

I l this controversy; and (f) Class Counsel are qualified to serve as counsel for the Class Representative and 

12 the Settlement Class. 

13 7. The Court orders that Defendants deposit the Gross Settlement Amount of Six Hundred

14 Fifty Thousand Dollars and Zero Cents ($650,000.00) with Phoenix Settlement Administrators 

15 ("Phoenix"), the Settlement Administrator, as provided for in the Settlement. 

16 8. The Court finds that the settlement payments, as provided for in the Settlement, are fair,

17 reasonable, and adequate, and orders the Settlement Administrator to distribute the individual payments 

18 in conformity with the terms of the Settlement. 

19 9. The Court finds that a service award in the amount of $5,000.00 for Plaintiff Francisco

20 Calderon is appropriate for his risks undertaken and service to the Settlement Class. The Court finds 

21 that this award is fair, reasonable, and adequate, and orders that the Settlement Administrator make this 

22 payment in conformity with the terms of the Settlement. 

23 10. The Court finds that attorneys' fees in the amount of $216,666.66 and litigation costs of

24 $ ___ for Class Counsel, are fair, reasonable, and adequate, and orders that the Settlement 

25 Administrator distribute these payments to Class Counsel in conformity with the terms of the Settlement. 

26 11. The Court orders that the Settlement Administrator shall be paid $7,250.00 from the

27 Gross Settlement Amount for all of its work done and to be done until the completion of this matter, and 

28 finds that sum appropriate. 
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12. The Court finds that the payment to the California Labor & Workforce Development

2 Agency ("LWDA") in the amount of $22,500.00 for its share of the settlement of Plaintiff's 

3 representative action under the California Labor Code Private Attorneys General Act ("PAGA") is fair, 

4 reasonable, and adequate, and orders the Settlement Administrator to distribute this payment to the 

5 L WDA in conformity with the terms of the Settlement. 

6 13. Pursuant to the terms of the Settlement, the employer's share of payroll taxes for the

7 portion of the Net Settlement Amount allocated to wages shall be paid by Defendants separately from, 

8 and in addition to, the Gross Settlement Amount. 

9 14. The Court finds and determines that upon satisfaction of all obligations under the

10 Settlement and this Order, all Settlement Class Members will be bound by the Settlement, will have 

11 released the Released Claims as set forth in the Settlement, and will be permanently barred from 

12 prosecuting against Defendants any of the Released Claims pursuant to the Settlement. 

13 15. Upon satisfaction of all obligations under the Settlement and the Final Approval Order,

14 by virtue of this Judgment, Plaintiff and each Settlement Class member, fully and forever completely 

15 release and forever discharge Defendants and all of their past and present officers, directors, 

16 shareholders, managers, employees, agents, principals, heirs, representatives, accountants, auditors, 

17 consultants, attorneys, and their respective successors and predecessors in interest, subsidiaries, 

18 affiliates, parents and attorneys, (collectively the "Released Parties"), from all claims, demands, rights, 

19 liabilities and causes of action that were pied in, or arising out of facts asserted in, the operative Second 

20 Amended Complaint that arose during the Class Period with respect to the following claims: (a) failure 

21 to pay all overtime wages owed; (b) failure to pay minimum wages owed; (c) failure to provide meal 

22 periods, or premium pay for non-compliant meal periods; (d) failure to authorize and permit rest periods, 

23 or premium pay for non-compliant rest periods; (e) failure to issue accurate, itemized wage statements; 

24 (f) failure to pay all wages due upon separation of employment; and (g) all claims for unfair business

25 practices that could have been premised on the facts, claims, causes of action or legal theories described 

26 above (collectively, "Released Claims"). Except as provided for under the Settlement Agreement, Class 

27 Members will not be eligible to receive or receive any additional wages or penalty payments based on 

28 the Released Claims from Defendants. 
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16. Upon satisfaction of alt obligations under the Settlement and the Final Approval Order,

2 by virtue of this Judgment, all current and former non-exempt, hourly, employees of Defendants 

3 SmileDirectClub, LLC, and Jeffrey Sulitzer, D.M.D., Professional Corporation who worked in 

4 California at any time from January 30, 2019 through [the date of preliminary approval], including 

5 Plaintiff, will release and forever discharge alt claims, demands, rights, liabilities and causes of action 

6 under the California Labor Code Private Attorneys General Act of 2004 against the Released Parties 

7 based on (as alleged in the letters to the Labor & Workforce Development Agency ("L WDA") January 

8 30, 2020 and December 9, 2020): the (a) failure to pay all overtime wages owed; (b) failure to pay 

9 minimum wages owed; (c) failure to provide meal periods, or premium pay for non-compliant meal 

IO periods; (d) failure to authorize and permit rest periods, or premium pay for non-compliant rest periods; 

11 (e) failure to issue accurate, itemized wage statements; and (f) failure to pay all wages due upon

12 separation of employment that occurred during the PAGA Period (collectively, "PAGA Released 

13 Claim"). The PAGA Period and the time period of the PAGA Released Claims is defined as the time 

14 period January 30, 2019 through [the date the Court enters the order granting preliminary approval] 

15 ("PAGA Period"). 
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17. Pursuant to the Settlement, and in consideration for his service award, Plaintiff and

Settlement Class member, Francisco Calderon, in addition to the Released Claims described above, 

releases all claims, whether known or unknown, under federal, state or local law against the Released 

Parties through date Plaintiff signs the Stipulation of Settlement. The Parties understand and agree that 

Plaintiff Francisco Calderon is not, by way of this release, releasing any workers' compensation claims 

nor any other claims which cannot be released as a matter of law. Notwithstanding the foregoing, 

Plaintiff Francisco Calderon understands that this release includes unknown claims and that he is, as a 

result, waiving all rights and benefits afforded by Section 1542 of the California Civil Code, which 

provides: 

A general release does not extend to claims which the creditor or releasing 
party does not know or suspect to exist in his or her favor at the time of 
executing the release and that, if known by him or her, would have materially 
affected his or her settlement with the debtor or released party. 
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Plaintiff agrees never to sue, join, or otherwise make a claim against any of the Released Parties as to any 

2 claim released by Plaintiff. 
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18. 

19. 

The period of the Release shall extend to the limits of the Class Period. 

The releases identified herein shall be null and void should the Settlement not be fully 

funded. Upon the Effective Date, all Class Members shall be deemed to have, and by operation of 

Judgment shall have, expressly released, waived and relinquished the Released Claims. The Settlement 

Class Members (who do not submit a timely Request for Exclusion) shall be enjoined from filing any 

actions, claims, complaints against the Released Parties regarding the Released Claims. 

20. This document shall constitute a final judgment pursuant to California Rule of Court

3.769(h), which provides, "If the court approves the settlement agreement after the final approval 

hearing, the court must make and enter judgment. The judgment must include a provision for the 

retention of the court's jurisdiction over the parties to enforce the terms of the judgment. The court may 

not enter an order dismissing the action at the same time as, or after, entry of judgment." The Settlement 

Administrator shall mail the Notice of the Final Judgment to PAGA Employees and Settlement Class 

Members with the Settlement A ward, if any. 

21. The Court will retain jurisdiction to enforce the Settlement, the Final Approval Order,

and this Judgment. 

Dated: 

JUDGMENT IS SO ENTERED. 

, 2021 
Honorable Yvette M. Palazuelos 
Judge of the Superior Court 
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SUPERIOR COURT OF THE ST A TE OF CALIFORNIA 

FOR THE COUNTY OF LOS ANGELES 

FRANCISCO CALDERON, as an individual Case No.: 20STCV03799 
and on behalf of all others similarly situated, 

Plaintiff, 
vs. 

SMILEDIRECTCLUB, LLC, a Tennessee 
limited liability company; JEFFREY 
SULITZER, D.M.D., PROFESSIONAL 
CORPORATION, a California corporation; 
and DOES 1 through 100, inclusive, 

Defendants. 

-----------------' 

[Assigned for All Purposes to the Hon. Yvette 
M. Palazuelos, Dept. SSC-9]

[PROPOSED] ORDER GRANTING 
PRELIMINARY APPROVAL OF CLASS 
ACTION SETTLEMENT, CLASS 
REPRESENTATIVE'S SERVICE AW ARD, 
AND ATTORNEYS' FEES AND COSTS 

Date: 
Time: 
Dept.: SSC-9 

Complaint Filed: January 30, 2020 
Trial Date: None Set 
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The Motion of Plaintiff Francisco Calderon ("Plaintiff') for Preliminary Approval of Class Action 

2 Settlement ("Motion") came on regularly for hearing before this Court on ____ 2021 at ___ a.m. 

3 in Department SSC-9. The Court, having considered the proposed Stipulation of Settlement (the 

4 "Settlement"), attached as Exhibit 1 to the Declaration of ______ filed concurrently with the 

5 Motion; having considered Plaintiff's Motion, Memorandum of Points and Authorities in support thereof, 

6 and supporting declarations filed therewith; and good cause appearing, HEREBY ORDERS THE 

7 FOLLOWING: 

8 I. The Court GRANTS preliminary approval of the class action settlement as set forth in the

9 Settlement and finds it terms to be within the range of reasonableness of a settlement that ultimately 

10 could be granted approval by the Court at a Final Fairness Hearing. For purposes of the Settlement, the 

11 Court finds that the proposed Settlement Class is ascertainable and that there is a sufficiently well-

12 defined community of interest among the members of the Settlement Class in questions of law and fact. 

13 Therefore, for settlement purposes only, the Court grants conditional certification of the following 

14 Settlement Class: 

15 

16 

17 

l8 

l9

20 

21 

22 

23 

24 

25 

26 

27 

28 

2. 

All current and former non-exempt, hourly, employees of Defendants 
SmileDirectClub, LLC, and Jeffrey Sulitzer, D.M.D., Professional Corporation 
who worked in California at any time from November 8, 2017 through [the date of 
preliminary approval]. 

For purposes of the Settlement, the Court designates named Plaintiff Francisco Calderon 

as Class Representative, and Scott M. Lidman, Elizabeth Nguyen, Milan Moore, and Romina Tamiry of 

Lidman Law, APC and Paul K. Haines of Haines Law Group, APC as Class Counsel. 

3. The Court designates Phoenix Settlement Administrators ("Phoenix") as the third-party

Settlement Administrator for mailing notices. 

4. The Court approves, as to form and content, the Notice of Pendency of Class Action and

Proposed Settlement and Notice of Individual Settlement Award attached to the Settlement as Exhibit

A. 

5. The Court finds that the form of notice to the Settlement Class regarding the pendency of

the action and of the Settlement, and the methods of giving notice to Settlement Class members, 

2 
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constitutes the best notice practicable under the circumstances, and constitute valid, due, and sufficient 

2 notice to all members of the Settlement Class. The form and method of giving notice complies fully with 

3 the requirements of California Code of Civil Procedure section 382, California Civil Code section 1781, 

4 California Rules of Court 3.766 and 3.769, the California and United States Constitutions, and other 

5 applicable law. 

6 6. The Court further approves the procedures for Settlement Class members to opt out of or

7 object to the Settlement, as set forth in the Notice of Pendency of Class Action and Proposed Settlement. 

8 7. The procedures and requirements for filing objections in connection with the Final

9 Fairness Hearing are intended to ensure the efficient administration of justice and the orderly presentation 

10 of any Settlement Class member's objection to the Settlement, in accordance with the due process rights 

l l of all Settlement Class members.

12 8. The Court directs the Settlement Administrator to mail the Notice of Pendency of Class

13 Action and Proposed Settlement and Notice of Individual Settlement Award to all of the Class members 

14 in accordance with the terms of the Settlement. 

15 9. The Class Notice shall provide at least 60 calendar days' notice for Settlement Class

16 members to opt out of, or object to, the Settlement. 

17 10. The Final Fairness Hearing on the question of whether the Settlement should be finally

18 approved as fair, reasonable, and adequate is scheduled in Department SSC-9 of this Court, located at 

19 312 N. Spring Street, Los Angeles, California 90012 on ___ ____ , 2021 at ___ a.m./p.m. 

20 11. At the Final Fairness Hearing, the Court will consider: (a) whether the Settlement should

21 be finally approved as fair, reasonable, and adequate for the Settlement Class; (b) whether a judgment 

22 granting final approval of the Settlement should be entered; and (c) whether Plaintiff's application for 

23 reasonable attorneys' fees, reimbursement of litigation expenses, service award to Plaintiff, and payment 

24 to the Labor and Workforce Development Agency ("LWDA") for penalties under the Labor Code Private 

25 Attorneys General Act ("PAGA") should be granted. 

26 12. Counsel for the parties shall file memoranda, declarations, or other statements and

27 materials in support of their request for final approval of the Settlement, attorneys' fees, litigation 

28 
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expenses, Plaintiff's service award, settlement administration costs, and payment to the LWDA for 

2 PAGA penalties prior to the Final Fairness Hearing according to the time limits set by the Code of Civil 

3 Procedure and the California Rules of Court. 
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13. An implementation schedule is below: 

Event 

Defendants to provide Class Data 
to Settlement Administrator 

Settlement Administrator to mail 
Notice Packets to Class Members 

Deadline for Class Members to 
request exclusion from, submit 
disputes, or object to, the 

Settlement 

Deadline for Plaintiff to file 
Motion for Final Approval of 
Class Action Settlement (and to 
respond to any objections): 

Final Fairness Hearing: 

Date 

20 calendar days after the Court 
enters an order granting 
preliminary approval. 

10 business days after receiving 
Class Data from Defendants 

60 calendar days after mailing of 
the Notice by the Settlement 
Administrator 

16 Court days before the Final 
Fairness Hearing 

-------• 2021 

Actual Date 

14. Pending the Final Fairness Hearing, all proceedings in this action, other than proceedings

necessary to carry out or enforce the terms and conditions of the Settlement and this Order, are stayed. 

15. Counsel for the parties are hereby authorized to utilize all reasonable procedures in

connection with the administration of the Settlement which are not materially inconsistent with either 

this Order or the terms of the Settlement. 

IT IS SO ORDERED. 

Dated: , 2021 
Honorable Yvette M. Palazuelos 
Judge of the Superior Court 
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SUPERIOR COURT OF THE STATE OF CALIFORNIA 

COUNTY OF LOS ANGELES 

FRANCISCO CALDERON, 

Plaintiff, 

vs. 

SMILEDIRECTCLUB, LLC, a len,w,_,.,. hm11,·d 
li.,llilllv �onmam·: �JEFFREY SULITZER. 
D.M,D., PROFESSIONAL CORPORATIONa. a 
California corporation; and Does I through 100, 
inclusive. 

Defendants. 

Case No. 20STCV03799 

NOTICE OF PENDENCY OF CLASS 

ACTION AND PROPOSED SETTLEMENT 

To: All current and former non-exempt employees who have worked for Defendants SmileDirectC!ub, 
LLC, and Jeffrey Sulitzer, D.M.D .. Professional Corporation ("Defendants") in California during 
the time period of November 8. 2017 through [date court grants prcllmina approval/. Collectively. 
these employees will be referred to as "Settlement Class Members." 

PLEASE READ THIS NOTICE CAREFULLY 

YOUR LEGAL RIGHTS MAY BE AFFECTED WHETHER YOU ACT OR NOT 

Why should you read this notice? 

The Court has granted preliminary approval of a proposed class action seulemcnt (the "SetLlement") 
entitled Frandsco Calderon v. SmlleDirectC/ub. LLC. and Jeffrey Su/itzcr. D.MD., Professional 
Corporation, Los Angeles Superior Court Case No. 20STCV03799 (the "Lawsuit"). Because your rights 
may be affected by the Settlement, it is important that you read this notice carefully. 

You may be entitled to money from this SetLlement. Defendants' records show that you were employed al 
Defendants as an hourly. non-exempt employee In California between November 8, 2017 through [d"te court 
grants preliminary approval] {the "Class Period"). The Court ordered that this Notice be sent to you because 
you may be entitled to money under the Settlement and because the Settlement affects your legal rights. 

The purpose of this �11otice is to provide you with a brief description of the Lawsuit, to inform you of the 
terms of the Settlement, to describe your rights In connection with the Settlement. and to explain what steps 
you may take to participate in, object to, or exclude yourself from the Settlement. If you do not exclude 
yourself from the Settlement and the Court finally approves the Settlement. you will be bound by the terms 
of the Settlement and any final judgment. 

What is this c:ase about? 

Plaintiff Francisco Calderon ("Plaintiff'") brought this Lawsuit against Defendants, seeking to assert claims 
on behalf of a class of current and former hourly, non-exempt employees who worked for Defendants, in 
California at any time on or after November 8, 2017. Plaintiff Francisco Calderon is known as the "Class 
Representative," and his attorneys, who also represent the interests of all Settlement Class members, are 
known as "Class Counsel." 

The Lawsuit alleges that Defendants failed to pay all minimum and overtime wages owed, failed to provide 
to Settlement Class members all required meal and rest periods, and failed to provide Settlement Class 
members with itemized wage statements in compliance with California law. The Lawsuit also alleges that 
Defendants failed to timely pay all wages owed to Settlement Class members upon their separation of 
employment from Defendants. As a result of the foregoing alleged violations, Plaintiff also alleges that 
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Defendants engaged in unfair business practices and are liable for civil penalties under the Labor Code 
Private Attorney General Act. 

Dcfondanls deny trun they have done anything wrong. Defent;lams further deny that they owe Sculemenl 
Class members any wages. restitution, penalties. or other damages. No Court has made any determination as 
10 the factual allegations in the Lawsuit. Rather, the Seulcment constitutes a compromise of disputed claims 
and should not be cons1rucd as· an.admission of liability on the part of Oefendams, and they expressly deny 
all liability. Defendant SmileDirectClub, LLC denies it employed any Settlement Class members in the state 
of California during the Class Period. 

The Court has not ruled that Defendants violated any laws or whether Plaintiff or any other person is entitled 
to damages or other relief. However. to avoid additional expense. inconvenience. and interference whh their 
business operations. Defendants have concluded that it is In their best imcreslS and the Interests of Settlement 
Class members to settle the Lawsuit on the terms summarized In this 1 011cc. Ancr Defendants provided 
relevant information to Class Counsel, the Settlement was reached after mediation and arm's-length 
negotiations between the Parties. 

The Class Representative and Class Counsel support the Settlement. Among the reasons for support are the 
defenses to liability potentially available to DefendanlS, the risk of denial of class cerliOcalion, the inherent 
risks of trial on the merits, and the delays and uncertainties associated with litigation. 

If you are stIU employed by Defendants. your decision about whether lo partkipate in lhe Se11Jemenl 
wlll not affect your employment. California law and Oefenda.nrs' policies s1ricdy prohibit unlawful 
rer.aliatlon. Defendants will not lake any adverse employment action against or otherwise target, retaliate, 
or discriminate against any Settlement Class member because of the Seulemenl Class member's decision to 
either participate or not participate in the Settlement. 

Who af1! tf!e Attorneys? 

Attorneys for the Plaintiff/ Settlement Class 
Members: 

LIDMAN LAW, APC 

Scott M. Lidman 
slidman@lidmanlaw.com 
Elizabeth Nguyen 
enguyen@lidmanlaw.com 
Milan Moore 
mrnoore@lldm�nlaw.com 
Romina Tamiry 
rtamiry@lidmanlaw.com 
2155 Campus Drive, Suite 150 
El Segundo, California 90245 
Tel: (424) 322-4772 
Fax: (424) 322-4775 
www.lidmanlaw.com 

HAINES LAW GROUP, APC 

Paul K. Haines 
phaincs@haineslawgroup.com 
I 55 Campus Drive. Suite 180 
El Segundo, California 90245 
Tel: (424) 292-2350 
Fax: (424) 292-2355 
www.haineslawgroup.com 

Attorneys for Defendants SmileDirectClub, LLC and 
Jeffrey Sulitzer. D.M.D., Professional Corporation 

BENESCH FRIEDLANDER, COPLAN 

&ARONOFF, LLP 

Johanna Fabrizio Parker 
li"arkcr@ltt·ncsrhla\1 ruin 
200 Public Square Suite 2300 
Cleveland, Ohio 44114 
(2 I 6) 363-4585 

Krista Enns 
KF111�s@be1u-«·hlaw.,·ur11 
One Montgomery Tower 
120 Kearny Street, Suite 2700 
San Francisco, CA 94104 

Joseph Blalock 
!Blal11rk@lx·11cschla\\ mm 
41 South High Street, Suite 2600 
Columbus, OH 43215 
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On NSERT DATE OF PRELIMINARY APPROVAL, the Court prcllmlnarily certified a cl11Ss, for 
settlement purposes only, of all current and former non-exempt employees who worked for Defendants in 
California from November 8, 2017 through [date of ercliminary approval!. Settlcmelll Class members who 
do not opt out of the Settlement pursuant lo the procedures sel forth in this Notice will be bound by the 
Settlement and wlll release their claims against Defendants as described below. 

Defendants have agreed to pay $650,000.00 (the "Gross Settlement Amount") lo fully resolve all claims in 
the Lawsuit, which includes payments to Settlement Class members, attorneys' fees and expenses, payment 
to the Labor Workforce Development Agency ("LWDA"), settlement administration costs, and the Class 
Represemative 's Service Award. Defendants' share of payroll taxes associated with any wage payments to 
Settlement Class members shall be paid by Defendants separately from, and in addition to, the Gross 
Settlement Amount 

The following deductions from the Gross Settlement Amount will be requested by the Parties: 

Settlement Administration Casis. The Court has approved Phoenix Settlement Administrators, to act as 
the "Settlement Administrator," who is sending this Notice lo you and will perform many other duties 
relating to the Settlement. The Court has approved setting a,u1� an amount not to exceed $7,250.00 from 
the Gross Settlement Amount to pay the Settlement administration costs. 

Auomeys' F�s and Expenses. Class Counsel have been prosecuting the Lawsuit on behalf of the 
Sculcmcnt Class Members on a contingency fee basis (that is, without being paid any money to date) 
and have been paying all litigation costs and expenses. The Court will determine the actual amount 
awarded to Class Counsel as attorneys' fees, which wlll be paid from the Gross Settlement Amount. 
Settlement Class members are not personally responsible for any of Class Counsel's attorneys' fees or 
expenses. Class Counsel will ask for fees of up to one-third of the Gross Settlement Amount, which is 
estimated to be $216,666.66, as reasonable compensation for the work Class Counsel performed and will 
continue to perform in this Lawsuit through Settlement finalization. Class Counsel also will ask for 
relmbursement in an amount not to exceed $35,000.00 for verified costs Class Counsel incurred in 
connection with the Lawsuit. 

Service Award lo Class Represenouive. Class Counsel will ask the Court to award the Clas..s 
RepresentaUvc a service award in the amount not to exceed $5,000.00. to compensate him for hi.llffl 
service and extra work provided on behalf of the Settlement Class members. 

LWDA Payment. Class Counsel will ask the Courl lo approve a payment In the total amount of 
S30.000.00 as and for alleged clvll pellilltl.Cl>, payable pursuant to the California Labor Code Private 
Attorney General Ac1 ("PAGA"). Per Labor Code § 2699(1), seventy-five percent (75%) of such 
penalt.lcs, or Twenty-Two Thousand Five Hundred Dollars and Zcco Cents ($22,500.00) wUI be payable 
to the LWDA, and the remaining twenty-five percent (25%), or Seven Thousand Five Hundred Dollars 
and Zero Cents (S7.S00.00). wilt be payable to cenain Senlcmcnt Class members as the "PAGA 
Amount," as described below. 

Calculalfan of Individual Scalr.ment Class Members' Settlement Award. After deducting the Court-approved 
amounts above, 1he balance or the Gross Se1Llcmen1 Amount will form the Net Settlement Amount ("NSA"), 
which will be distributed to all Settlement Class members who do not submit a valid and timely Request for 
Exclusion (described below). The NSA is estimated at approximately$<< », to be shared among an up to 
<<_>> estimated Settlement Class members. The NSA wlll be divided as follows: 

(i) Ninety-Five Percent (95%) of the Net Settlement Fund shall be allocated to Settlement 
Class Members who worked during the Class Period, as follows: each participating 
Settlement Class member shall receive a proportionate settlement share based upon the 
number of workweeks worked during the Class Period, the numerator of which Is the 
Settlement Class Member's total workweeks worked during the Class Period, and the 
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denominator of which is the total workweeks worked by all Settlement Class Members 
who worked during the Class Period. 

(ii) Five Percent (5%) of the Net Settlement Fund shall be designated as the "'Waiting Time
Amount." Each participating Settlement Class member whose employment with 
Defendants was separated at any time during the Class Period, shall receive a portion of 
the Waiting Time Amount. Each participating Seulemem Class member who was 
separated from employment with Derendants at any time during the Class Period. shall 
receive a portion of the Walling Time Pen�Jty Amount. The Walling Time Penalty amount 
shall be divided equally among all Settlement Class members who were separated from 
their employment during the Class Period. 

In addition, Seven Thousand Five Hundred Dollars and Zero Cents ($7,500.00) of the Gross Settlement 
Amount has been designated as the "PAGA Amount· as described above. All PAGA Employees shall tec�ve 
a portion of the PAGA, "PAGA Employees· Include all current and former non-exempt. hourly, employees 
of Defendants S�ileDircc1Club, LLC, and Jeffrey Sulitzer, D.M.D., l'rofesslonal Corporation who worked 
Jn California (Including those who submit a Request for Exclusion) at any time between January 30, 2019 
and !the <.late the Court enters the artier granting rclimlnary approval) rPAGA Periot.l"). A PAGA 
Employee shall receive a portion of the PAGA Amount proportionate to the number of Workweeks I.bat he 
or she worked during the period the PAGA Period and which will be calculated by multiplying the PAGA 
Amoum by a fract on, the numerator of which is the PAGA Employee's numbCI of Workweeks worked 
during the PAGA Period, and the denominator of which is the total number of Wprkwecks WQrked by all 
PAGA Employees during the PAGA Period. 

Payments 10 Settlement Class Mcmbr.rs. If the Court grants Onal approval of the Settlement, Settlement 
Awards will be malled 10 all Settlement Class members who did not submit a valid and timely Request for 
Exclusion. 

If you submit a Request for Exclusion, you will still receive a proportionate share of the PAGA Payment 
regardless of whether you exclude yourself from the Settlement if you are a PAGA Employee. 

r=.,rh nwmher 1,I tlw. ,·11lcmr-n1 Class whu rrt't'l\'L'., ;1 Seuli'm<'lll ,\w;ml mu,1 r:ish thr chl'<'k \\l1hln 180 rlu�, 
front Uw dat,' th,• Se11lt•111c111 \rlminlstra1nr 111,,lls ii. ,\nv fonds pa,·abll' m Seul<·nw111 f'I:,,, ).Jemhcr, who,.­
du,, ks \\'N. rmr ,·nsh,·d \\ithln 180 dav, af1t•r 111, illng will b,• 1ra11,f..r11•1I In''"' c�11ro,11ia S1•ni•1arv ofSi:nr--

1 d.un,et.1 Prn t'rl\" Fund uml<•, the 1111dai11 etl orn lPrtv laws Int • n, 11u- ofthr SNih• 1wu1 CIJ M�,nlJ<,1 

Payment bv Defendants of Gross Settlement Amount The Gross Settlement Amount shall be paid by 
Defendants with the Sculement Administrator within thirty (30) calendar days after the "Effective Date" 
which is defined as the latter of: (a) the expiration of any appeal period following the Court's approval of 
the settlement or (b) the final resolution of any appeal that has been filed. 

Within ten {10) calendar days following Defendants' deposit of the Gross Settlement Amount with the 
Settlement Adminlstralor, the Settlement Administrator will calculate Individual Settlement Award amoWlts 
and provide the same 10 the. Panics' counsel for review and approval. Within seven (7) calendar days of 
approval by the Parties' counsel, the Seillemcm Administrator wl!I prepare and mail Individual Settlement 
Awards, less appllcable tai<es and withholdings, to participating Seulemcnt Class members. 

Allocalion.and Taxes. For tax purposes, each Settlement Award shall be allocated as follows: six1y-scven 
percent {67%) as penallies and Interest; and thirty-three percent (33%) as wages. The Settlement 
Administrator will be responsible for-issuing 10 partklpaLlng Sclllcment Class members IRS Forms W-2 for 
amounts deemed ·wages" and fRS Forms 1099 for the amounts allocated as pcnalllcs and Interest. Set1lement 
Class members arc responsible for the proper Income tax treatment of the Individual Se11lcment Awards. The 
Settlement Administrator, Defendants and their counsel, and Class Counsel ca.nnol provide tax advice, 
Accordingly, Settlement Class members should consult with their tax advisors concerning the tax 
consequences and treatment of payments they receive under the Settlement. 
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Release. If the Court approves the Se11lemen1, the Settlement Class, and each Settlement Class member who 
has not submitted a timely and valid Rcques1 for Exclusion, will release Defendants SmileDirectClub, LLC, 
and Jeffrey Sulitzer, D.M.D., Professional Corporation, and all of their past and present officers, d!reclors, 
shareholders, managers, e,mployees, agents, principals, heirs. represen1a1ivcs, accountants, auditors, 
consullants. auomeys, and their respective successors and predecessors in lnicrest. subsidiaries. affiliates, 
parents and attorneys, (collectively the "Released Parties"). from alt claims, demands, rights, liabllltles and 
causes of action. ,.·ht1h11 nulu ,ra11, r 1',,,iual l�v, that were pied ln0 a11� dfth� Cijt'11llah11;0111 the \ni011. 
itl€-llffl�,. �i; £111111 ,\m,"' �al+lfiltll"-1 Hlu �«111, 11r 11',1 , .\,..reen.,ttt-tlf-Wl�I 
im,......w� ,1111 ,111 .. iJI 111 C1111l[lldi11• ill 1h \ W 111h. ,,,., llh· �.,, 11111 l.11•r�H::::!tttttthti� ----{ Formatted: Font: lOpt 
0111 of r,' b ,1,'11Ql'tl 111 1111' Olk'f,tfl\tt' St•i llllfl .\nu•rnlrd ( Ulllt)J,,hll lt1 I ,111.,,l' ,Jurin11 th1• (]n�, Pt•ilud Willi 

.._ ______ -'-, ____________ _, 

re:sJ}f'tl m 1he follm,u"-:, fa1m, �<1,etl 011 !ht i'.actH�I i1lle!.a;iu,lf, 1h�•rl11. 11ln1 or.,,e ilmlui; list Cla., Peiiod 
"itla res�eet ts 1�e f:alls·, iAg elai,ais: (a) failure to pay all overtime wages owed; (b) failure to pay minimum 
wages owed; (c) failure to provide meal periods, or premium pay for non-compliant meal periods; (d) failure 
lo authorize and permit rest periods, or premium pay for non-compliant rest periods; (e) failure to Issue 
accurate, itemized wage statements; (I) failure to pay all wages due upon separation of employment; and (g) 
all claims for unfair business practices that could have been premised on the facts, claims, causes of action 
or legal theories described above (collectively, "Released Claims"). Except as provided for under the 
Settlement, Class Member. who do not opt-out of the Settlement will not be eligible to receive any additional 
wages or penalty payments based on the Released Claims from Defendants. 

The time period of the Released Claims shall be the same time as the Class Period. 

PAGA Release and PAGA Employees. If the Court approves the Settlement, all PAGA Employees will 
release the Released Parties, from all claims, demands, rights, liabilities and causes of action under the 
California Labor CodePrivarc Allomeys General Act of 2001 based on (as alleged in the leners to tlm LWDA 
da1ed January 30. 2020 and December 9, 2020) t.he (a) failure to pay all overtime wages owed: (b) failure 10 
pay minimum wages owed; (c) failure to provide meal periods. or premium pay for non-compliant meal 
periods; (d) failure to aurhorlzc and pennil rcsl periods. or premium pay for non-compliant resl periods; (c)
failure to issue accurate, itemized wage statements; and (I) failure 10 pay all wage:s due upon separation of 
employment (collectively, "PAGA Released Claim"). 

The lime period of the PAGA Released Claim is January 30, 2019 and [the date the Court enters the orde 
granting preliminary approval] ("PAGA Period"), 

The Parties acknowledge that under the release, the right of the LWDA to investigate the PAGA Released 
claim is not released, but the PAGA Released Claim does include any claims for penalties by a PAGA 
Employee as a result of any such LWDA investigation, and PAGA Employees are barred from their right to 
act as a private attorney general as to the PAGA Released Claims. 

You cannot submit a Request for Exclusion from the PAGA Release. 

The releases are null and void if Defendants fail to fully fund the Settlement. 11,L' ,eh•nse, 1,l,•111lfw,I hl'relu 
shall bt't'nmi, effoctlv� nu 1he t1111� 01, which o�rcrnfaru, f11l[y 1111<1 th� S,•nh•me111 !"Effoctivl' D�1� 11f th� 
Rl'lras,•") Uuon lht• Effr,rlvr Dmr nf the Rd�"'"· �II Class �lnnl><:,r� ,hall hr dN'mr,l la have_ aud hy 
np1•r:1lfui1 of [udcrnw111 shnll hrwt�, r,•IPnst.._l wai\"Pri ilnd r.L•lh1Qm'-lWtl rlw RPlt•,1sNI Clmm-.. 

Condilioos ofSe11leme11t. The Settlement is conditioned upon the Court entering an order at or following the 
Final Approval Hearing finally approving the Settlement as fair, reasonable, adequate and in the best interests 
of the Settlement Class, and the entry of Judgment. 

How can I claim money from the SettlemenJ? 

Do No1hlng. If you do nothing, you will be entitled to your share of the Settlement based on the proportionate 
numbe£ o( workweeks you worked during the Class Period (as explained above). and as stated in the 
accompanying Notice oflndividual Settlement Award. You also will be bound by the Settlement, including 
the release of claims stated above. 
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What other options do I have? 

O;spule lnfonnatinn In Notice of Individual Seqlemen1 Award. Your awllrd ls based on the proponlonatc 
number of workweeks you worked during the Class Period, whether you have worl<ed between January 30 
2019 ldate of preliminary approval I. and whether your employment was separated during the Class Period. 
The lnfonnall.on contalned In Defcndanrs' records regarding all of these factors. along with your cstlmated 
Settlement Award, is listed on the accompanying Notice of Individual Settlement Award. If you disagree 
with the infonnat!on In your Notice of Individual Senlemcn1 Award, you may submit a dispute, along with 
any supporting documcn1a1lon. in accordance with the procedures stated In the Notice of Individual 
Settlement Award. Any disputes, along with supporting documentation, musl be postmarked no later than 
«RESPONSE DEADLINE». 
DO NOT SEND ORIGINALS; DOCUMENTATION SENT TO THE SETTLEMENT 
ADMINISTRATOR WILL NOT BE RETURNED OR PRESERVED. 

The Parties and the Settlement Administrator will evaluate the evidence submitted and discuss in good faith 
how to resolve any disputes submitted by Settlement Class members. The Settlement Administrator's 
decision regarding any dispute will be final. 

Exclude Yourself from the Seulemen1. If you do not wish to rake pan In che Sculemenl, you may exclude 
yourself by sending lo the ScuJcmcm Administrator a written "Request for Exclusion from the Class Aclion 
Seulement" letter or card postmarked no farer than «RESPONSE DEADLINE» with your name, address. 
telephone number, tas1 four diglls of your social security number, MH+-your signature. Jmi ., .s1;111•nu•1,1 
.!lli!!!..,ll!t1!} that I t1 wnulcl like• I" 111• ,, ·1 l111h•1I f1n111 1h1 ° Ci,1,, .\c llt'lu S1•uh·1t1t•tll. +l+t.�fa1 l<!itl"si011 
sha"ltl .Hale: 

-=-1----WlS! I TO rm r:xc1.rn1m iaRO�I Tl W SITTTLE> rn>:T ('b\S$ 1>: TIii; C \LD�RO}' \'. l,),.11617 
Qll1[CT br\WSUIT. I l""Dl<l'ST "'IJ Hf.l.T II I ;\SK TQ Bis li'.XCU!D!.D l'RO> I Tm; 
Sr.11'LF� iliXT CI ,\CS. I '.'.'lbl NOT RFCflVV .'.>I¥ > [O'IJ[Y n:o• I l'I II .. � ITU,> 11.��r 01 Tl IIS 
l.\WSUJT." 

Send the Request For Exclus on directly to the Scttlcmenc Administrator at <<INSERT ADMINISTRATOR 
CONT ACT INFO>>. Any person who Oles a timely Request for Exclusion from the Seutement shall, upon 
receipt by the Scnlcmcm Admlnlslrator, no longer be a Settlement Class member, shall be barred from 
parliclpa!ing In any portion of the Sculcment. and shall receive no benefits from the Settlement 

If you submit a Request for Exclusion, you will only be excluded from the Released Claims. You cannol 
submit a Request for Exclusion rrom the PAGA Release. You will receive a proportionale share of the PAGA 
Payml!l1t rcg�rdless of whether you exclude 11ourself from the Settlement if you were employed between 
January 30. 2019 and CLOSE DATE OF THE CLASS PERIOD!. 

Do not submit both a Dispute and a Request for Exclusion. If you do, the Request for Exclusion will be 
invalid, you will be included in the Settlement Class. and you will be bound by the lenns of the Settlement. 

Objec1inc 10 thr. Seulement. You also have the rlghr to object to the terms of the Settlement. However, If 
the Coun rejeClS your objection, you will still be bound by che terms of the Settlemenl. If you wish 10 object 
lo the Settlement, or any portion of it, you may ma.ii a wrinen objection to the Settlement Administrator. 
Your wrlucn objection must Include your name, address, as well as cont.act info.rmallon for any attorney 
representing you regarding your objection, the case name and number. each specific reason in suppPrl of 
your objection, and any legal or factual support for each objection together Wich any evidence. In support of 
your objecllon. Written objections must be postmarked on or before <<RESPONSE DEADLINE». 

lf you choose to oqject to the Settlement, you may also appear al the Final Approval Hearing scheduled for 
«FINAL APPROVAL HEARING DATE/FIME» in Department_ of the Los Angeles County Superior 
Court, located at 312 North Spring Street, Los Angeles, California 90012. You have the right to appear either 
remotely, in pcrs.on or through your own a11orncy at this hearing. Any allomey who intends to represent an 
indl�idual objecting to the Seulement must nte a notice of appearance with the Court and serve counsel for 
all parties on or before «RESPONSE DEADLINE» All objections or other correspondence must state 
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the name and number of the cas� 1Francisco Calderon v. SmileDirectCiub. LLC. and Jeffrey Sulitzer. 
D.MD .. Professional Corporation. Los Angeles m,my S1qlf'rinr Coun, Case No. 20STCV03799l. 

Any Class Member who elects to appear personally at the Court for any reason related to this Lawsull must 
comply with the Court's social distancing and mandatory race covering requirements. as well a.nd Other orders 
related to COVID-19. All such rules and orders can be located at the Court's website: 11w\\.laco11n.nrg. 

For more information on how to appear remotely, please visit the Court's website at 
h11p·//www I cour1.org/tlivl� on/ lvll/Cl(l040.aspx and l111p5://www.locn11r1.org/la d. 

If you object to the Settlement, you will remain a member of the Settlement Class. and if the Court approves 
the Settlement, you will be bound by the terms of the Settlement in the same way as Settlement Class 
members who do not object. 

W11at is the IU!XI step? 

The Court will hold a Final Approval Hearing on the adequacy. reasonableness. and fairness of the Settlement 
on «FINAL APPROVAL HEARING DA TE/Tll\,JE». in Department _ of the Los Angeles County 
Superior Court, located at 312 North Spring Street, Los Angeles, California 90012. The Court also will be 
asked to rule on Class Counsel's request for auomeys' fees and reimbursement of documented costs and 
expenses and the Service Award to the Class Representative. The Final Approval Hearing may be postponed 
without further notice to Settlement Class members. You are not required to attend the Final Approval 
Hearing, although any Settlement Class member is welcome to attend the hearing. 

Any changes to date, time. or location of the Final Approval Hearing wfll be posted on the Settlement 
Administrator's website (htm:11 rn111l. Notice of the Court's final judgment will be mailed to you at the same 
time the Settlement Award is mailed to you. 

How can I get additional information? 

This Notice is only a summary of the Lawsuit and lhe Settlement. For more informatlon. you may inspect 
the Court's nles and the Settlement Agreement at 1he Office of the Clerk of the Los Angeles County Superior 
Court, loca1ed at 111 North Hill Street. Los Angelns, California 90012. during regular court hours. Due to 
COVLD-19. appointments are required for clerk's office services. Please vi.sit the Coun's website al 
11111>:I/www lncnu11.onz/m•wsmccli;i/u11load.�/l42020S29162327NR Clerks Offlc-c 05 29 20-FINAL.urlf 
and l111ps://www l;1cnur1.oru/ for Information on how 10 make an appointrnenl in 1he Clerk's Office. You 
may also contact Class Counsel using the contact lnformalion llsrnd above for more lnforma1Jon. 

PLEASE DO NOT CALL OR WRITE THE COURT, DEFENDANTS OR THEIR ATTORNEYS FOR 
INFORMATION ABOUT THIS SETILEi'dENT OR THE SETTLEMENT PROCESS 

REMINDER AS TO TIME LIMITS 

The deadline for submitting any Disputes, Requests for Exclusion, or Objections is <<RESPONSE 
DEADLINE>>. These deadlines will be strictly enforced. 

BY ORDER OF THE COURT ENTERED ON «PRELIM APPROVAL DATE». 
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EXHIBIT 4 

EXHIBIT 4 



SUPERIOR COURT OF THE STATE OF CALIFORNIA 

COUNTY OF LOS ANGELES 

FRANCISCO CALDERON, 

Plaintiff, 

vs. 

SMILEDIRECTCLUB, LLC, a Tennessee limited 
liability company; JEFFREY SULITZER, D.M.D., 
PROFESSIONAL CORPORATION, a California 
corporation; and Does 1 through 100, inclusive, 

Defendants. 

Case No. 20STCV03799 

NOTICE OF PENDENCY OF CLASS 

ACTION AND PROPOSED SETTLEMENT 

To: All current and former non-exempt employees who have worked for Defendants SmileDirectClub, 
LLC, and Jeffrey Sulitzer, D.M.D., Professional Corporation ("Defendants") in California during 
the time period of November 8, 2017 through date court grants preliminary approval]. Collectively, 
these employees will be referred to as "Settlement Class Members." 

PLEASE READ THIS NOTICE CAREFULLY 

YOUR LEGAL RIGHTS MAY BE AFFECTED WHETHER YOU ACT OR NOT 

Why should you read this notice? 

The Court has granted preliminary approval of a proposed class action settlement (the "Settlement") entitled 
Francisco Calderon v. SmileDirectClub, LLC, and Jeffrey Sulitzer, D.MD., Professional Corporation, Los 
Angeles Superior Court Case No. 20STCV03799 (the "Lawsuit"). Because your rights may be affected by 
the Settlement, it is important that you read this notice carefully. 

You may be entitled to money from this Settlement. Defendants' records show that you were employed at 
Defendants as an hourly, non-exempt employee in California between November 8, 2017 through [date court 
grants preliminary approval] {the "Class Period"). The Court ordered that this Notice be sent to you because 
you may be entitled to money under the Settlement and because the Settlement affects your legal rights. 

The purpose of this Notice is to provide you with a brief description of the Lawsuit, to inform you of the 
tenns of the Settlement, to describe your rights in connection with the Settlement, and to explain what steps 
you may take to participate in, object to, or exclude yourself from the Settlement. If you do not exclude 
yourself from the Settlement and the Court finally approves the Settlement, you will be bound by the tenns 
of the Settlement and any final judgment. 

What is this case about? 

Plaintiff Francisco Calderon ("Plaintiff') brought this Lawsuit against Defendants, seeking to assert claims 
on behalf of a class of current and fonner hourly, non-exempt employees who worked for Defendants, in 
California at any time on or after November 8, 2017. Plaintiff Francisco Calderon is known as the "Class 
Representative," and his attorneys, who also represent the interests of all SettJement Class members, are 
known as "Class Counsel." 

The Lawsuit alleges that Defendants failed to pay all minimum and overtime wages owed, failed to provide 
to Settlement Class members all required meal and rest periods, and failed to provide Settlement Class 
members with itemized wage statements in compliance with California law. The Lawsuit also alleges that 
Defendants failed to timely pay all wages owed to Settlement Class members upon their separation of 
employment from Defendants. As a result of the foregoing alleged violations, Plaintiff also alleges that 
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Defendants engaged in unfair business practices and are liable for civil penalties under the Labor Code 
Private Attorney General Act. 

Defendants deny that they have done anything wrong. Defendants further deny that they owe Settlement 
Class members any wages, restitution, penalties, or other damages. No Court has made any detennination as 
to the factual allegations in the Lawsuit. Rather, the Settlement constitutes a compromise of disputed claims 
and should not be construed as an admission of liability on the part of Defendants, and they expressly deny 
all liability. Defendant SmileDirectCiub, LLC denies it employed any Settlement Class members in the state 
of California during the Class Period. 

The Court has not ruled that Defendants violated any laws or whether Plaintiff or any other person is entitled 
to damages or other relief. However, to avoid additional expense, inconvenience, and interference with their 
business operations, Defendants have concluded that it is in their best interests and the interests of Settlement 
Class members to settle the Lawsuit on the terms summarized in this Notice. After Defendants provided 
relevant infonnation to Class Counsel, the Settlement was reached after mediation and arm's-length 
negotiations between the Parties. 

The Class Representative and Class Counsel support the Settlement. Among the reasons for support are the 
defenses to liability potentially available to Defendants, the risk of denial of class certification, the inherent 
risks of trial on the merits, and the delays and uncertainties associated with litigation. 

If you are still employed by Defendants, your decision about whether to participate in the Settlement 
wiU not affect your employment. California law and Defendants' policies strictly prohibit unlawful 
retaliation. Defendants will not take any adverse employment action against or otherwise target, retaliate, 
or discriminate against any Settlement Class member because of the Settlement Class member's decision to 
either participate or not participate in the Settlement. 

Who are the Attorneys? 

Attorneys for the Plaintiff / Settlement Class 
Members: 

LIDMANLAW,APC 
Scott M. Lidman 
slidman@lidmanlaw.com 
Elizabeth Nguyen 
enguyen@lidmanlaw.com 
Milan Moore 
mmoore@lidmanlaw.com 
Romina Tamiry 
rtamiry@lidmanlaw.com 
2155 Campus Drive, Suite 150 
El Segundo, California 90245 
Tel: (424) 322-4772 
Fax: (424) 322-4775 
www.lidmanlaw.com 

HAINES LAW GROUP, APC 
Paul K. Haines 
phaines@haineslawgroup.com 
155 Campus Drive, Suite 180 
El Segundo, California 90245 
Tel: (424) 292-2350 
Fax: (424) 292-2355 
www.haineslawgroup.com 

Attorneys for Defendants SmileDirectClub, LLC and 
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What �re the terms of the Settlement? 

On [lNSERT DATE OF PRELIMINARY APPROVAL], the Court preliminarily certified a class, for 
settlement purposes only, of all current and former non-exempt employees who worked for Defendants in 
California from November 8, 2017 through [date of preliminary aJ!proval]. Settlement Class members who 
do not opt out of the Settlement pursuant to the procedures set forth in this Notice will be bound by the 
Settlement and will release their claims against Defendants as described below. 

Defendants have agreed to pay $650,000.00 (the "Gross Settlement Amount") to fully resolve all claims in 
the Lawsuit, which includes payments to Settlement Class members, attorneys' fees and expenses, payment 
to the Labor Workforce Development Agency ("LWDA"), settlement administration costs, and the Class 
Representative's Service Award. Defendants' share of payroll taxes associated with any wage payments to 
Settlement Class members shall be paid by Defendants separately from, and in addition to, the Gross 
Settlement Amount. 

The following deductions from the Gross Settlement Amount will be requested by the Parties: 

Settlement Administralion Costs. The Court has approved Phoenix Settlement Administrators to act as 
the "Settlement Administrator," who is sending this Notice to you and will perform many other duties 
relating to the Settlement. The Court has approved setting aside an amount not to exceed $7,250.00 from 
the Gross Settlement Amount to pay the Settlement administration costs. 

Attorneys' Fees and Expenses. Class Counsel have been prosecuting the Lawsuit on behalf of the 
Settlement Class Members on a contingency fee basis (that is, without being paid any money to date) 
and have been paying all litigation costs and expenses. The Court will determine the actual amount 
awarded to Class Counsel as attorneys' fees, which will be paid from the Gross Settlement Amount. 
Settlement Class members are not personally responsible for any of Class Counsel's attorneys' fees or 
expenses. Class Counsel will ask for fees of up to one-third of the Gross Settlement Amount, which is 
estimated to be $216,666.66, as reasonable compensation for the work Class Counsel performed and will 
continue to perform in this Lawsuit through Settlement finalization. Class Counsel also will ask for 
reimbursement in an amount not to exceed $35,000.00 for verified costs Class Counsel incurred in 
connection with the Lawsuit. 

Service Award to Class Representative. Class Counsel will ask the Court to award the Class 
Representative a service award in the amount not to exceed $5,000.00, to compensate him for his service 
and extra work provided on behalf of the Settlement Class members. 

LWDA Payment. Class Counsel will ask the Court to approve a payment in the total amount of 
$30,000.00 as and for alleged civil penalties, payable pursuant to the California Labor Code Private 
Attorney General Act ("PAGA"). Per Labor Code § 2699(i), seventy-five percent (75%) of such 
penalties, or Twenty-Two Thousand Five Hundred Dollars and Zero Cents ($22,500.00) will be payable 
to the LWDA, and the remaining twenty-five percent (25%), or Seven Thousand Five Hundred Dollars 
and Zero Cents ($7,500.00), will be payable to certain Settlement Class members as the "PAGA 
Amount," as described below. 

Calculation oflndividual Settlement Class Members' Setllemenl Award. After deducting the Court-approved 
amounts above, the balance of the Gross Settlement Amount will form the Net Settlement Amount ("NSA"), 
which will be distributed to all Settlement Class members who do not submit a valid and timely Request for 
Exclusion (described below). The NSA is estimated at approximately $<< >>, to be shared among an up to 
<<_>> estimated Settlement Class members. The NSA will be divided as follows: 

(i) Ninety-Five Percent (95%) of the Net Settlement Fund shall be allocated to Settlement
Class Members who worked during the Class Period, as follows: each participating
Settlement Class member shall receive a proportionate settlement share based upon the
number of workweeks worked during the Class Period, the numerator of which is the
Settlement Class Member's total workweeks worked during the Class Period, and the
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denominator of which is the total workweeks worked by all Settlement Class Members 
who worked during the Class Period. 

(ii) Five Percent (5%) of the Net Settlement Fund shall be designated as the "Waiting Time
Amount." Each participating Settlement Class member whose employment with
Defendants was separated at any time during the Class Period, shall receive a portion of
the Waiting Time Amount. Each participating Settlement Class member who was
separated from employment with Defendants at any time during the Class Period, shall
receive a portion of the Waiting Time Penalty Amount. The Waiting Time Penalty amount
shall be divided equally among all Settlement Class members who were separated from
their employment during the Class Period.

In addition, Seven Thousand Five Hundred Dollars and Zero Cents ($7,500.00) of the Gross Settlement 
Amount has been designated as the "PAGA Amount" as described above. All PAGA Employees shall receive 
a portion of the PAGA. "PAGA Employees" include all current and former non-exempt, hourly, employees 
of Defendants SmileDirectClub, LLC, and Jeffrey Sulitzer, D.M.D., Professional Corporation who worked 
in California (including those who submit a Request for Exclusion) at any time between January 30, 2019 
and [the date the Court enters the order granting preliminary approval] ("PAGA Period"). A PAGA 
Employee shall receive a portion of the PAGA Amount proportionate to the number of Workweeks that he 
or she worked during the period the PAGA Period and which will be calculated by multiplying the PAGA 
Amount by a fraction, the numerator of which is the PAGA Employee's number of Workweeks worked 
during the PAGA Period, and the denominator of which is the total number of Workweeks worked by all 
PAGA Employees during the PAGA Period. 

Payments to Settlement Class Members. If the Court grants final approval of the Settlement, Settlement 
Awards will be mailed to all Settlement Class members who did not submit a valid and timely Request for 
Exclusion. 

If you submit a Request for Exclusion, you will still receive a proportionate share of the PAGA Payment 
regardless of whether you exclude yourself from the Settlement if you are a PAGA Employee. 

Each member of the Settlement Class who receives a Settlement Award must cash the check within 180 days 
from the date the Settlement Administrator mails it. Any funds payable to Settlement Class Members whose 
checks were not cashed within 180 days after mailing will be transferred to the California Secretary of State­
Unclaimed Property Fund under the unclaimed property laws in the name of the Settlement Class Member. 

Payment by Defendants of Gross Settlement Amount. The Gross Settlement Amount shall be paid by 
Defendants with the Settlement Administrator within thirty (30) calendar days after the "Effective Date" 
which is defined as the latter of: (a) the expiration of any appeal period following the Court's approval of 
the settlement or (b) the final resolution of any appeal that has been filed. 

Within ten (1 0) calendar days following Defendants' deposit of the Gross Settlement Amount with the 
Settlement Administrator, the Settlement Administrator will calculate Individual Settlement Award amounts 
and provide the same to the Parties' counsel for review and approval. Within seven (7) calendar days of 
approval by the Parties' counsel, the Settlement Administrator will prepare and mail Individual Settlement 
Awards, less applicable taxes and withholdings, to participating Settlement Class members. 

Allocation and Taxes. For tax purposes, each Settlement Award shall be allocated as follows: sixty-seven 
percent (67%) as penalties and interest; and thirty-three percent (33%) as wages. The Settlement 
Administrator will be responsible for issuing to participating Settlement Class members IRS Forms W-2 for 
amounts deemed "wages" and IRS Forms 1099 for the amounts allocated as penalties and interest. Settlement 
Class members are responsible for the proper income tax treatment of the Individual Settlement Awards. The 
Settlement Administrator, Defendants and their counsel, and Class Counsel cannot provide tax advice. 
Accordingly, Settlement Class members should consult with their tax advisors concerning the tax 
consequences and treatment of payments they receive under the Settlement. 
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Release. If the Court approves the Settlement, the Settlement Class, and each Settlement Class member who 
has not submitted a timely and valid Request for Exclusion, will release Defendants SmileDirectClub, LLC, 
and Jeffrey Sulitzer, D.M.D., Professional Corporation, and all of their past and present officers, directors, 
shareholders, managers, employees, agents, principals, heirs, representatives, accountants, auditors, 
consultants, attorneys, and their respective successors and predecessors in interest, subsidiaries, affiliates, 
parents and attorneys, (collectively the "Released Parties"), from all claims, demands, rights, liabilities and 
causes of action that were pied in, or arising out of facts asserted in, the operative Second Amended 
Complaint that arose during the Class Period with respect to the following claims: (a) failure to pay all 
overtime wages owed; (b) failure to pay minimum wages owed; (c) failure to provide meal periods, or 
premium pay for non-compliant meal periods; (d) failure to authorize and permit rest periods, or premium 
pay for non-compliant rest periods; (e) failure to issue accurate, itemized wage statements; (f) failure to pay 
all wages due upon separation of employment; and (g) all claims for unfair business practices that could have 
been premised on the facts, claims, causes of action or legal theories described above (collectively, "Released 
Claims"). Except as provided for under the Settlement, Class Members who do not opt-out of the Settlement 
will not be eligible to receive any additional wages or penalty payments based on the Released Claims from 
Defendants. 

The time period of the Released Claims shall be the same time as the Class Period. 

PAGA Release and PAGA Employees. If the Court approves the Settlement, all PAGA Employees will 
release the Released Parties, from all claims, demands, rights, liabilities and causes of action under the 
California Labor Code Private Attorneys General Act of 2004 based on (as alleged in the letters to the LWDA 
dated January 30, 2020 and December 9, 2020) the (a) failure to pay all overtime wages owed; (b) failure to 
pay minimum wages owed; (c) failure to provide meal periods, or premium pay for non-compliant meal 
periods; (d) failure to authorize and permit rest periods, or premium pay for non-compliant rest periods; (e) 
failure to issue accurate, itemized wage statements; and (f) failure to pay all wages due upon separation of 
employment (collectively, "PAGA Released Claim"). 

The time period of the PAGA Released Claim is January 30, 2019 and [the date the Court enters the order 
granting preliminary approval] ("PAGA Period"). 

The Parties acknowledge that under the release, the right of the LWDA to investigate the PAGA Released 
claim is not released, but the PAGA Released Claim does include any claims for penalties by a PAGA 
Employee as a result of any such LWDA investigation, and PAGA Employees are barred from their right to 
act as a private attorney general as to the PAGA Released Claims. 

You cannot submit a Request for Exclusion from the PAGA Release. 

The releases are null and void if Defendants fail to fully fund the Settlement. The releases identified herein 
shall become effective on the date on which Defendants fully fund the Settlement ("Effective Date of the 
Release"). Upon the Effective Date of the Release, all Class Members shall be deemed to have, and by 
operation of Judgment shall have, released, waived and relinquished the Released Claims. 

Conditions of Settlement. The Settlement is conditioned upon the Court entering an order at or following the 
Final Approval Hearing finally approving the Settlement as fair, reasonable, adequate and in the best interests 
of the Settlement Class, and the entry of Judgment. 

How can .1 claim money from the Settlement? 

Do Nothing. If you do nothing, you will be entitled to your share of the Settlement based on the proportionate 
number of workweeks you worked during the Class Period (as explained above), and as stated in the 
accompanying Notice of Individual Settlement Award. You also will be bound by the Settlement, including 
the release of claims stated above. 

Wh,at other options do I have? 

Page 5 of8 



Dispute Information in Notice of Individual Settlement Award. Your award is based on the proportionate 
number of workweeks you worked during the Class Period, whether you have worked between January 30, 
2019 [date of preliminary approval], and whether your employment was separated during the Class Period. 
The information contained in Defendants' records regarding all of these factors, along with your estimated 
Settlement Award, is listed on the accompanying Notice of Individual Settlement Award. If you disagree 
with the information in your Notice of Individual Settlement Award, you may submit a dispute, along with 
any supporting documentation, in accordance with the procedures stated in the Notice of Individual 
Settlement Award. Any disputes, along with supporting documentation, must be postmarked no later than 
«RESPONSE DEADLINE». 
DO NOT SEND ORIGINALS; DOCUMENTATION SENT TO IBE SETTLEMENT 
ADMINISTRATOR WILL NOT BE RETURNED OR PRESERVED. 

The Parties and the Settlement Administrator will evaluate the evidence submitted and discuss in good faith 
how to resolve any disputes submitted by Settlement Class members. The Settlement Administrator's 
decision regarding any dispute will be final. 

Exclude Yourself from the Settlement. If you do not wish to take part in the Settlement, you may exclude 
yourself by sending to the Settlement Administrator a written "Request for Exclusion from the Class Action 
Settlement" letter or card postmarked no later than <<RESPONSE DEADLINE>>, with your name, address, 
telephone number, last four digits of your social security number, your signature, and a statement indicating 
that you would like to be excluded from the Class Action Settlement. 

Send the Request for Exclusion directly to the Settlement Administrator at «INSERT ADMINISTRA TO 
CONTACT INFO>>. Any person who files a timely Request for Exclusion from the Settlement shall, upon 
receipt by the Settlement Administrator, no longer be a Settlement Class member, shall be barred from 
participating in any portion of the Settlement, and shall receive no benefits from the Settlement. 

If you submit a Request for Exclusion, you will only be excluded from the Released Claims. You cannot 
submit a Request for Exclusion from the PAGA Release. You will receive a proportionate share of the PAGA 
Payment regardless of whether you exclude yourself from the Settlement if you were employed between 
January 30, 2019 and [ CLOSE DATE OF THE CLASS PERIOD 

Do not submit both a Dispute and a Request for Exclusion. If you do, the Request for Exclusion will be 
invalid, you will be included in the Settlement Class, and you will be bound by the terms of the Settlement. 

Objecting to the Settlement. You also have the right to object to the terms of the Settlement. However, if 
the Court rejects your objection, you will still be bound by the terms of the Settlement. If you wish to object 
to the Settlement, or any portion of it, you may mail a written objection to the Settlement Administrator. 
Your written objection must include your name, address, as well as contact information for any attorney 
representing you regarding your objection, the case name and number, each specific reason in support of 
your objection, and any legal or factual support for each objection together with any evidence in support of 
your objection. Written objections must be postmarked on or before <<RESPONSE DEADLINE>>. 

If you choose to o�ject to the Settlement, you may also appear at the Final Approval Hearing scheduled for 
«FINAL APPROVAL HEARING DATFJTIME> in Department= of the Los Angeles County Superior 
Court, located at 312 North Spring Street, Los Angeles, California 90012. You have the right to appear either 
remotely, in person or through your own attorney at this hearing. Any attorney who intends to represent an 
individual objecting to the Settlement must file a notice of appearance with the Court and serve counsel for 
alJ parties on or before <<RESPONSE DEADLINE>>. All objections or other correspondence must state 
the name and number of the case (Francisco Calderon v. SmileDirectC/ub, LLC, and Jeffrey Sulitzer, D. MD., 
Professional Corporation, Los Angeles County Superior Court, Case No. 20STCV03799). 

Any Class Member who elects to appear personalJy at the Court for any reason related to this Lawsuit must 
comply with the Court's social distancing and mandatory face covering requirements, as welJ and other orders 
related to COVID-19. All such rules and orders can be located at the Court's website: www.Iacourt.org. 
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For more information on how to appear remotely, please visit the Court's website at 
h11p://www.lacour1.ore/divi ion/civil/CI0040.as11x and https://www.lacourt.org/lacc/. 

If you object to the Settlement, you will remain a member of the Settlement Class, and if the Court approves 
the Settlement, you will be bound by the terms of the Settlement in the same way as Settlement Class 
members who do not object. 

What is the next step? 

The Court will hold a Final Approval Hearing on the adequacy, reasonableness, and fairness of the Settlement 
on «FINAL APPROVAL HEARING DATE/fIME», in Department_ of the Los Angeles County 
Superior Court, located at 312 North Spring Street, Los Angeles, California 90012. The Court also will be 
asked to rule on Class Counsel's request for attorneys' fees and reimbursement of documented costs and 
expenses and the Service Award to the Class Representative. The Final Approval Hearing may be postponed 
without further notice to Settlement Class members. You are not required to attend the Final Approval 
Hearing, although any Settlement Class member is welcome to attend the hearing. 

Any changes to date, time, or location of the Final Approval Hearing will be posted on the Settlement 
Administrator's website (http://.com). Notice of the Court's final judgment will be mailed to you at the same 
time the Settlement Award is mailed to you. 

How can I get additional information? 

This Notice is only a summary of the Lawsuit and the Settlement. For more information, you may inspect 
the Court's files and the Settlement Agreement at the Office of the Clerk of the Los Angeles County Superior 
Court, located at 111 North Hill Street, Los Angeles, California 90012, during regular court hours. Due to 
COVID-19, appointments are required for clerk's office services. Please visit the Court's website at 
http://www.lacourt.org/newsmedia/uploads/ l 42020529 l 62327NR Clerks Office 05 29 20-'FINAL.pdf 
and h1tps://www.lacourt.org/ for information on how to make an appointment in the Clerk's Office. You 
may aJso contact Class Counsel using the contact information listed above for more information. 

PLEASE DO NOT CALL OR WRITE THE COURT, DEFENDANTS OR THEIR ATTORNEYS FOR 
INFORMATION ABOUT THIS SETTLEMENT OR THE SETTLEMENT PROCESS 

REMINDER AS TO TIME LIMITS 

The deadline for submitting any Disputes, Requests for Exclusion, or Objections is <<RESPONSE 
DEADLINE>>. These deadlines will be strictly enforced. 

BY ORDER OF THE COURT ENTERED ON «PRELIM APPROVAL DATE». 
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