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[, DANIEL F. GAINES, hereby declare and state as follows:

1. I am an attorney duly admitted to the practice of law in the State of California. I am
a shareholder of Gaines & Gaines, APLC, counsel for Plaintiff Corey Jones (“Jones™ or “Plaintiff”)
and proposed Class Counsel in this action. [ have personal knowledge of the facts set forth herein
and if called as a witness to testify to them, I could and would do so competently.

Education and Experience:

2. I obtained my BS degree from the University California at Berkeley in 2003. 1
majored in Business Administration at the Haas School of Business.

3. Thereafter, I attended the University of Virginia School of Law. At Virginia, | was
a member of the editorial board of the Virginia Tax Review. [ was also the recipient of the Lacy
Armour Scholarship, awarded to recognize academic excellence. At Virginia, [ focused my
studies on tax and real estate. | earned my JD and became a member of the California Bar in 2007.

4. Since becoming a member of the Bar, and until his retirement, | practiced law with
my partnet/father, Kenneth, at Gaines & Gaines, APLC. Our current practice specializes in
litigation, with an emphasis in employment disputes like this one. Over 95% of our practice is
devoted to complex employment litigation.

5. My firm has represented employees in complex employment matters such as this
one, with an emphasis in wage and hour issues. 1 have participated in and have been certified as
class counsel in dozens of class action matters since my admission to the Bar. A list of the cases
in which | have been appointed as class counsel is attached hereto as Exhibit A.

Factual and Procedural Backeround:

6. On February 27, 2020, Plaintiff Corey Jones sent a letter, by online submission to
the LWDA and by certified mail, return receipt requested, to Defendants, setting forth the facts
and theories of the violations alleged agamst Defendants, as prescribed by Labor Code § 2698 ef
seq. On May 11, 2020, Plaintiff Corey Jones filed in the Superior Court of Califorma, County of
Alameda, a representative action Complaint for Penalties against Defendant DAA DraexImaier
Automotive of America, LLC, pursuant to California Labor Code § 2699(f) and for Violations of

Labor Code §§ 201-202, 226(a), 226.7, 246, 518, 512 and 1194, and pursuant to Labor Code §

DECLARATION OF DANIEL F. GAINES IN SUPPORT OF UNOPPOSED MOTION FOR PRELIMINARY
APPROVAL OF CLASS ACTION SETTLEMENT




e VS o

N~ Oy n

10
1
12
13
14
15
16
17
18
19
20
21
22

24
25
26
27
28

2699(a) for violations of Labor Code § 226.3. (Alameda County case number HG20062125)
(“Jones Action™).

7. On May 28, 2020, Plaintiff Demetreia Gray sent a letter, by online submission to
the LWDA and by certified mail, return receipt requested, to Defendants setting forth the facts and
theories of the violations alleged against Defendants, as prescribed by Labor Code § 2698 et seq.
On August 24, 2020, Plaintiff Demetreia Gray filed in the Superior Court of California, County of
Alameda, a class action and PAGA action Complaint against Defendant DAA Draexlmaier
Automotive of America, LLC, alleging causes of action for: (1) failure to provide meal periods
(Labor Code §§ 226.7 and 512; IWC Wage Order No. 1-2001 § 11); (2) failure to authorize and
permit rest periods (Labor Code §§ 226.7; IWC Wage Order No. 1-2001 § 12); (3) failure to pay
minimum wages (Labor Code §§ 1194, 1197, IWC Wage Order No. 1-2001 § 4); (4) failure fo
pay overtime wages (Labor Code §§ 510, 1194, 1198; IWC Wage Order No. 1-2001 § 3); (5)
failure to pay all wages due to discharged and quitting employees (Labor Code §§ 201-203); (6)
failure to maintain required records (Labor Code §§ 226, 1174; IWC Wage Order No. 1-2001 §
7). (7) failure to furnish accurate itemized wage statements (Labor Code § 226; IWC Wage Order
No. 1-2001 § 7); (8) unfair and unlawful business practices (Business & Professions Code §§
17200, et seq.); (9) representative action for penalties under the PAGA. (Alameda County case
number HG20072329) (“Gray Action™).

8. On June 17, 2020, Plaintiff Eddie Fairley sent a letter, by online submission to the
LWDA and by certified mail, return receipt requested, to Defendants setting forth the facts and
theories of the violations alleged against Defendants, as prescribed by Labor Code § 2698 ef seg.
On September 3, 2020, Plaintiff Eddie Fairley filed in the Superior Court of California, County of
Alameda, a class action and PAGA action Complaint against Defendants DAA Draexlmaier of
America LLC, and DAN Draeximaier Automotive North America LLC, alleging causes of action
for: (1) failure to pay overtime wages (Labor Code §§ 510 and 1198); (2) failure to provide meal
breaks (Labor Code §§ 226.7 and 512(a)) ; (3) failure to provide ret periods (Labor Code § 226.7);
(4) failure to pay minimum wages (Labor Code §§ 1194, 1197, and 1197.1); (5) failure to timely

pay wages (Labor Code §§ 201 and 202); (6) %ii!ure to timely pay wages during employment
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(Labor Code §§ 204); (7) failure to provide accurate itemized wage statements (Labor Code §§
226(a)); (8) failure to keep requisite payroll records (Labor Code §§ 1174); (9) failure to reimburse
for business expenses (Labor Code §§ 2800 and 2802); (10) unfair competition (Business &
Professions Code §§ 17200, et seq.); and (11) Violation of the California Labor Code section 2698,
et seq. (PAGA). (Alameda County case number RG20073122) (“Fairley Action”).

9. The Parties have resolved all three of these actions together, and their global
resolution is set forth in the Settlement. The consolidated complaint that Plaintiffs filed on August
4, 2022 includes all claims and all parties from each of these pending lawsuits. A true and correct
copy of the Settlement Agreement is attached hereto as Exhibit B.

Investigation and Settlement Discussions

10.  On April 20, 2021, Defendants and Plaintiffs attended a full-day mediation with
mediator Hon. Louis M. Meisinger (Ret.), but were not able to reach a settlement on that date. The
Hon. Louis M. Meisinger provided a mediator’s proposal on that date, and the Parties accepted the
mediator’s proposal on April 27, 2021.

11.  Throughout the pendency of the Lawsuits, the Parties engaged in informal
discovery, including depositions and an informal exchange of documents and information,
expanding thousands of pages, for settlement purposes in connection with the April 20, 2021
mediation. Pursuant to a material term of the Hon. Louis M. Meisinger’s mediation proposal, the
Parties further engaged in confirmatory discovery as to the merits of the Lawsuits and the class
size. Based on a thorough investigation and evaluation of these matters, Class Counsel and
Plaintiffs have concluded that the Settlement with Defendants for the consideration and on the
terms set forth in the Settlement Agreement, is fair, reasonable, adequate, and is in the best interest
of the putative class members and aggrieved employees in light of all known facts and
circumstances, including the risk of significant delay, and the defenses asserted by Defendants.

12.  Plaintiffs have fully investigated the factual and legal bases for the causes of action
asserted in the Lawsuits. As a result of their investigation, Plaintiffs continue to believe their
claims are viable and that Defendants violated the California Labor Code and IWC Wage Orders.

Defendants have denied all allegations and contend that the claims asserted in the Lawsuits have
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no merit and cannot give rise to liability on behalf of Defendants. Given the disagreement between
the Parties as to the viability of these claims, the Parties believe the Settlement provided for herein
1s a fair, adequate, and reasonable settlement.

13.  Plaintiffs recognize the expense and length of continued proceedings necessary to
continue the litigation against Defendants through trial and through any possible appeals.
Plaintiffs have also taken into account the uncertainty and risk of the outcome of further litigation,
and the difficulties and delays inherent in such litigation. Plaintiffs are also aware of the burdens
of proof necessary to establish liability for the claims asserted in the Lawsuits, Defendants’
defenses thereto, and the difficulties in establishing damages and entitlement to monetary recovery
for Employees. Plaintiffs have also taken into account the discovery undertaken and settlement
negotiations conducted, which negotiations resulted in the material settlement terms set forth
herein. Based on the foregoing, Plaintiffs and their counsel have determined that the Settlement
set forth in the Settlement Agreement is a fair, adequate, and reasonable settlement, and is in the
best interests of putative class members and aggrieved employees.

14.  Defendants deny all claims in the lawsuits but have concluded that any further
defense of this litigation would be protracted and expensive for all Parties. Defendants have
devoted substantial amounts of time, energy and resources to the defense of the claims asserted in
the Lawsuits and, unless the Settlement is made, will continue to do so for the foreseeable future.
For these reasons, Defendants have agreed to settle the matter upon the terms set forth in the
Settlement Agreement, to put to rest the claims as set forth in the Lawsuits.

15.  Defendants have denied and continue to deny each of the claims and contentions
alleged in the Lawsuits, Defendants have repeatedly asserted and continue to assert defenses
thereto, and have expressly denied and continue to deny any wrongdoing or legal liability arising
out of any of the facts or conduct alleged in the Lawsuits. Defendants also have denied and
continue to deny, infer alia, the Plaintiffs allegations in their respective lawsuits, including related
to Plaintiffs’ allegations that putative class members and aggrieved employees have suffered
damages; that Defendants improperly failed to pay putative class members and aggrieved

employees all wages owed; that Defendants failed to pay minimum wages; that Defendants failed
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to pay all overtime; that Defendants failed to properly provide meal and rest periods; that
Defendants caused employees to work more than six days in seven; that Defendants provided
Employees with inaccurate wage statements; that Defendants failed to timely pay all wages due
during employment or at the separation of employment; that Defendants failed to properly pay
sick time; that Defendants failed to pay wages twice per calendar month; that Defendants failed to
reimburse business expenses; that Defendants failed to maintain requisite payroll records; that
Defendants violated any provisions of the California Labor Code or any IWC Wage Order; that
Defendants engaged in any uniawful, unfair or fraudulent business practices; that Defendants
engaged in any other wrongful conduct as alleged in the Lawsuits; or that Employees were harmed
by the conduct alleged in the Lawsuits. Neither the Settlement Agreement, nor any document
referred to or contemplated herein, nor any action taken to carry out the Settlement Agreement, is,
may be construed as, or may be used as an admission, concession or indication by or against
Defendants of any fault, wrongdoing, or liability whatsoever.

16.  Plaintiffs claim and continue to claim that the claims released by the Settlement
Agreement have merit and give rise to liability on the part of Defendants. Neither the Settlement
Agreement nor any documents referred to herein, or any action taken to carry out the Settlement
Agreement is or may be construed as or may be used as an admission by or against Employees or
Class Counsel as to class suitability and/or the merits or lack thereof of the claims asserted.

17.  The Parties stipulate, subject to the approval of the Court, that the Lawsuits are being
compromised and settled pursuant to the terms and conditions set forth in the Settlement
Agreement.

Settlement Administration:

18. The Parties have agreed that ILYM Group, Inc. (“ILYM”), an experienced and
competent settlement administration company, will administer the settlement. A true and correct
copy of ILYM’s credentials and bid for administrative services are attached hereto as Exhibit C.
Up to $12,050 has been allocated to compensate ILYM for its work related to the administration.
A\

1
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Class Counsel’s Assessment of the Fairness of the Settlement and the Risks of Continued

Litigation:

19.  Based on our independent investigation and evaluation, my colleagues and [ believe
that settlement for the consideration and on the terms set forth in the Stipulation of Settlement is
fair, reasonable, and adequate and is in the best interest of the settlement class in light of all known
facts and circumstances, including the risk of significant delay, the risk the settlement class will not
be certified by the Court, and the defenses asserted by Defendant.

20.  Plaintiffs engaged in substantial formal and informal discovery, including a
deposition and the review of extensive time and wage data, and with the assistance of their expert,
created a comprehensive damage analysis. This damage analysis reveals that the negotiated
settlement falls within a realistic range of recovery on class members’ claims.

21.  Plaintiffs allege that Defendants regularly required Plaintiffs and other hourly-paid
employees to perform job duties off-the-clock: during meal periods; before clocking in; and after
clocking out of their shifts. They also contend that Defendants failed to pay all wages due by
incorrectly calculating the regular rate of pay used to pay overtime, meal, rest, and sick pay wages.
Defendants allegedly implemented a policy and practice that only permitted putative class members
to record their scheduled hours instead of all actual time worked and failed to compensate the
putative class members for time worked off-the-clock. Further exacerbating off-the-clock work
was Defendants’ requirement that employees be work-ready at the start of their scheduled shift.
But Defendants failed to account for the time that it took employees to don and doff their uniforms
and required safety gear. Indeed, Defendants’ handbook states that non-exempt employees are
prohibited from clocking in more than five minutes before scheduled shift times. Defendants’
heightened efficiency expectations also led to off-the-clock work. Employees were required to
work off-the-clock to meet productivity targets. Defendants exerted class-wide pressure on
putative class members to reduce the amount of recorded overtime, requiring them to complete
unreasonable workloads within scheduled hours only, obtain pre-approval prior to working
overtime or in excess of scheduled work hours, and subjecting those who recorded overtime without

preapproval to discipline. The maximum value of this claim required a discount for settlement
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purposes in light of the exhaustive list of defenses asserted by Defendants, including that Plaintiffs
would be unable to certify a class, including because Defendants maintained a uniform, facially
valid policy, that employees were always paid for all time worked, and that any unpaid time was
de minimis. Litigation risks, including the class certification risk, justify the compromised
settlement amount.

22, Plaintiffs also contend that, throughout the class period, Defendants have had a
policy and practice of failing to provide timely, full, and complete meal and rest periods. Plaintiffs
and other putative class members allege that they regularly suffered short, late, or missed meal and
rest periods due to understaffing and unreasonable workloads. Both meal and rest breaks were
regularly interrupted by questions and instructions regarding work tasks from supervisors and other
employees and cut short by the workflow in Defendants’ facility and prioritization of productivity.
Despite Defendants’ expectations, Plaintiffs and other putative class members proffered alleged
proof that they were still expected to record meal periods as having occurred no later than the
beginning of the fifth hour. Plaintiffs’ analysis of Defendants’ timekeeping records reveals that
68.5% of recorded meal periods were exactly 30 or 60 minutes in length, and of those, 98.9% were
exactly 30 minutes. Plaintiffs contend that such perfection is implausible and indicative of
systematic wage abuse. Additionally, Plaintiffs allege that Defendants’ employee handbook was
facially non-compliant because it prohibits employees from leaving the premises during rest breaks.
The maximum value of this claim required a discount for settlement purposes in light of the defense
asserted by Defendants, including that Plaintiffs would be unable to certify a class, including
because Defendants maintained a uniform, facially valid meal and rest break policies, would be
unable to prove that employees did not waive their meal and rest periods, and would be unable to
prove that meal and rest periods were not properly taken — especially with respect to rest periods,
which California law does not require to be recorded, and because Defendant’s practice was to
provide employees with rest periods that were longer than what California law requires.
Additionally, Defendants asserted that they paid meal period premiums to employees. Litigation

risks, including the class certification risk, justify the compromised settlement amount.
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23, Plaintifts also allege that Defendant failed to reimburse Plaintiffs and other putative
class members for necessary business expenses such as the costs for complying with Defendants’
dress code and the usage of cell phones in the performance of their work duties. For instance,
Defendants require their employees to wear slip resistant shoes as part of its work uniform.
Additionally, Plaintiffs and Class Members argued that they were also required to use their personal
cell phones to carry out their job duties, such as responding to questions from supervisors regarding
work issues via text and phone calls. The maximum value of this required a discount for settlement
purposes in light of the defenses asserted by Defendants, including that Plaintiffs would be upable
to certify a class, and that any and all requests for reimbursement for business expenses were
promptly honored. Litigation risks, including the class certification risk, justify the compromised
settlement amount.

24.  Class Members also sought wage statement penalties pursuant to Labor Code §
2206(e), waiting time penalties pursuant to Labor Code § 203 for former employees) and PAGA
penalties derivative of the underlying violations. The value of these penalties — which are
derivative, discretionary, and subject to defenses of their own — is substantial, but their recovery
carried substantial risk. Plaintiffs believed it was unlikely that many of these penalties could be
recovered because their value would eclipse the value of alleged underpaid premium wages (if such
wages were recovered at all), because Plaintiffs’ claims are novel, and because of Defendants’
potential independent defenses to these penalties. The settlement here is a fair compromise of these
penalty claims.

25. A discount on the maximum value of Class members’ claims was required (and
warranted) to resolve the matter at this junction. Class certification is a substantial risk in any class
action case. Here, while Plaintiffs maintain that the requirements of class certification are met,
Defendants proffer various arguments why class treatment is not appropriate here, including but
not limited to that individualized inquires among class members predominate over common ones,
and high documented compliance rates indicating lack of a common unlawful practice. If
Defendants were to defeat Plaintiffs’ class certification motion, there would be no class wide relief

whatsoever, and most class members would likely not file individual claims.
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26. Plaintiffs also faced the risk of a loss on the merits on their claims. 1t is very possible
that the Court would agree with Defendants’ position that its wage payment, meal and rest period,
and expense reimbursement policies and practices complied with the requirements of California
law. In such a case, the value of the majority of Plaintiffs’ claims would be zero.

27.  Finally, Plaintiffs faced the risk that they would not obtain a maximum
damage/penalty award on all (or any of) their claims. For example, Plaintiffs all seek discretionary
penalties pursuant to the Private Attorneys General Act or that a the Court may find that Plaintiffs’
PAGA claims are unmanageable. Even if Plaintiffs did prevail on these claims, it is possible that
the Court would not impose all penalties pursuant to its discretionary power to reduce them.

28. Defendants strongly contend that their policies and practices do not violate any laws.
They contend that their wage and hour policies and practices properly provided for all meal and
rest periods and fully compensated employees for all time worked. They further contend that the
wage statements they provide to their employees are fully compliant with California law.

29, When the costs and risks of non-certification and loss on the merits are considered,
my colleagues and I are of the opinion that the settlement reached is clearly a favorable one.

30.  The settlement for each participating Class Member (i.e., Settlement Class
Members) is fair, reasonable and adequate, given the inherent risk of litigation, the risk relative to
class certification and the costs of pursuing such litigation. The settlement shall finally resolve all
claims of the Settlement Class Members as alleged in the Actions.

31, The Stipulation provides for attorneys” fees in an amount not to exceed $516,250.00,
which equals thirty-five percent (35%) of the Maximum Settlement Amount. The requested fees
are reasonable under the common fund theory.

The Class Should Be Certified for Settlement Purposes

32.  The proposed Class is ascertainable. In this case, the Class Members are identifiable
from Defendant’s employment and payroll records. Further, the Class is sufficiently numerous to
warrant certification. According to Defendant’s records, the Class comprises approximately 442

employees.
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33.  The Class Members’ claims all stem from a common source: members of the Class
allege that Defendants violated the same Labor Code provisions in connection with their
employment. All members of the Class seek the same relief under the same California laws (related
to unpaid wages, including, but not limited to, failure to pay minimum wages, straight time
compensation, overtime compensation, double-time compensation, vacation or paid time off,
reporting time compensation, for time spent donning and doffing work uniforms, for time spent
waiting for and/or undergoing security checks, and to pay any such compensation at the regular
rate of compensation, and/or interest; for missed, late, short or interrupted meal and/or rest periods
or any allegation that meal or rest periods were not provided, including any claim for any alleged
failure to pay premiums for missed, late, short or interrupted meal or rest periods, or to pay such
premiums at the regular rate of compensation; for reimbursement for business expenses or any other
claim that Defendants allowed or required employees to bear any of the costs associated with the
operation of Defendants’ business, including without limitation the use of personal cell phones,
tools, remote working expenses, and electrical or other costs incurred in charging company
property; for inaccurate or otherwise improper wage statements and/or failure to keep or maintain
accurate records; for secret underpayment of wages; for failure to pay sick leave, including that
sick leave was calculated at an incorrect rate of pay, and derivative claims including without
limitation claims of unfair business practices and for penalties). Under these circumstances, the
commonality requirement is satisfied for purposes of certifying the Class for settlement purposes.

34.  In this case, named Plaintiffs and proposed Class Representatives Corey Jones,
Demetreia Gray, and Eddie Fairley are former non-exempt employees who worked for Defendant
in the State of California during the Settlement Period. They contend that Defendant failed to pay
all wages, failed to provide meal and rest periods, failed to comply with itemized employee wage
statement provisions, failed to reimburse business expenses, and failed to timely pay wages at the
separation of employment, in violation of Labor Code §§ 200, 201, 201.3, 202, 203, 204, 210,
218.5,218.6,222.5,223,226,226.3,226.7,226.8,227.3,246,246.5, 510, 511, 512, 551, 552, 558,
1174, 1174.5, 1182.12, 1194, 1194.2, 1197, 11971, 1198, 1199, 2698 ef seq., 2800, 2802, and
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2699, among other Labor Code provisions. They have the same claims as those that the members
of the Class would reasonably be expected to bring based on the course of conduct alleged herein.

35.  Plaintiffs Corey Jones, Demetreia Gray, and Eddie Fairley have also demonstrated
that they will aggressively and competently assert the interests of the proposed Class; they have
taken active roles in this litigation and have no apparent conflicts with other class members.

Settlement of Claims Pursuant to Labor Code § 2699 ef seq. (PAGA):

36. Concurrently with the filing of this Motion, my office is transmitting the Settlement
Agreement (and these approval documents) to the LWDA, in compliance with Labor Code §
2699(1)(2).

I declare, under penalty of perjury, under the laws of the State of California, that the
foregoing is true and correct. Executed this 7th day of September, 2022 at Westlake Village,
California

DANIEL F. GAINES
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Adams v. Newell Rubbermaid, USDC - Central District of California (Los Angeles), Case No.
EDCV (8-1499 JTM (CTx)

Adams v. Sam’s West, Inc., San Bernardino County Superior Court, Case No. CIVDS 1403987
Agredano v. GS Brothers, Inc., Los Angeles County Superior Court, Case No. BC445561
Allen v. Toms Sierra Company, Nevada County Superior Court, Case No. CLI18-082823
Allen v. Valley Inventory Service, Inc., Solano County Superior Court, Case No. FCS034682

Alvarez v. Pilot Travel Centers, LLC, San Joaquin County Superior Court, Case No. STK-CV-
UOE-2018-4605

Alonzo v. Camblin Steel Service, Inc., Placer County Superior Court, Case No. SCV0034165
Amenhotep v. Google, Inc., Santa Clara County Superior Court, Case No. 17CV311528

Anaya v. Progressive Logistics Services, LLC, Riverside County Superior Court, Case No.
RIC1308270

Andre v. Newell Rubbermaid, Inc., San Bernardino County Superior Court, Case No.
CIVVS1200282

Anduha v. ABC Phones of North Carolina, Inc., Stanislaus County Superior Court, Case No.
2022729

Anslow v. Wellington Energy, Inc., USDC ~ Northern District of California (San Francisco),
Case No. CV11-1596-JCS

Aranda, et al. v. Universal Lumpers of California, Inc., San Joaquin County Superior Court,
Case No. STK-UOE-2017-7826

Armendariz v. Integrated Pain Management Medical Group, Inc., Kern County Superior Court,
Case No. BCV-19-100267-SDS

Barrow, et al. v. Desmond Foods, L.P., Sacramento County Superior Court, Case No. 34-2015-
00187227

Batmanghelich v. Sirius XM Radio Inc., USDC — Central District of California (Los Angeles),
Case No. CV 09-9190 VBF (JCx)

Bosser v. Hooked on Solar, Yolo County Superior Court, Case No. CVCV-2016-876

Bourland v. Horizon Personnel Services, Inc., Sacramento County Superior Court, Case No. 34-
2014-00161365-CU-OE-GDS



Bowen v. IMI Material Handling Logistics, Inc., San Joaquin County Superior Court, Case No.
STK-CV-UOE-2016-0000192

Branson v. Mladen Buntich Construction, San Bernardino County Superior Court, Case No.
CIvVDS1609129

Brandt v. Sacramento Auto Insurance Center, Inc., San Joaquin County Superior Court, Case
No. 39-2009-00202938-CU-OE-STK

Brown v. 22nd District Agricultural Association, United States District Court, Southern District
of California, Case No. 15-¢cv-2578-DHB

Brown v. Sierra Central Credit Union, Sutter County Superior Court, Case No. CVCS18-
0002161
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SETTLEMENT AGREEMENT OF CL.ASS ACTION AND PRIVATE ATTORNEYS

GENERAL ACT CLAIMS

This Settlement Agreement of Class Action and Private Attomeys General Act Claims
(“Settlement” or “Settlement Agreement”) is made between Corey Jones, Demetreia Gray, and
Eddie Fairley (collectively “Nained Plaintiffs} as individuals and on behalf of all others
similarly situated and on behalf of the State of California and other alleged aggrieved employees
pursuant to the Private Attorneys General Act, on the one hand, and Defendants DAA
Draeximaier Automotive of America LLC and DAN Draexlmaier Automotive North America
LLC' (“Defendants”) (collectively, the “Parties” and individually, a “Party”) on the other hand,
in the Lawsuits pending in Alameda County Superior Court (as defined below). This Settlement
was reached pursuant to a mediation conducted on April 20, 2021 and a mediator’s proposal
accepted on April 27, 2021,

L. DEFINITIONS

Al “Class Counsel™ means Edwin Aiwazian, Arby Aiwazian, and Joanna Ghosh, of
Lawyers for Justice, PC, 410 West Arden Avenue, Suite 203, Glendale, California 91203;
Daniel F. Gaines and Alex P. Katofsky, of Gaines & Gaines, APLC, 27200 Agoura Rd., Suite
101, Calabasas, California 91301, and Matthew Matern, Launa Adolph, and Kayvon Sabourian,
of Matern Law Group, PC, 1230 Rosccrans Avenue, Suite 200, Manhattan Beach, California,
90266,

B. “Class Counscl Costs Award” means the amount not to exceed Sixty Thousand
Dollars ($60,000) to be paid from the Gross Settiement Amount, subject to approval by the
Court, for Class Counsels’ litigation costs and expenses incurred in investigation, litigation, and
resolution of the Lawsuits, and administration of the Settlement, including anticipated costs
incurred through Final Approval and disbursement of payments under this Settlement
Agreement and obtaining entry of the judgment terminating the Lawsuits. Defendants shall not

oppose or otherwise object to any request made consistent with this paragraph.

! Defendant DAN DraexImaier Automative Nosth Amesica LLC has been merged into Draeximaier Autonotive
Technologies of America LLC,

-i-
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C. “Class Counsel Fees Award” means the amount not to exceed thirty-five percent
(35%) of the Gross Settlement Amount (i.e., up to Five Hundred Sixteen Thousand, Two
Hundred Fifty Dollars ($516,250.00)), to be paid from the Gross Settlement Amount, subject to
approval by the Court, for Class Counsels’ attorneys’ fecs incurred in investigation, litigation,
and resolution of the Lawsuits, and administration of the Settlement, including anticipated fees
incurred through Final Approval and disburscment of payments under this Settlement
Agreement and obtaining entry of the judgment terminating the Lawsuits. Defendants shall not
oppose or otherwise object to any request made consistent with this paragraph.

D. “Class” or “Class Members” mean all current and/or former direct employees of
Defendants employed in California in non-exempt or hourly-paid positions from May 11, 2016
through June 26, 2021.

E. “Class Member Payments™ means the amount payable from the Class Payout
Fund to each Class Member. Class Member Payments are separate and distinct from the
Individual PAGA Payments that will be paid to PAGA Employees.

F. “Class Payout Fund” means all funds remaining from the Gross Settlement
Amount after deducting the Court-awarded Named Plaintiff Enhancement Payments, Class
Counsel Fees Award, Class Counsel Costs Award, Settlement Administration Costs, and PAGA
Amount,

G. “Class Settlement” means the non-PAGA portion of the settlement embodied in
this Settlement Agreement to settle and resolve the Settlement Class Released Claims of
Settlement Class Members.

H. “Court” means the Superior Court of California for the County of Alameda ,
located at 1221 Qak Street, Qakland, CA 94612, where the Jones Action, which the parties have
agreed to designate as the lead case pursuant to Scction 111.B of the Settlement Agreement, is
currently pending.

1. “Defendants™ means DAA Draeximaier Automotive of America LLC and DAN

Draexlmaier Automotive North America ELC.

2.
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J. “Defendants” Counsel” means Jennifer Redmond, Brian Fong, and Luis Arias of
Sheppard, Mullin, Richter & Hampton LLP, Four Embarcadero Center, 17 Floor, San
Francisco, California 94111.

K.  “Effective Date” means the date by which the judgment becomes final. For
purposes of this Scttlement Agreement, the judgment “becomes final” only after the Court grants
the motion for Final Approval of the Settlement and upon either (1) if there are no objections to
the Settlement, or any objections arc withdrawn at or prior to the Final Approval hearing, the
date Final Approval of the Settlement is entered by the Court; or (ii) if there are one or more
objections to the Settlement which are not withdrawn at or prior to the Final Approval hearing,
the later of: (i1)(a) the period for filing any appeal, writ, or other appellate proceeding
challenging or opposing the Settlement (i.¢., 60 days following entry of final judgment) has
elapsed without any appeal, writ, or other appellate proceeding having been filed; (ii)(b) any
appeal, writ, or other appellate proceeding challenging or opposing the Scttlement has been
dismissed finally and conclusively with no right to pursue further remedies or relief; or (ii){c)
any appeal, writ, or other appellate proceeding has upheld the Court’s Final Approval of the
Settlement with no right to pursue further remedies or relief. In this regard, it is the intention of
the Partics that the Scttlement shall not become effective, and Defendants will not be obligated
to fund this Settlement, until the Court’s order approving the Scttlement becomes final, and there
is no further recourse by an appellant, objector, or intervenor who secks to contest the
Settlement.

L. “Employee List” means the list of all Employees that Defendants will diligently
and in good faith compile from their records to accurately reflect Employees’ last-known ful
names, mailing address, telephone number, Social Security number, Workweeks, and Pay
Periods.

M. “Employees” means the Class Members and PAGA Employees collectively.

N. “Fairley Action” means the lawsuit entitled Eddie Fairley, individually, and on
behalf of other members of the general public similarly situated and on behalf of other

aggrieved employees pursuant to the California Private Attorneys General Act v. DAA

e
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Draeximaier of America LLC, an unknown business entitv; DAN Draeximaier Automotive North
America LLC, an unknown business entity; and Does 1 through 100, inclusive, filed in Alameda
County Superior Court, on or about September 3, 2020, Case No. RG20073122.

0. “Final Approval” means the Court’s order granting final approval of the
Settlement Agreement.

P. “Gray Action” means the lawsuit entitied Demetreia Gray, individually and on
behalf of all others similarly situated v. DAA Draeximaier Automotive of America, LLC, a South
Carolina limited liability company; and DOES 1 through 10, inclusive, filed in Alameda County
Superior Court, on or about August 24, 2020, Case No. HG20072329.

Q. “Gross Settlement Amount” means a non-reversionary common fund to be paid
jointly and severally by the Defendants in the amount of One Million, Four Hundred Seventy-
Five Thousand Dollars ($1,475,000.00), subject to increase pursuant to Section 1I1.1.6.b herein,
and includes without limitation any and all payments Defendants may be responsible for under
the Settlement including Class Counsel Fees Award, Class Counsecl Costs Award, Named
Plaintiff Enhancement Payments, Class Member Payments, the PAGA Amount (which includes
payment to the LWDA and PAGA Employees), Settlement Administration Costs, and
employee-side payroll taxes. Defendants will be required to separately pay, in addition to the
Gross Settlement Amount, the employer’s share of any payroll taxes and contributions due and
owing on the wages portion of Class Member Payments as a result of the Settlement.

R. “Individual PAGA Payment” means the amount of the PAGA Payment payable to
each PAGA Employee. Class Member Payments arc separate and distinct from the Individual
PAGA Payments that will be paid to PAGA Employees.

S. “Jones Action” means the lawsuit entitied Corey Jones, on behalf of himself and
all aggrieved employees pursuant to Labor Code § 2698 et seq. v. DAA Draeximaier Automotive
of America LLC, a South Carolina limited liability corporation, and DOES [ through 10,
inclusive, filed in Alameda County Superior Court, on or about May 11, 2020, Case No.

HG20062125.

4-

Doc DT B7 4GB0 167 0 ZZ9T6UCTalachbdtiyyariading

166

SMRH:4874-9819-4700.10



R = =~ R oS

10

12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

T. “Lawsuits” means the Fairley Action, the Jones Action, and the Gray Action,
which the Parties have agreed to consolidate as part of this Settlement.

U. “LWDA” means the California Labor and Workforce Development Agency.

V. “Named Plaintiff Enhancement Payments” means the not to exceed $10,000 cach,
for a total of up to Thirty Thousand Dollars ($30,000.00), to be paid to cach Named Plaimntiff for
their time and effort spent pursuing the Lawsuits, for the risks associated with suing Defendants,
and for their agreement to enter into a general release of all claims. Defendants shall not oppose
or otherwise object to any requests made consistent with this paragraph.

W. “PAGA” means the California Private Attorneys General Act, California Labor
Code § 2698 et seq.

X. “PAGA Employees” means all current and/or former direct employees of
Defendants employed in California in non-exempt or hourly-paid positions from May 11, 2019
through June 26, 2021.

Y. “PAGA Amount” means the payment to the LWDA and the PAGA Employees in
settlement of all claims for PAGA penalties, as defined in Section {11.D.3 of this Settlement
Agreement.

Z. “PAGA Period” means the time petiod beginning May 11, 2019 through June
26, 2021.

AA. “PAGA Secttlement” means the PAGA portion of the settlement identified m this
Scttlement Agreement, to settle and resolve the PAGA Released Claims of State the California
with respect to PAGA Employees.

BB. “Pay Periods” means the number of full pay periods that PAGA Employees
worked in Califormia for Defendants in a non-exempt or hourly position during the PAGA
Period, exclusive of vacation, breaks in service, or leaves of absence.

CC. *“Qualified Settlement Account” means the account established by the Settlement
Administrator pursuant to Internal Revenue Code section 1.468B-1.

DD. “Released Parties” means Defendants, and each of their respective past, present,

and future agents, employees, servants, officers, directors, partners, trustecs, representatives,

5.
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shareholders, stockholders, attorneys, parents, subsidiaries, equity sponsors, related
companies/corporations and/or partnerships (defined as a company/corporation and/or
partnership that is, directly or indirectly, under common control with Defendants or any of its
parents and/or affiliates, including but not limited to, DraexImaier Automotive Technologies of
America LLC), divisions, assigns, predccessors, successors, insurers, consultants, joint ventures,
any actual or alleged joint employers, affiliates, and alter-egos, and all of their respective past,
present, and future employees, directors, officers, agents, attorneys, stockholders, fiduciaries,
parents, subsidiaries, and assigns.

EE. *“Settlement Administration Costs” means the costs payabic from the Gross
Settlement Amount, subject to Court approval, to the Settlement Administrator for administering
the Settlement, including, but not limited to, the Settlement Administrator’s responsibilitics
outlined in this Settlement Agreement, and which shall not exceed Twelve Thousand Fifty
Dolars ($12,050). Defendants shall not oppose or otherwise object to any request made
consistent with this paragraph.

FF. “Settlement Administrator” means ILYM, whom the Parties mutually agree shall
be responsible for the administration of the Settlement, distribution of any amounts owed under
this Settlement, and matters necessarily related thereto, pursuant to the terms of this Settlement
Agreement.

GG. “Settlement Class” means a conditionally-certified class consisting of Settlement
Class Members.

HH. “Settlement Class Member” means any Class Member who does not submit a
timely and valid Request for Exclusion from the Settlement Class.

1. “Settlement Period” means the time period beginning May {1, 2016 through June
26,2021.

JJ. “Workweeks” means the number of full work weeks that Class Member worked
in California for Defendants in a non-cxempt or hourly position during the Settlement Period,

exclusive of vacation, breaks in service, or leaves of absence.
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I. RECITALS
A. Background and Procedural History

1. On May 11, 2020, Plaintiff Corey Jones filed in the Superior Court of
California, County of Alameda, a representative action Complaint for Penalties against
Defendant DAA DraexImaier Automotive of Anierica, LLC, pursuant to California Labor Code
§ 2699(f) and for Violations of Labor Code §§ 201-202, 226(a), 226.7, 246, 510, 512 and 1194,
and pursuant to Labor Code § 2699(a) for violations of Labor Code §226.3. (Alameda County
case number HG20062125).

2. On August 24, 2020, Plaintiff Demetreia Gray filed in the Superior Court
of California, County of Alameda, a class action and PAGA action Complaint against Defendant
DAA Draexlmaier Automotive of America, LLC, alleging causes of action for: (1) failure to
provide meal periods (Labor Code §§ 226.7 and 512; IWC Wage Order No. 1-2001 § 11); (2)
failure to authorize and permit rest periods (Labor Code §§ 226.7; TWC Wage Order No. 1-2001
§ 12); (3) failure to pay minimum wages (Labor Code §§ 1194, 1197; IWC Wage Order No. 1-
2001 § 4); (4) failure to pay overtime wages (Labor Code §§ 510, 1194, 1198; IWC Wage Order
No. 1-2001 § 3); (5) failure to pay all wages due to discharged and quitting employees (Labor
Code §§ 201-203); (6) failure to maintain required records (Labor Code §§ 226, 1174; IWC
Wage Order No. 1-2001 § 7); (7) failure to furnish accurate itcmized wage statements (Labor
Code § 226; IWC Wage Order No. 1-2001 § 7); (8) unfair and unlawful business practices
(Business & Professions Code §§ 17200, et seq.); (9) representative action for penalties under
the PAGA. (Alameda County case number HG20072329).

3. On September 3, 2020, Plaintiff Eddie Fairley filed in the Superior Court
of California, County of Alameda, a class action and PAGA action Complaint against
Defendants DAA Draexlmaier of America LLC, and DAN Draexlmaier Automotive North
America LLC, alleging causes of action for: (1) failure to pay overtime wages (Labor Code §§
510 and 1198); (2) failure to provide meal breaks (Labor Code §§ 226.7 and 512(a)) ; (3) failure
to provide ret periods (Labor Code § 226.7); (4) failure to pay minimum wages (Labor Code §§
1194, 1197, and 1197.1); (5) failure to timely pay wages (Labor Code §§ 201 and 202); (6)

7.
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failure to timely pay wages during employment (Labor Code §§ 204); (7) failure to provide
accurate itemized wage statements (Labor Code §§ 226(a)); (8) failure to keep requisite payroll
records (Labor Code §§ 1174); (9) failure to reimburse for business expenses (Labor Code §§
2800 and 2802); (10) unfair competition (Business & Professions Code §§ 17200, et seq.); and
{11) Violation of the California Labor Code section 2698, et seq. (PAGA). (Alameda County
case number RG20073122).

4. On April 20, 2021, Defendants and Named Plaintiffs attended a full-day
mediation with mediator Hon. Louis M. Meisinger (Ret.), but were not able to reach a setilement
on that date. The Hon. Louis M. Meisinger provided a mediator’s proposal on that date, and the
Partics accepted the mediator’s proposal on April 27, 2021.

B. Throughout the pendency of the Lawsuits, the Parties informally exchanged
documents and information for settlement purposes in connection with the April 20, 2021
mediation. Pursuant to a material term of the Hon. Louis M. Meisinger’s mediation proposal,
the Parties further engaged in confirmatory discovery as to the merits of the Lawsuits and the
class size. Based on a thorough investigation and evaluation of these matters, Class Counsel and
Named Plaintiffs have concluded that the Settlement with Defendants for the consideration and
on the terms set forth in this Agreement, is fair, reasonable, adequate, and is in the best interest
of the Employees in light of all known facts and circumstances, including the risk of significant
delay, and the defenses asserted by Defendants,

C. Named Plaintiffs have fully investigated the factual and legal bases for the causes
of action asserted in the Lawsuits. As a result of their investigation, Named Plaintiffs continue
to believe their claims are viable and that Defendants violated the California Labor Code or any
IWC Wage Order. Defendants have denied all allegations and contend that the claims asserted
in the Lawsuits have no merit and cannot give rise to liability on behalf of Defendants. Given
the disagreement between the Parties as to the viability of these claims, the Parties believe the
Settlement provided for herein is a fair, adequate, and reasonable settlement.

D. Named Plaintiffs recognize the expense and length of continued proceedings

necessary fo continue the litigation against Defendants through trial and through any possible

-8
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appeals. Named Plaintiffs have also taken into account the uncertainty and risk of the outcome
of further litigation, and the difficulties and delays inherent in such litigation. Named Plaintiffs
are also aware of the burdens of proof necessary to establish liability for the claims asserted in
the Lawsuits, Defendants’ defenses thereto, and the difficulties in establishing damages and
entitlement to monetary recovery for Employees. Named Plaintiffs have also taken into account
the discovery undertaken and settlement negotiations conducted, which negotiations resulted in
the material settlement terms set forth herein. Based on the foregoing, Named Plaintiffs have
determined that the Settiement set forth in this Settiement Agreement is a fair, adequate, and
reasonable settlement, and is in the best interests of Employees.

E. Defendants have concluded that any further defense of this litigation would be
protracted and expensive for all Parties. Defendants have devoted substantial amounts of time,
energy and resources to the defense of the claims asserted in the Lawsuits and, unless this
Settlement is made, will continue to do so for the foreseeable future. For these reasons,
Defendants have agreed to settle the matter upon the terms set forth in this Settlement
Agreement, to put to rest the claims as set forth in the Lawsuits.

F. Defendants have denied and continue to deny cach of the claims and contentions
alleged in the Lawsuits. Defendants have repeatedly asserted and continue to assert defenses
thereto, and have expressly denied and continue to deny any wrongdoing or legal liability arising
out of any of the facts or conduct alleged in the Lawsuits. Defendants also have denied and
continue to deny, inter alia, the allegations that Employees have suffercd damages; that
Defendants improperly failed to pay Employees all wages owed; that Defendants failed to pay
minimum wages; that Defendants failed to pay all overtime; that Defendants failed to properly
provide meal and rest periods; that Defendants provided Employees with inaccurate wage
statements; that Defendants failed to timely pay all wages due during employment or at the
separation of employment; that Defendants failed to properly pay sick time; that Defendants
failed to pay wages twice per calendar month; that Defendants failed to reimburse business
expenses; that Defendants failed to maintain requisite payroll records; that Defendants violated

any provisions of the California Labor Code or any IWC Wage Order; that Defendants engaged

9.
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in any unlawful, unfair or fraudulent business practices; that Defendants engaged in any other
wrongful conduct as alleged in the Lawsuits; or that Employees were harmed by the conduct
alleged in the Lawsuits. Neither this Settlement Agreement, nor any document referred to or
contemplated herein, nor any action taken to carry out this Settlement Agreement, 15, may be
construed as, or may be used as an admission, concession or indication by or against Defendants
of any fault, wrongdoing, or liability whatsoever.

G.  Named Plaintiffs claim and continue to claim that the claims released by this
Settlement Agreement have merit and give rise to lability on the part of Defendants. Neither
this Settlement Agreement nor any documents referred to herein, or any action taken to carry out
this Settlement Agreement is or may be construed as or may be used as an admission by or
against Employees or Class Counsel as to class suitability and/or the merits or lack thercof of the
claims asserted.

L The Partics stipulate, subject to the approval of the Court, that the Lawsuits are
being compromised and settled pursuant to the terms and conditions set forth in this Settlement
Agreement.

ilI. SETTLEMENT TERMS

A. Cooperation. The Parties will cooperate in obtaining through an unopposed
motion to be filed as soon as possible, an order from the Court preliminarily approving this
Settlement and granting leave to file a First Amended and Consolidated Class Action and PAGA
Complaint to implement this Settlement. The Parties further agree to fully cooperate m the
drafting and/or filing of any further documents or filings reasonably necessary to be prepared or
filed, shall take all steps that may be requested by the Court relating to, or that are otherwise
necessary to the approval and implementation of this Agreement and shall otherwise use their
respective best efforts to obtain the Court’s certification of the Class for purposcs of this
Settlement, as well as Court approval of and implementation of this Agreement.

B. Amendment of Operative Complaint. As part of this Settlement Agreement,
and in connection with the preliminary approval of this Settlement, Named Plaintiffs and

Defendants stipulate to the filing of a First Amended and Consolidated Class Action and PAGA

-10-
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Complaint, that includes all claims from the Lawsuits, in the Jones Action, which shall be
designated as the lead case. A copy of the First Amended and Consolidated Class Action and
PAGA Complaint is attached hereto as Exhibit 1. Defendants agree to consolidation of the
Jones Action, Gray Action, and Fairley Action for the purposes of Settlement only. Defendants
shall not be required to file any response to the First Amended and Consolidated Class Action
and PAGA Complaint and Defendants’ current operative answers in the Jones Action, Gray
Action, and Fairley Action shall be deemed the answer to the First Amended and Consolidated
Class Action and PAGA Complaint. 1f, for any reason, the Settlement is not approved by the
Court, the Stipulation to file the First Amended and Consolidated Class Action and PAGA
Complaint will have no force or effect.

C. Funding and Allocation of Settlement

I. Settlement Accounting. No more than ten (10) days after the Effective

Date, or reasonable time thereafter, the Settiement Administrator will provide the Parties with an
accounting of all anticipated payments to be issued from the Qualified Settlement Account,
including: (a) Class Member Payments to Settlement Class Members, (b) the PAGA Amount
(separated as payments to the LWDA and the Individual PAGA Payments to PAGA
Employees); (c) the Named Plaintiff Enhancement Payments; (d) the Class Counscl Fees Award
and Class Counsel Costs Award to Class Counsel, and () Settlement Administration Costs to the
Settlement Administrator, all as specified in this Settlement Agreement and approved by the
Court (“Settiement Accounting™).

2. Funding the Settlement. Within twenty one (21) days after receipt of the

Settlement Accounting from the Settlement Administrator, and solely for purposes of this
Settlement, Defendants shall wire the Gross Settlement Amount and all associated employer
payroll taxes into the Qualified Settlement Account, for distribution in accordance with the
terms of this Settlement Agreement (the “Funding”). At no time shall Defendants have the
obligation to segregate the funds comprising the Gross Settlement Amount from other assets and

will retain exclusive authority over, and responsibility for, those funds until the Funding.

-11-
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D. Payments from the Gross Settlement Amount.

1. Named Plaintiff Enhancement Pavments. The Settlement Administrator

shall pay from the Qualified Settlement Account any Named Plaintiff Enhancement Payments
within fourteen (14) days of the Funding by check or wire to an account designated by Class
Counsel. Named Plaintiffs agree to provide the Settlement Administrator (and not Defendants)
with an executed IRS Form W-9 within five (5) days after the Funding and before the Named
Plaintiff Enhancement Payments are issued. The Settlement Administrator shall 1ssue an IRS
Form 1099 to Named Plaintiffs for these payments. Named Plaintiffs shall be solely and legally
responsible for paying any and all applicable taxes on their Named Plaintiff Enhancement
Payments and shall indemnify, defend, and hold Defendants harmless from any claim or liability
for taxes, penalties, or interest arising as a result of the Named Plaintiff Enhancement Payments.
The Named Plaintiff Enhancement Payments shall be in addition to any Class Member
Payments or Individual PAGA Payments the Named Plaintiffs receive as Settlement Class
Members and/or PAGA Employees. If the Court awards Named Plaintiff Enhancement
Payments in less than the amount(s) agreed upon in this Agreement, the unawarded amount(s)
shall remain in the Class Payout Fund and be distributed to Settlement Class Members.

2. Class Counsels’ Attorneys” Fees and Costs. Class Counsel will request

Class Counsel Fees Award of up to thirty-five percent (35%) of the Gross Settlement Amount,
projected to be Five Hundred Sixteen Thousand, Two Hundred Fifty Dotlars ($516,250.00), and
will seek a Class Counsel Costs Award for reimbursement of Class Counsel’s actual out-of-
pocket costs and expenses incurred pursuing the Lawsuits, not to exceed Sixty Thousand Dollars
($60,000). Class Counsel shall submit a declaration to the Court detailing the costs incurred
and/or expected to be incurred in the Lawsuits. Class Counsel shall be solely responsible for the
division and distribution of any and all court-approved Class Counsel Fees Award and Class
Counsel Costs Award.

a. The Settlement Administrator shall pay to Class Counsel any Class

Counsel Fees Award or Class Counsel Costs Award within fourteen (14) days of the Funding,

-12-
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either by check or by wire to an account designated by Class Counsel. Class Counsel agrees to
provide the Settlement Administrator (and not Defendants) with executed IRS Forms W-9
within five (5) business days after the Funding Date and before payments of the Class Counsel
Fees Award and Costs Award are issued. The Settlement Administrator shall issue IRS Forms
1099 to Class Counsel for the payments made pursuant to this section. Class Counsel shall be
solely and legally responsible for paying any and all applicable taxes on the respective portion of
the Class Counsel Fees Award and Class Counsel Costs Award and shall indemmify, defend, and
hold Defendants harmless from any claim or fiability for taxes, penalties or interest arising as a
result of any payments received by Class Counsel pursuant to this Agreement. If the Court’
awards a Class Counsel Fees Award and/or a Class Counsel Costs Award in an amount that is
less than the amount provided under this Settlement, the unawarded amounts shall remain in the
Class Payout Fund and be distributed to Settlement Class Members. This Seitlement is not
contingent upon the Court awarding Class Counsel any particular amount of Class Counsel Fees
Award or Class Counsel Costs Award.

b. The Named Plaintiffs have all agreed in writing to a fee sharing
agreement among Class Counsel, that provides for the following distribution of attorneys’ fees:
one-third to Lawyers for Justice, PC, one-third to Matern Law Group PC, and one-third to
Gaines & Gaines, APLC.

c. Neither Class Counsel nor any other current or past counsel for
Named Plaintiffs shall be permitted to petition the Court for, or accept, any additional payments
for fees, costs, or interest, and the Class Counsel Fees Award and Class Counsel Costs Award
approved by the Court contemplated by this Agreement shall be for all claims for attorneys’ fees
and costs whenever incurred, including past and present fees and costs incurred in the Lawsuits
to date and through and including the Effective Date, as well as final distribution of all payments
under this Settlement Agreement and through and after final judgment. The Funding shall
constitute full satisfaction of the obligation to pay any amounts to any person, attorney or law
firm for attorneys’ fees, expenses or costs in the Lawsuits incurred by any attorney on behalf of

Named Plaintiffs and/or any of the Employees, and shall relieve Defendants and Defendants’
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Counsel of any other claims or liability to any other attorney or law firm for any attoreys’ fees,
expenses and/or costs to which any of them may claim to be entitled on behalf of Named
Plaintiffs and/or the Employees in connection with the claims released in this Settlement.
Further, payment of the Class Counsel Fees Award and Class Counset Costs Award to Class
Counsel as set forth herein shall relieve the Employees, the Scttlement Administrator, and the
Qualified Settlement Account of any other claims or liability to any other attorney or law fim
for any attorneys’ fees, expenses and/or costs to which any of them may claim to be entitled on
behalf of Named Plaintiffs and/or the Employees in connection with the claims released in this
Settlement.

3. PAGA Amount. The PAGA Amount is One Hundred Twenty Thousand

Dollars ($120,000.00), which the Parties have agreed is to be paid in settlement of all PAGA
claims released in this Settlement Agreement, which shall be allocated as follows:

a. Within fourteen (14) days of the Funding, the Seitlement
Administrator shall pay from the Qualified Scttlement Account Ninety Thousand Dollars
($90,000.00) to the LWDA (“LWDA Payment™). This amount is seventy-five percent (75%) of
the One Hundred Twenty Thousand Dollars ($120,000.00) PAGA Amount.

b. The remaining twenty-five percent (25%]) of the PAGA Amount,
Thirty Thousand Dollars ($30,000.00), shall be distributed to all PAGA Employees, with each
receiving a pro rata share based on the number of Pay Periods worked during the PAGA Penod.
To cstablish the Pay Period Value (as defined below), the Settlement Administrator will first
determine the total number of Pay Periods worked by the PAGA Employees during the PAGA
Period. The “Pay Period Value” means 25% of the PAGA Amount divided by the total number
of Pay Periods worked by PAGA Employees during the PAGA Period. The Pay Period Value
will be rounded to the nearest cent. The amount of the Individual PAGA Payment to be paid to
cach PAGA Employee will be determined by multiplying the Pay Period Value by the total
number of Pay Periods each Employec worked during the PAGA Period. There is no need for a
PAGA Employee to submit a claim form in order to be eligible for and to receive an Individual

PAGA Payment.
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C. The portion of the PAGA Amount paid to the PAGA Employeces
shall be treated entirely as penalties. If for any reason additional funds are allocated to the
PAGA Amount, such monies shall be drawn from other amounts in this Settlement with the
other components of the Gross Settlement Amount being reduced proportionately, excluding the
Class Counsel Fees Award and the Class Payout Fund, but the Gross Settlement Amount will
not exceed One Million, Four Hundred Seventy-Five Thousand Dollars ($1,475,000.00).

4. Settlement Administration Costs. The Settlement Administrator shall pay

from the Qualified Settlement Account the Court-approved Settlement Administration Costs,
within fourteen (14) days of the Funding, in an amount not to exceed Twelve Thousand Fifty
($12,050).

5. Calculation of Class Member Payments. All Settiement Class Members

will receive a Class Member Payment, paid from the Class Payout Fund. The amount of each
Class Member Payment will be calculated on a pro rata basis, based on the number of
Workweeks cach Settlement Class Member worked during the Settlement Period. To establish
the Workweek Value (as defined below), the Settiement Administrator will first determine the
total number of Workweeks worked by the Settlement Class Members during the Settlement
Period. The “Workweek Value” means the Class Payout Fund divided by the total number of
Workweeks worked by Settlement Class Members during the Settlement Period. The
Workweek Value will be rounded to the nearest cent, The Class Member Payment to each
Settlement Class Member will be determined by multiplying the Workweek Value by the total
number of Workwecks each Scttlement Class Member worked during the Settlement Period.
The total of all Class Member Payments to all Settlement Class Members shall equal the Class
Payout Fund. There is no need for a Settlement Class Member to submit a claim form in order
to be eligible for and to receive a Class Member Payment. Class Member Payments will be
reduced by any required deductions for each Settlement Class Member, including employee-side

tax withholdings and/or deductions.
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6. Method and Timing of Payments to Setilement Class Members and PAGA

Employees.
a. Class Member Payments and the Individual PAGA Payments will

be mailed to the Employees’ last known address contained in the Employee List (subject to
address update by skip-trace search conducted prior to the mailing of the Class Notice, and any
other address update that occurs thereafter), by First Class U.S. Mail within fourteen (14)
calendar days following the Funding Date.

b. Checks paid to Settiement Class Members and PAGA Employees
shall remain valid and negotiable for one-hundred eighty (180) calendar days from the date of
their issuance. After one-hundred eighty (180) calendar days from the date of mailing, the
checks shall become null and void, and any monies remaining in the distribution account shall
be distributed to the Controller of the State of California to be held pursuant to the Unclaimed
Property Law, California Civil Code § 1500 et seq., for the benefit of those Setttement Class
Members and PAGA Employees who did not cash their checks until such time that they claim
their property. The Parties agree that this disposition results in no “unpaid residue” under
California Civil Procedure Code § 384, as the entire Class Payout Fund will be paid out to Class
Members, whether or not they all cash their Class Member Payments. Therefore, no interest will
be due on said amount.

7. No Effect on Employvee Benefits. The Named Plaintiff Enhancement
Awards, Class Member Payments, and Individual PAGA Payments paid to Named Plainti{fs,
Settlement Class Members, and PAGA Employees shall be deemed not to be pensionable
earnings and shall not have any effect on the eligibility for, or calculation of, any employee
benefits (e.g., vacations, holiday pay, retirement plans, etc.) of the respective Named Plaintiffs,
Employees, or Scttlement Class Members. The Parties agree that any Named Plaintiff
Enhancement Awards, Class Member Payments, and Individual PAGA Payments paid to Named
Plaintiffs, Settlement Class Members, and PAGA Employees under the terms of this Settlement
Agreement do not represent any madification of Named Plaintiffs’, Settlement Class Members’,

or PAGA Employees’ previously credited hours of service or other eligibility criteria under any
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employee pension benefit plan or employee welfare benefit plan sponsored by Defendants.
Further, any Named Plaintiff Enhancement Awards, Class Member Payments, or Individual
PAGA Payments shall not be considered “compensation” in any ycar for purposes of
determining eligibility for, or benefit accrual within, an employec pension benefit plan or
employee welfare benefit plan sponsored by Defendants.

E. Taxation

1. Tax Treatment of Class Member Payments. Each Class Member Payment

shall be allocated between taxable and non-taxable consideration as follows: Fifty Percent (50%)
will be allocated to alleged unpaid wages (subject to employer-side taxes paid separately by
Defendant) for which an IRS Form W-2 will issue, and Fifty Percent (50%) will be allocated to
alleged penalties, reimbursement, and interest for which an IRS Form 1099 will issue, if
required by law. The Settlement Administrator will be responsible for calculating the employee-
side taxes owed on the wage portion of each Class Member Payment and paying these amounts
to the appropriate state and federal agencies, within the timing required by applicable state and
federal law. Each Settlement Class Member shall be responsible for paying any employee-side
taxes due on his or her settlement. The Settlement Administrator will also be responsible for
calculating the employer’s share of withholdings and taxes, including without limitation
statutory Federal and California payroll and employment taxes arising from wage payments to
Settlement Class Members under this Agreement. Defendants shall be responsible for paying
any employer-side taxes in addition to the Class Payout Fund. Notwithstanding the treatment of
the Class Payout Fund, none of the payments called for by this agreement are to be treated as
carnings or wages for any purpose under any of Defendants’ benefit plans.

2. Tax Treatment of PAGA Payments. The Individual PAGA Payment

distributed to each PAGA Employee will be treated entirely as civil penalties, and will be
reported as such to each PAGA Employee on an IRS Form 1099 (if required).

3. Employer’s Share of Withholdings and Taxes. The employer’s share of

withholding and taxes, including without limitation statutory Federal and California payroll and

employment taxes arising from wage payments to Scttlement Class Members under this
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Agreement, shall be paid by Defendants in addition to, and not out of, the Gross Scitlement
Amount.

4, Tax Liability. The Partics make no representation as to the tax treatment
or legal effect of the payments called for hereunder, and the Parties, Settlement Class Members,
and PAGA Employces are not relying on any statement, representation, or calculation by any of
the Parties or by the Settlement Administrator in this regard. Named Plaintiffs, Settlement Class
Members, and PAGA Employees understand and agree that except for the employer’s portion of
any payroll taxes, Named Plaintiffs, Settlement Class Members, and PAGA Employees will be
solely responsible for all tax reporting obligations and agree to pay all local, statc and fcderal
income taxes, penalties, interest, fines or other assessments incurred or owed, if any, in
connection with the payments described herein. Named Plamtiffs, Settlement Class Members,
and PAGA Employees agree to indemnify and hold Defendants, the Released Partics,
Defendants’ Counsel, Class Counsel, and the Settlement Administrator free and harmless from
and against any liabilities, assessment of taxes, penalties, interests, fines, costs and expenses,
including attorneys’ fees, arising out of their failure to pay taxes due on payments received as a
result of this Settlement Agreement. Each Party to this Settlement Agreement (for purposes of
this section, the “acknowledging party” and each party to this agreement other than the
acknowledging party, an “other party”) acknowledges and agrees that (1) no provision of this
Settlement Agreement, and no written communication or disclosurc between or among the
Parties or their attorneys and other advisers, is or was intended to be, nor shall any such
communication or disclosure constitute or be construed or be relied upon as, tax advice within
the meaning of United States Treasury Department Circular 230 (31 C.F.R. Part 10, as
amended); (2) the acknowledging party (a) has relied exclusively upon their own, ndependent
legal counsel for advice in connection with this Settlement Agreement, (b) has not entered into
this Settlement Agreement based upon the recommendation of any other Party or any attomey or
advisor to any other Party, and (c) is not entitled to rely upon any communication or disclosure
by any attorney or adviser to any other Party to avoid any tax penalty that may be imposed on

the acknowledging party; and (3) no attorney or adviser to any other Party has imposed any
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limitation that protects the confidentiality of any such attorney’s or adviser’s tax strategics
(regardless of whether such limitation is legally binding) upon disclosure by the acknowledging
party of the tax treatment or tax structure of any fransaction, including any transaction

contemplated by this Settlement Agreement.

F. Conditional Certification

For the purposes of this Settlement Agreement only, the Parties agree to the certification
of the Settlement Class. If, for any rcason, the Scttlement Agreement is not approved, the
stipulation to certification will be void. Should the Settlement Agreement not become final, for
whatever reason, the fact that the Parties were willing to stipulate to class certification as part of
the Settlement shall have no bearing on, and shall not be admissible in connection with, the issue
of whether a class should be certified in a non-settiement context in the Lawsuits, and shall have
no bearing on, and shall not be admissible in connection with, the issue of whether a class
should be certified in any other lawsuit,

G. No Injunctive Relief

As part of this Settlement, Defendants shall not be required to enter into any consent
decree, nor shall Defendants be required to agree to any provision for injunctive relief, or to
modify or eliminate any of its personnel, compensation, or payroll practices or policies, or adopt
any new personnel, compensation, or payroll practices or policies.

H. Release of Claims

1. Class Member Release. As of the Effective Date, and subject to

Defendants’ payment of all sums required by this Settlement Agreement, all Settlement Class
Members fully and finally release the Released Partics from any and all Settlement Class
Release Claims. “Settlement Class Release Claim” include any and all claims alleged in the
Lawsuit, all claims arising from or related to the facts, theories, or claims alleged in the Lawsuit,
and any claims which could have been asscrted in the Lawsuit arising from the alleged facts,

claims, theories, and/or primary rights alleged to have been invaded to the fullest extent

19

SMRH:4874-0819-4700.10 Uoc 1L B7Afd8UT67 12 2916UcTalichDIt0d el 22205

H66




10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

permitted by law, that arose during the Settlement Period while a Settlement Class Member was
classified by DAA as non-exempt, including, but not limited to:

a. unpaid wages, including, but not limited to, failure to pay
minimum wages, straight time compensation, overtime compensation, double-time
compensation, vacation or paid time off, reporting time compensation, for time spent donning
and doffing work uniforms, for time spent waiting for and/or undergoing security checks, and to
pay any such compensation at the regular rate of compensation, and/or interest; {or missed, late,
short or interrupted meal and/or rest periods or any allegation that meal or rest periods were not
provided, including any claim for any alleged failure to pay premiums for missed, late, short or
interrupted meal or rest periods, or to pay such premiums at the regular rate of compensation; for
reimbursement for business expenses or any other claim that Defendants allowed or required
employees to bear any of the costs associated with the operation of Defendants’ business,
including without limitation the use of personal cell phones, tools, remote working expenses,
and electrical or other costs incurred in charging company property; for inaccurate or otherwise
improper wage statements and/or failure to keep or maintain accurate rccords; for secret
underpayment of wages; for failure to pay sick leave, including that sick Ieave was calculated at
an incorrect rate of pay; for unfair business practices arising out of or related to any or all of the
aforementioned claims; for penalties arising out of or related to any or all of the aforementioned
claims, including, but not limited to, recordkeeping penalties, wage statement penalties,
minimum-wage penaliies, and waiting-time penalties; and for attorneys’ fees and costs; and

b. any and all claims related to violations of the Wage Orders of the
California Industrial Welfare Commission; and/or alleging a violation of the California Labor
Code, including, but not limited to §§ 200, 201, 201.3, 202, 203, 204, 210, 218.5, 218.6, 222.5,
223,226,226.3,226.7, 226.8, 227.3, 246, 246.5, 510, 511, 512, 551, 552, 558, 1174, 1174.3,
1182.12, 1194, 1194.2, 1197, 1197.1, 1198, 1199, 2698 et seq., 2800, 2802, and derivative
claims under California Business & Professions Code Sections 17200 ef seq..

2. Release of PAGA Claims. As of the Effective Date, and subject to

Defendants’ payment of all sums required by this Settlement Agreement, the State of California
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and PAGA Employeces, fully and finally release the Released Parties from any and all PAGA
Released Claims. “PAGA Released Claims™ are all claims under the PAGA associated with any
and all claims under PAGA arising from or related to the facts, theories, or claims alleged in the
Lawsuit, including but not limited to, claims under the Private Attorneys General Act,
California Labor Code § 2698, et seq., that arose during employment by Defendants in
California in non-exempt or hourly-paid positions during the PAGA Period for:

a. civil penalties for unpaid wages, including, but not limited to,
tailure to pay minimum wages, straight time compensation, overtime compensation, double-time
compensation, vacation or paid time off, reporting time compensation, for time spent donning
and doffing work uniforms, for time spent watiting for and/or undergoing security checks, and to
pay any such compensation at the regular rate of compensation, and/or interest; for missed, late,
short or interrupted meal and/or rest periods or any allegation that meal or rest periods were not
provided, including any claim for any alleged failure to pay premiums for missed, late, short or
interrupted meal or rest periods, or to pay such premiums at the regular rate of compensation; for
reimbursement for business expenses or any other claim that Defendants allowed or required
employees to bear any of the costs associated with the operation of Defendants’ business,
including without limitation the use of personal cell phones, tools, remote working expenses,
and electrical or other costs incurred in charging company property; for inaccurate or otherwise
improper wage statements and/or failure to keep or maintain accurate records; for secret
underpayment of wages; for failure to pay sick leave, including that sick leave was calculated at
an incorrect rate of pay; for unfair business practices arising out of or related to any or all of the
aforementioned claims; for penalties arising out of or related to any or all of the aforementioned
claims, including, but not limited to, recordkeeping penalties, wage statement penalties,
minimum-wage penalties, and waiting-time penalties; and for attorneys’ fees and costs. the
claims released by the PAGA Aggrieved Employees also include any and all claims under the
California Private Attorneys General Act of 2004, Cal. Lab. Code § 2698 ef seq. that arise out of

or arise in connection with the claims and facts alleged in the Lawsuit, and any claims which
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could have been asserted in the Lawsuit arising from the alleged facts, theories, and/or primary
rights alleged to have been invaded to the fullest extent permitted by law; and

b. any and all claims under the PAGA related to violations of the
Wage Orders of the California Industrial Welfare Commission; and/or alleging a violation of
California Labor Code, including, but not limited to §§ 200, 201, 201.3, 202, 203, 204, 210,
218.5,218.6,222.5,223, 226, 226.3,226.7,226 .8, 227 3, 246, 246.5, 510, 511, 512, 551, 552,
558,1174, 1174.5, 1182.12, 1194, 1194.2, 1197, 1197.1, 1198, 1199, 2698 er seq., 2800, and
2802.

3 General Release By Named Plamntiffs Only. As of the Effective Date, in

addition to releasing the Settlement Released Claims and the PAGA Released Claims, Named
Plaintiffs fully and finally release the Released Parties from Named Plaintiffs’ Released Claims.
“Named Plaintiffs’ Released Claims” are any and all claims, known and unknown, under
federal, state and/or local law, statute, ordinance, regulation, common law, or other source of
law, including but not limited to claims arising from or related to Named Plamtiffs’ employment
with Defendants and/or the termination of Named Plaintiffs’ employment, including but not
limited to:

a. all claims asserted in, arising from, or related in any way to the
Lawsuits, including without limitation any and all claims that could have been asserted as part of
the Lawsuits based on the facts alleged,;

b. any and all claims for violation of the National Labor Relations
Act (NLRA) (to the cxtent permitted by law), Title VII of the Civil Rights Act (Title VII), the
Americans With Disabilities Act of 1990 (ADA), the Age Discrimination in Employment Act
(ADEA), the Older Worker Benefit Protection Act (OWBPA), the Employee Retirement Income
Security Act (excluding vested benefits) (ERISA); the Rehabilitation Act, the Occupational
Safety and Health Act (OSHA) (federal and California), the Consolidated Omnibus Budget
Reconciliation Act of 1985 (COBRA), the Families First Coronavirus Response Act (FFCRA),
the Fair Labor Standards Act (FLSA), the Family and Medical Leave Act (FMLA), the

California Family Rights Act (CFRA), the Worker Adjustment and Retraining Notification Act
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(federal and California), the California Fair Employment and Housing Act (FEHA), the Unfair
Business Practices Act/Unfair Competition Law (UCL); the California Labor Code, the
California Government Code, the California Civil Code, the applicable Califorma Wage
Order(s), and the California Private Attorneys General Act (to the extent permitted by law) (all
as amended);

C. any and all claims for discrimination or harassment on the basis of
any protected status, such as race, color, ancestry, national origin {including language use
restrictions), citizenship, religious creed (including religious dress and grooming practices), sex
(which includes pregnancy, childbirth, breastfeeding and medical conditions related to
pregnancy, childbirth or breastfeeding), marital status, domestic partnership status, sexual
orientation, gender, gender identity or gender cxpression, veteran status, military status, political
affiliation, family care or medical leave status or the denial of family and medical care leave,
age, physical or mental disability (including HIV and AIDS), medical condition (including
cancer and genetic characteristics), genetic information, or any other basis protected by
applicable federal, state or focal law, rule, ordinance or regulation;

d. any and all whistleblower or retaliation claims on the basis of any
protected activity or other protected basis;

c. any and all claims for breach of any express or implied promise,
contract or agreement (express or implicd), or breach of the implied covenant of good faith and
fair dealing; (e) any tort or common law claims, including wrongful discharge, intentional or
negligent infliction of emotional distress, negligence, fraud, misrepresentation, defamation,
interference with prospective economic advantage, or other tort or common law actions;

f. any and all claims for misclassification, wage and hour, or other
claims related to hours, conditions, or compensation related to work; and

g. any and all claims for any other violation of local, state, or federal
law, constitution, statute, regulation, ordinance, order, guidance, resolution, public policy,
contract, or tort or common law claim, whether for legal or equitable relief, having any bearing

whatsoever on the terms and conditions of employment, or association or working relationship,
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with any of the Released Parties, including but not limited to any allegations for penalties,
interest, costs and fees, including attorneys” fees.

h. Named Plaintiffs’ Released Claims inciude all claims, whether
known or unknown. Even if Named Plaintiffs discover facts i addition to or different from
those that Named Plaintiffs now know or believe to be true with respect to the subject matter of
Named Plaintiffs’ Released Claims, those claims will remain released and forever barred. Thus,
Named Plaintiffs expressly waive and relinquish the provisions, rights and benefits of section

1542 of the California Civil Code, which reads:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS
THAT THE CREDITOR OR RELEASING PARTY DOES
NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER
FAVOR AT THE TIME OF EXECUTING THE RELEASE
AND THAT, IF KNOWN BY HIM OR HER, WOULD HAVE
MATERIALLY AFFECTED HIS OR HER SETTLEMENT
WITH THE DEBTOR OR RELEASED PARTY.

Notwithstanding the foregoing, Named Plaintiffs do not waive or release any claim
which cannot be waived or released by private agreement. Further, nothing in this Agreement
shall prevent Named Plaintiffs from filing a charge or complaint with, or from participating in,
an investigation or proceeding conducted by the SEC, OSHA, EEOC, DFEH, NLRB or any
other federal, state or local agency charged with the enforcement of any employment or other
applicable laws. Named Plaintiffs, however, understand that by signing this Agreement, they
waive the right to recover any damages or to reccive other relief in any claim or suit brought by
or through the EEOC, the DFEH or any other state or local deferral agency on their behalf to the
fullest extent permitted by law, but expressly excluding any monetary award or other relief
available from the SEC/OSHA, including an SEC/OSHA whistleblower award, or other awards
or relief that may not lawfully be waived.

4. Release of ADEA Claims. The general release of claims by Plaintiffs

Fairley and Gray in Section 111.H.3 of this Agreement includes a release of any claim Plaintiffs

may have under the federal Older Workers Benefit Protection Act (“OWBPA”) and/or the
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federal Age Discrimination In Employment Act of 1967 (“ADEA”™). By signing this Agreement,
Plaimtiffs Fairley and Gray acknowledge that:

a. Plaintiffs Fairley and Gray have had a full twenty-one (21) days
within which to consider Section I11.H.3 of this Agreement before executing it or have freely and
knowingly waived the right to consider Section IHLH.3 of this Agreement for a full twenty-one
(21) days by executing the Agreement before the expiration of the twenty-one (21)-day period;

b. Plaintiffs Fairley and Gray and Defendants agree that any changes,
whether material or immaterial, to Section 1ILH.3 of this Agreement, do not restart the running
of the twenty-one (21)-day period;

C. Plaintiffs Fairley and Gray have carefully read and fully
understand all provisions of Section II1.LH.3 of this Agreement;

d. Plaintiffs Fairley and Gray knowingly and voluntarily agree to all
of the terms set forth in Section 111L.H.3 of this Agreement and agree to be legally bound by all of
the terms set forth in Section HILH.3 of this Agreement,

c. Plaintiffs Fairley and Gray have been and hereby arc advised in
writing to consider the terms of Section 111.H.3 of this Agreement and to consult with an
attorney;

f. Prior to signing this Agreement, Plaintiffs Fairley and Gray have
had the opportunity to consult with counsel of their choice concerning the terms and conditions
of section 1TLH.3 of this Agreement and have done so or freely chosen not to do so;

g. Plaintiffs Fairley and Gray have a full seven (7) days following the
execution of this Agreement to revoke Section I11H.3 of this Agreement. To revoke, they must
deliver a written statement of revocation to Jennifer Redmond, Brian Fong, or Luis Arias at
jredmond@sheppardmullin.com, bfong@shppardmullin.com, or larias@sheppardmullin.com,
respectively, or at Four Embarcadero Center, 17th Floor, San Francisco, CA 94111 no later than
midnight on the seventh (7") day after they signed this Agreement. If Plaintiffs Fairley and
Gray revoke within seven (7) days, they will not be entitied to their respective portions of the

Named Plaintiff Enhancement Payments, and Section 111.H.3 of this agreement shall be null and
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void as to Plaintiffs Fairley and Gray only. If Plaintiffs Fairley and Gray do not exercise their
right to revoke Section 111.H.3 of this Agreement, then this Agreement shall become effective on
the date immediately following the seven-day (7) revocation period described above; and
h. Plaintiffs Fairley and Gray expressly understand that among the

various rights and claims being waived by Section H1.H.3 of this Agreement are those arising
under the Age Discrimination in Employment Act (ADEA) of 1967 (29 U.S.C. § 621, et seq.),
but that any such claims that arise after the date of this Agreement arc not waived. Although
Plaintiffs Fairley and Gray are releasing claims that they may have under the Older Workers
Benefit Protection Act (OWBPA) and ADEA, Plaintiffs Fairley and Gray understand that they
may challenge the knowing and voluntary nature of their release in Section 1I1.H.3 of this
Agrecment before a court, the Equal Employment Opportunity Commission (EEOC), NLRB, or
any other federal, state or local agency charged with the enforcement of such employment laws.

5. Plaintiff Demetreia Gray’s Claims in Federal Case Are Expressty
Excluded. To the extent such claims are not Scttlement Class Released Claims and/or PAGA
Released Claims, Named Plaintiff Demetreia Gray'’s claims alleged in the lawsuit Gray v. DAA
Draeximaier Automotive of America LLC, pending in the United States District Court, Northern
District of California, Case No. 20-cv-05790-JCS, arc expressly excluded in their entirety from
Named Plaintiff’s Released Claims.

1. Settlement Administrator Responsibilities

L. The Settlement Administrator shall be responsible for preparing, printing,
and mailing to the Employees the Notice of Proposed Settlement of Class Action attached as
Exhibit 2 hereto (the “Class Notice”) as directed by the Court; calculating Class Member
Payments and Individual PAGA Payments; calculating and withholding all required state and
federal taxes owed by the Scttlement Class Members and PAGA Employees and Defendants;
keeping track of opt-outs and objections; drafting and mailing checks to Settlement Class
Members and PAGA Employees; distributing Named Plaintiff Enhancement Payments, the
Class Counsel Fees Award, the Class Counsel Costs Award, the LWDA Payment, and

Settlement Administration Costs; providing weckly status reports to counsel for the Partics;
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providing a due diligence declaration for submission to the Court prior to the Final Approval
hearing; and for such other tasks as the Parties mutually agree or the Court orders the Settlement
Administrator to perform. The Parties each represent they do not have any financial interest in
the Settlement Administrator or otherwisc have a relationship with the Settlement Administrator
that could create a conflict of interest.

2. The Settlement Administrator shall determine, with input and assistance
from Defendants’ Counsel, the eligibility for, and the amounts of, Class Member Payments and
Individual PAGA Payments.

3. To the extent any tax returns must be filed for the Gross Settlement
Amount pursuant to this Settlement Agreement, the Settlement Administrator shall cause to be
timely and properly filed all informational and other tax returns, if any, necessary with respect to
the Gross Settlement Amount. Such retumns shall be consistent with this paragraph. Any
expenses and/or costs incurred in connection with the operation and implementation of this
paragraph (including, without limitation, reasonable cxpenses of tax attorneys, accountants or
other designees retained by the Settfement Administrator as required for the preparation and
filing of tax returns described in this paragraph) shall be treated as, and considered to be, a cost
of administration of the Settlement and shall be paid from the Settiement Administration Costs.

4, No person shall have any claim against Defendants, Defendants” Counsel,
Named Plaintiffs, Plaintiffs, Class Counsel or the Settlement Administrator based on
distributions and payments made in accordance with this Settlement Agreement.

J. Notice/Approval of Settiement and Settlement Implementation. As part of
this Settlement, the Parties agree to the following procedures for obtaining preliminary approval
of the Scttlement, notifying Employees, obtaining final Court approval of the Settlement, and
processing the settlement payments:

i Preliminary Approval of Scttlement

a. Named Plaintiffs shall rescrve a hearing with the Court for a
motion for preliminary approval of the Settlement in the Lawsuits within fifteen (15) days of the

execution of this Settlement Agreement, and shall file the motion no later than sixteen (16) court
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days prior to the reserved hearing. Named Plaintiffs shall schedule the motion for hearing on the
earliest date the Court has available that complies with notice requirements. Named Plaintiffs
shall seek the entry of a Preliminary Approval Order for: (a) conditional certification of the
Settlement Class for settlement purposes only, (b) Preliminary Approval of the proposed
Settlement Agreement, (¢} setting a date for a Final Approval hearing, and, if the Lawsuits have
not already been consolidated by the filing of a First Amended and Consolidated Class Action
and PAGA Complaint, (d) granting leave to file a First Amended and Consolidated Class Action
and PAGA Complaint.

b. In conjunction with the Preliminary Approval hearing, Named
Plaintiffs will submit this Settlement Agreement, which sets forth the terms of this Settlement,
and will include proposed forms of all notices and other documents as attached hereto necessary
to implement the Settlement. Simultancous with the filing of the Settlement Agreement and
solely for purposes of this Settlement, Named Plaintiffs will request the Court to enter the
Preliminary Approval order (“Preliminary Approval Order” or “Order”) (in a form to be agreed
upon by the Parties), preliminarily approving the Settlement, and setting a hearing date to
determine final approval of the Settlement. The Order shall provide for notice of the Settlement
and related matters to be sent to Employees as specified herein. Class Counsel will be
responsible for drafting all documents necessary to obtain Preliminary Approval, subject to
review and comment by Defendants’ counsel who shall be provided a minimum of five (5)
calendar days advance notice to review.

2. LWDA Notice. Pursuant to the PAGA, concurrently with the filing of the
motion for Preliminary Approval, Named Plaintiffs will, pursuant to California Labor Code §
2699(N), submit the Settlement to the LWDA. The Parties intend and believe that the submission
pursuant to the procedures described in this section complies with the requirements of the
PAGA.

3. Notice to Class Members and PAGA Employees.

a. Delivery of the Employee List. Within twenty-one (21) days of

entry of the preliminary approval order of this Settlement, Defendants will provide the
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Employee List to the Settlement Administrator, which shall be used solely for the adminisiration
of this Settlement and for no other purpose, and shall not be shared with any persons or entity
not employed by the Settlement Administrator and working on the administration of this
Scttlement. Because Employees’ sensitive personal information is included in the Employee
List, the Settlement Administrator shall maintain the Employee List securely and in confidence.
Access to such Employec List shall be limited to employees of the Settlement Administrator
with a need to use the Employee List for administration of the Settlement. In the event that the
Settlement Agreement is not finally approved by the Court, or if it is in any way altered or
disapproved on appeal, the Settlement Administrator shall not thereafter use the Employee List,
and shall destroy any and all copies or versions of it (including any in electronic form).

b. Notice By First-Class Mail. Within fifteen (15) days after receipt

of the Employee List, the Settlement Administrator shall mail the Class Notice to Employees via
first-class regular U.S. mail. Employees will have forty-five (45) days from the mailing of the
Class Notice to request exclusion of or object to the Settlement (“Opt Out/Objection Period™),
unless the Court requires a different period, in which case the Court-sanctioned period shall
apply. Prior to mailing, the Settlement Administrator will perform a skip-trace search to update
and correct for any known or identifiable address changes. If a new address is obtained by way
of a returned Class Notice, the Settlement Administrator shall promptly forward the original
Class Notice to the updated address via first-class regular U.S. mail indicating on the original
Class Notice the date of such re-mailing.

c. Class Notice Dispute Process. Employees will have an opportunity

to dispute the number of Workweeks and/or Pay Periods to which they have been credited
(which are used to calculate the amount of their Class Member Payment and Individual PAGA
Payment). A dispute must: reference “Jones, ef al. v. DAA Draeximaier of America LLC, et al.,
Case No. HG20062125; contain a statement in substance explaining that the Employee disputes
the number of Workweeks and/or Pay Periods credited and what the Employee contends should
be credited to the Employee; contain the full name, address, telephone number, and last four

digits of the Social Security number of the Employee; be signed by the Employee; and must be
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postmarked on or before the last day of the Opt Out/Objection Period. The date of the postmark
on the return mailing envelope shall be the exclusive means used to determine whether a dispute
has been timely submitted. If the postmark is illegible then the dispute must arrive within seven
(7) days after the last day of the Opt Out/Objection Period to be considered timely. At the time
of submitting a dispute, Employces may enclose documentation showing that the Workweeks
and/or Pay Pcriods arc inaccurate. Absent evidence rebutting Defendants’ records, Defendants’
records will be presumed determinative. However, if an Employee produces evidence to the
contrary, the Settlement Administrator will evaluate the evidence submitted by the Employee
and will make the final decision as to the number of cligible Workweeks and/or Pay Periods that
should be applied and/or the amount of the Class Member Payment and Individual PAGA
Payment to which the Employees may be entitled. The Workweek and/or Pay Period dispute
must be submitted by mail to the Settlement Administrator at the specified address and
postmarked on or before the Opt Out/Objection Period. The date of the postmark will be the
exclusive means to determine whether a Workweek and/or Pay Period dispute has been timely
submitted. All such disputes are to be resolved not later than fourteen (14) calendar days after
the Opt Out/Objection Period has concluded.

d. Notice Satisfies Due Process. Compliance with the notice

procedures specified in this Settlement Agreement shall constitute due and sufficient notice to
Employees of this Setilement and shall satisfy the requircments of due process. Nothing else
shall be required of, or done by, the Parties, Class Counsel or Defendants” Counsel to provide
notice of the proposed Settlement. In the event the procedures in this Settlement Agreement are
followed and the intended recipient of a Notice of Settlement still docs not receive the Notice of
Settlement, the intended recipient shall be a Settlement Class Member and will be bound by all
the terms of the Settlement and the Final Approval entered by the Court if the Settlement
becomes effective.

4, (Obiections or Exclusions.

a. Procedure for Objecting to the Class Settiement. The Notice shall

provide that Class Members who wish to object to the Class Settlement must submit to the
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Settlement Administrator a written statement objecting to the Settlement, by mail, no later than
the last day of the Opt Qut/Objection Period. A written objection must: reference Jones, et al. v.
DAA Draeximaier of America LLC, et al., Case No. HG20062125; contain a statement in
substance explaining that the Settlement Class Member objects to the Class Settlement and the
reasons for objecting; contain the full name, address, telephone number, and last four digits of
the Social Security number of the objecting Settlement Class Member; be signed by the
Settlement Class Member; and be postmarked on or before the last day of the Opt Out/Objection
Pertod. The date of the postmark on the return mailing envelope shall be the exclusive means
used to determine whether an objection has been timely submitted. If the postmark is illegible
then the objection must arrive within seven (7) days after the last day of the Opt Out/Objection
Period to be considered timely. No PAGA Employee may object, opt out, or otherwise be
excluded from the PAGA Settlement, as no such right exists under the law. The Parties will be
permitted to respond in writing to writien objections prior to the Final Approval hearing, and to
respond orally to any and all objections at the Final Approval hearing. Settlement Class
Members may appear at the Final Approval hearing and present an objection to the Class
Settlement orally, so long as the Employee provides written notice, which may be by email, to
Class Counsel and the Court at no later than 10:00 a.m. two days prior to the date of the Final
Approval hearing of their intent to appear at the Final Approval hearing. Absent good cause
found by the Court, Scttlement Class Members who fail to file and serve timely written
objections in the manner specified above shall be deemed to have waived any objections and
shall be foreclosed from making any objection {whether by appeal or otherwise) to the Class
Settlement.

b, Procedure for Requesting Exclusion from the Class Scttiement.

The Class Notice shall provide that Class Members who wish to exclude themselves from the
Class Settlement must submit a signed, written statement requesting exclusion from the Class
Settlement, to the Settlement Administrator by mail, on or before the last day of the Opt
Out/Objection Period. The opt-out request must state in substance, words to the effect: * I wish

to opt out of the Class Settlement in Jowes, et al. v. DAA Draeximaier of America LLC, et al.,

23-

Do6e 1L 87480 Te7 0229 Ucialdesb3ouydalZaZbs

66

SMRH:4874-9819-4700.10



10
1

13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

Case No. HG20062125. T understand that by requesting to be excluded from the Settlement
Class, 1 will not receive a Class Member Payment. 1 also understand that I will still receive a
PAGA Payment for my share of the PAGA Settlement because 1 cannot object or exclude
myself from the PAGA Settlement.” Such written request for exclusion must contain the full
name, address, telephone number, and last four digits of the Social Security number of the Class
Member requesting exclusion; be signed by the Class Member; and be postmarked on or before
the last day of the Opt Out/Objection Period. The date of the postmark on the return mailing
envelope shall be the exclusive means used to determine whether a request for exclusion has
been timely submitted. If the postmark is illcgible then the request for exclusion must arrive
within seven (7) calendar days after the last day of the Opt Out/Objection Period to be
considered timely. Any Class Member who opts out of the Class Settlement will not be entitled
to any recovery under the Settlement from the Class Payout Fund and will not be bound by the
Class Settlement or have any right to object, appeal or comment 1n court on the Class
Settlement. Class Members who fail to submit a valid and timely request for exclusion on or
before the last day of the Opt Out/Objection Period shall be Settiement Class Members and shall
be bound by the Class Settlement. No PAGA Employee may object, opt out, or otherwise be
excluded from the PAGA Settlement, as no such right exists under the law.

c. No Solicitation of Objections or Exclusions. The Parties agree to

use their best efforts to carry out the terms of this Scttlement. At no time shall any of the Parties
or their counsel seek to directly or indirectly solicit or otherwise encourage Class Members to
submit objections to the Class Settlement or requests for exclusion from the Class Settlement, or
appeal from the Court’s Final Approval Order and Judgment.

5. Certification Reports by the Settlement Admnistrator.

a. The Settlement Administrator will, on a weekly basis following
distribution of the Class Notice and up to Final Approval, provide updates to Class Counsel and
Defendants” Counsel as to the number of Class Members who submitted timely and complete
requests for exclusions, disputes of Pay Periods and/or Workweeks, and objections. All written

objections shall be provided to the Parties’ counsel within five (5) calendar days of receipt by

-32-

Do 10T 87a1as8iTe rUZZ29toUcTaldcobsbUvvallalbs

66

SMRE:4874-9819-4700.10



10
11
12
13
14

16
17
18
19
20
21
22
23
24
25
26
27
28

the Settlement Administrator. The weekly updates shall also provide updated data on the extent
of Class Notices that are returned undeliverable and any re-mailing efforts.

b. Within five (5) business days after the last day of the Opt
Qut/Objection Period, the Settlement Administrator will prepare a declaration to be provided to
Class Counsel and Defendants’ Counsel for filing in support of Named Plaintiffs’ motion for
final approval attesting to the following: (i) its mailing efforts regarding the Class Notice; (if) its
receipt of any timely and complete requests for exclusion, disputes of Pay Periods and/or
Workwecks, and objections; (ii) its inability to deliver the Class Notice to Class Members, if
any; (iii) the number of Seitlement Class Members; (iv) the highest and lowest estimated Class
Member Payment and Individual PAGA Payment, along with the estimated average Class
Member Payment and average Individual PAGA Payment. The Settlement Administrator will
also prepare and submit to Class Counsel and Defendants’ Counsel for filing in support of the
motion for final approval any supplemental declaration as applicable.

6. Right of Defendants to Reject Settlement,

a. Ontion to Void Settlement. 1 the number of Class Members who

have timely submitted requests for exclusion from the Class Settlement totals more than ten
percent {10%) of the Class, Defendants shall have, in their sole discretion, the option to void this
Settlement. In order to exercise this option, Defendants must notify Class Counsel in writing
within fifteen (15) calendar days after the later of (1) the last day of the Opt Out/Objection
Period or (2) the date Defendants learn in writing from the Settlement Administrator that the
number of Class Members who have timely submitted requests for exclusion total in number
more than ten percent (10%}) of the Class. Defendants shall be solely responsible for the
administration costs if they choose to void the Settlement.

b. Defendants represent that during the Settiement Period, Employees
worked a total of approximately Thirty Thousand Five Hundred Eighty-Four (30,584)
Workweeks. The number of Workwecks is material fact which Plaintiffs relied upon in reaching
this Agreement. Within fifteen (15) days of receipt of the Employee List, the Administrator shall

calculate and providc to all Parties the number of Workwecks during the Settlement Period. 1f
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the Workweeks calculated by the Administrator exceed five percent (5%) of Thirty Thousand
Five Hundred Eighty-Four (30,584) Workweeks, or Thirty-Two Thousand One Hundred
Fourteen (32,114) Workweeks, the Gross Settlement Amount shall increase automaticaily in
proportion to the amount of Workweeks in excess of the Thirty-Two Thousand One Hundred
Fourteen (32,114) Workwecks.

C. Nullification of Settlement Agreement. In the event: (i) the Court

does not enter the Order specified herein; (i1) the Court does not finally approve the Settiement
as provided herein; (iii) the Court does not enter a final judgment as provided herein which
becomes final as a result of the occurrence of the Effective Date; or (iv) the Settlement does not
become final for any other reason, this Settlement Agreement shall be null and void and any
order or judgment entered by the Court in furtherance of this Settlement shall be treated as void
ab initio. In such a casc, the Parties and any funds to be awarded under this Settlement shall be
returned to their respective statuses as of the date and time immediately prior to the execution of
this Agreement, the Class List in the possession of the Settlement Administrator shall be
returned to Defendants, and the Parties shall proceed in all respects as if this Settlement
Agreement had not been executed, except that any fecs alrcady incurred by the Seftlement
Administrator shall be borne equally by the Parties. In the event an appeal is filed from the
Court’s Final Approval Order and Judgment, or any other appellate review is sought prior to the
Effective Date, administration of the Settlement shall be stayed pending final resolution of the
appeal or other appellate review.

7. Final Approval Hearing and Entry of Final Judgment.

a. Upon expiration of the Opt Out/Objection Period, with the Court’s
permission, a Final Approval hearing shall be conducted to determine Final Approval of the
Settlement along with the amount properly payable for (i) the Class Counsel Fees Award and
Class Counsel Costs Award, (ii) Named Plaintiffs Enhancement Payments, (iii) Settlement
Administrator’s Costs, (iv) Class Member Payments; and (v) the Individual PAGA Payments.
Upon Final Approval of the Settlement by the Court at or after the Final Approval hearing, the

Parties shall present a proposed order granting Final Approval and judgment (in a form to be
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agreed upon by the Parties) (“Final Approval Order and Judgment™) to the Court for its
approval. Class Counsel will be responsible for drafting all documents necessary to obtain Final
Approval, including the Final Approval Order and Judgment.

b. The Settlement Administrator shall keep counsel for the Parties
apprised of all distributions from the Qualified Settlement Account and upon completion of
administration of that portion of the Settlement, the Scttlement Administrator shall provide
written certification, under penalty of perjury, of such completion to the Court and counsel for
all Partics.

c. Upon completion of administration of the Settlement, the
Settlement Administrator shall provide written certification, under penalty of perjury, of such
completion to the Court and counsel for all Parties.

8. Administration Costs. All of Defendants’ own legal fees, costs and

expenses incurred in the Lawsuits shall be borne by Defendants. As set forth above, settlement
administration expenses will be paid from the Settlement Administration Costs. The Parties
agree to cooperate in the Settlement administration process and to make all reasonable efforts to
control and minimize the costs and expenses incurred in administration of the Settlement.
IV.  Other Provisions
A. Dispute Resolution. Except as otherwise sct forth herein, all disputes regarding

compliance with this Agreement shall be resolved as follows:

1. If Named Plaintiffs or Class Counsel, on behalf of Named Plaintiffs or any
Employee, or Defendants at any time believe that the other Party has breached or acted contrary
to the Agreement, that Party shall notify the other Party in writing of the alleged violation.

2. Upon receiving notice of the alleged violation or dispute, the responding
Party shall have ten (10) calendar days to correct the alleged violation and/or respond to the
initiating Party with the rcasons why the party disputes all or part of the allegation.

3. If the response does not address the alleged violation to the initiating
Party’s satisfaction, the Parties shall negotiate in good faith for up to ten (10) calendar days to

resolve their differences.
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4. If Class Counsel and Defendants are unable to resolve their differences
after twenty (20) calendar days, cither Party may file an appropriate motion for enforcement
with the Court. The briefing of such motion should be in letter brief form and shall not exceed
five (5) single-spaced pages (excluding exhibits).

B. Attorneys’ Fees. Reasonable attorneys’ fees and costs for work done in
resolving a dispute under this Section may be recovered by any Party that prevails under the
standards set forth within the meaning of applicable law.

C. Publicity, The Parties agree that neither Named Plaintiffs nor Class Counsel
shall issue any press release or announcement of any kind related in any way to the Settlement.
Named Plaintiffs and Class Counsel agree that, prior to preliminary approval of the Settlement,
they will keep the terms of the Settlement confidential except for purposes of communicating
with Named Plaintiffs only and except for undertaking the necessary submissions to the LWDA
that are required by the PAGA statute. Named Plaintiffs shall be informed that the Settlement is
confidential and shall be advised to keep the Settlement confidential. From and after
preliminary approval of the Settlement, Named Plaintiffs and Class Counsel may comment
regarding the specific terms of the Settlement only: (1) as required by law; (2) as required under
the terms of the Settlement; or (3) as required under counscl’s duties and responsibilities as
Class Counsel. In all other cases, Named Plaintiffs and Class Counsel agree to limit their
statements regarding the terms of the Settlement, whether oral, written or electronic (inchuding
without limitation on social media), to say the Lawsuits, the Fairley Action, the Gray Action,
and the Jones Action have been resolved and that Named Plaintiffs and Class Counsel are
satisfied with the terms of the Settlement. Class Counsel shall not, at any time, advertise or
mention the terms of the Settlement or state that they obtained a favorable settlement referencing
Defendants’ names on personal or firm website(s); shall not discuss the terms of the Settlement
with media, the general public, or issue press releases; and shall limit any statements regarding
the terms of the Settlement to that information that is publicly available. Nothing in this
Paragraph is intended to interfere with Class Counsel’s duties and obligations to faithfully

discharge their duties as Class Counsel, including but not limited to, communicating with
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Employees regarding the Settlement and undertaking submission to the WLDA that are required
by the PAGA statute.

D. Privacy of Documents and Information. Named Plaintiffs and Class Counsel
agree that none of the documents and information provided to them by Defendants shall be used
for any purposc other than settlement of the Lawsuits. Named Plaintiffs and their Class Counsel
agree to comply with the terms of the Stipulated Protective Order entered in the Fairley Action,
the Gray Action, and the Jones Action.

E. No Admission By the Released Parties.

1. The Released Parties, including Defendants, deny any and all claims
alleged in the Lawsuits and deny any and all wrongdoing whatsoever. This Settlement
Agreement is not a concession or admission, and shall not be used against Defendants or any of
the Released Parties as an admission or indication with respect to any claim of any fault,
concession or omission by Defendants or any of the Released Parties. Whether or not the
Settlement is finally approved, neither the Settlement, nor any document, statement, proceeding
or conduct related to this Settlement Agreement, nor any reports or accounts thereof, shall in any
event be offered by either Party in evidence for any purpose adverse to the Released Parties,
mmcluding, but not limited fo, evidence of a presumption, concession, indication or admission by
any of the Released Parties of any liabtlity, fault, wrongdoing, omission, concession or damage;
or disclosed, referred to, or offered in evidence against any of the Released Parties, in any
further proceeding in the Lawsuits, or any other civil, criminal or administrative action or
proceeding, except for purposcs of settling the Lawsuits pursuant to this Settlement Agreement.

2. The Released Parties, including Defendants, shall have the right to use this
Settlement, including the releases set forth above, to defend against any claims asserted by or on
behalf of Employees or the LWDA, that are encompassed within the releases, whether such
claims are asserted in the Lawsuits or any other lawsuit.

F. Exhibits and Headings. The terms of this Scttlement Agreement include the
terms set forth in any attached Exhibits 1-2 which are incorporated by this reference as though

fully set forth herein. Any Exhibits to this Settlement Agreement arc an intcgral part of the
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Settlement. The descriptive headings of any paragraphs or sections of this Settlement
Agreement are inserted for convenience of reference only and do not constitute a part of this
Settlement Agreement.

G. Interim Stay of Proceedings. The Partics agree to hold all proceedings in the
Lawsuits, except such proceedings necessary to implement and complete the Settlement, in
abeyance pending the Final Approval hearing to be conducted by the Court.

H. Amendment or Modification. This Settlement Agreement may be amended or
modified only by a written instrument signed by all Parties or their successors-in-interest.

I. Entire Agreement. This Scttlement Agreement and any attached Exhibits
constitute the entire agreement among these Parties with respect to resolution of the Lawsuits.
To the extent there arc any other oral or written agreements relating to the subject matter of this
Settlement Agreement, this Settlement Agreement controls and supersedes all such agreements.
No oral or written representations, warranties or inducements have been made to any Party
concerning this Settlement Agreement or its Exhibits other than the representations, warranties
and covenants contained and memorialized in this Scttlement Agreement and any attached
Exhibits.

J. Authorization to Enter Into Settlement Agreement. Counsel for all Parties
warrant and represent they are expressly authorized by the Parties whom they represent and who
are signing this Settlement Agreement, to negotiate this Settlement Agreement and to take all
appropriate action required or permitted to be taken by such Partics pursuant to this Settlement
Agreement to effectuate its terms, and to execute any other documents required to effectuate the
terms of this Settlement Agreement. The Parties and their counsel will cooperate with each
other and use their best efforts to effect the implementation of the Settlement.

K. Binding on Successors and Assigns. This Scttlement Agreement shall be
binding upon, and inure to the benefit of, the successors or assigns of the Parties hereto, as

previously defined.
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L. California Law Governs. All terms of this Settlement Agreement and the
Exhibits hereto shall be governed by and interpreted according to the laws of the State of
California.

M.  Counterparts. This Settlement Agreement may be executed in one or more
counterparts. All executed counterparts, including electronic {e.g., DocuSign), facsimile, and
scanned copies of the signature page, will be deemed to be one and the same istrument.

N. This Settlement is Fair, Adequate and Reasonable. The Partics believe this
Settlement is a fair, adequate and reasonable settiement of the Lawsuit and have arrived at this
Settlement in arms-length negotiations, taking into account all relevant factors, present and
potential. This Settlement was reached after extensive negotiations and mediation with a well-
renowned class action mediator.

0.  Jurisdiction. The Court shall retain jurisdiction 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 counscl hereto 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.

P. Cooperation and Drafting. The Parties agree that the terms and conditions of
this Settlement Agreement are the result of lengthy, intensive arm’s-length negotiations between
the Parties, . Each of the parties has cooperated in the drafting and preparation of this Settlement
Agreement. Hence, in any construction made to this Settlement Agreement, the same shall not
be construed against any of the Parties. This Settlement shall not be construed in favor of or
against any Party by reason of the extent to which any Party or his, her, or its counsel
participated in the drafting of this Settlement Agreement

Q. Invalidity of Any Provision. Before declaring any provision of this Settlement
Agreement invalid, the Court shall first attempt to construe the provisions valid to the fullest
extent possible consistent with applicable precedents so as to define all provisions of this

Settlement Agreement valid and enforceable.
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R. Named Plaintiffs Shall Not Opt Qut of the Settlement. Named Plaintiffs agree
to sign this Settlement Agreement, and by signing this Settlement Agreement are bound by the
terms herein, including without limitation the general release st forth above subject to the
occurrence of the Effective Date and Defendants’ full payment of all sums due hereunder.
Named Plaintiffs shall retain their rights to participate as Employees under this Settlement
Agreement, and agree that they may not opt out of the Settlement Class.

S. Parties Represented by Counsel. The Parties hercby acknowledge that they have
been represented in negotiations for and in the preparation of this Agreement by independent
counsel of their own choosing, they have read this Agreement and have had it fully explained to
them by such counsel, and they are fully aware of the contents of this Agreement and of its legal
effect.

T. Voluntary Agreement. This Scttlement Agreement is executed voluntarily and
without duress or undue influence on the part of or on behalf of either Party, or of any other
person, firm, or entity. Each Party has made such investigation of the facts pertaining to this
Settiement Agreement and of all other matters pertaining hereto as he, she, or it deems

necessary.
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LIST OF EXHIBITS

1. First Amended and Consolidated Class Action and PAGA Complaint

2. Class Notice
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Dated: June 2 , 2022

Dated: June 2022

Dated: June 2022

Dated: June __, 2022

LAWYERS for JUSTICE, PC

EDWIN AIWAZIAN
JOANNA GHOSH

Attorneys for Plaintiff
EDDIE FAIRLEY

MATERN LAW GROUP, PC

By:

MATTHEW J. MATERN
KAYVON SABOURIJAN
LAUNA ADOLPH

Attorneys for Plaintifl
DEMETREIA GRAY

GAINES & GAINES, APLC

By:

DANIEL F. GAINES
ALEX P. KATOFSKY

Attorneys for Plaintiff
COREY JONES

SHEPPARD, MULLIN, RICHTER & HAMPTON LLP

By:

JENNIFER G. REDMOND
BRIAN S. FONG
LUIS F. ARIAS

Attorneys for Defendants
DAA DRAEXLMAIER AUTOMOTIVE OF
AMERICA LLC and DAN DRAEXLMAIER
AUTOMOTIVE NORTH AMERICA LLC
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Dated: June 2022

Dated: June 7 , 2022

Dated: June |, 2022

Dated: June 2022

LAWYERS for JUSTICE, PC

By:

EDWIN AIWAZIAN
JOANNA GHOSH

Attorneys for Plaintiff
EDDIE FAIRLEY

MATERN LAW GROUP, PC

By:

MATTHEW J. MATERN
KAYVON SABOURIAN
LAUNA ADOLPH

Attorneys for Plaintiff
DEMETREIA GRAY

GAINES & GAINES, APLC

By:

DANIEL F. GAINES
ALEX P. KATOFSKY

Attorneys for Plaintiff
COREY JONES

SHEPPARD, MULLIN, RICHTER & HAMPTON LLP

By:

JENNIFER G. REDMOND
BRIAN 5. FONG
LUIS F. ARIAS

Attorneys for Defendants
DAA DRAEXLMAIER AUTOMOTIVE OF
AMERICA LLC and DAN DRAEXLMAIER
AUTOMOTIVE NORTH AMERICA LLC
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Dated: June 2022

Dated: June 2022

Dated: June 7 ,2022

Dated: June 7, 2022

LAWYERS for JUSTICE, PC

By:

EDWIN AIWAZIAN
JOANNA GHOSH

Attorneys for Plaintift
EDDIE FAIRLEY

MATERN LAW GROUP, PC

By:

MATTHEW J. MATERN
KAYVON SABOURIAN
LAUNA ADOLPH

Attorneys for Plaintiff
DEMETREIA GRAY

GAINES & GAINES, APLC

By: Diancel . %M@A«

DANIEL FYGAINES
ALEX P. KATOFSKY

Attorneys for Plaintiff
COREY JONES

SHEPPARD, MULLIN, RICHTER & HAMPTON LLP

By: ’t s\}?

JENNIFER G. REDMOND
BRIAN 5. FONG
LUIS F. ARIAS

Attorneys for Defendants
DAA DRAEXLMAIER AUTOMOTIVE OF
AMERICA 1.L.C and DAN DRAEXLMAIER
AUTOMOTIVE NORTH AMERICA LLC
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06 /07 /2022
Dated: June 2022

Dated: June 2022

Dated: June |, 2022

Dated: 6/7/2022

By:

o T

COREY JONES

DEMETREIA GRAY

DAA DRAEXLMAIER AUTOMOTIVE OF
AMERICA LLC and DAN DRAEXLMAIER
AUTOMOTIVE NORTH AMERICA LLC

EDDIE FAIRLEY

BocuSigned by:

Vit Prarson.

CAIDEDBEMEASLE

Tts:
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Dated: June 2022

Jun 10, 2022
Dated: June 2022

Dated: June __, 2022

Dated: June 2022

By:

COREY JONES

Anfureite Gray Lan [, 2122 1322 £0T;
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KENNETH S. GAINES, ESQ. SBN 049045
ken@gaineslawfirm.com

DANIEL F. GAINES, ESQ. SBN 251488
danicl@gaineslawfirm.com

ALEX P. KATOFSKY, ESQ. SBN 202754
alex@gaineslawfirm.com

EVAN 5. GAINES, ESQ. SBN 287668
evan{@gaineslawfirm.com

GAINES & GAINES, APLC

27200 Agoura Rd., Suite 101

Calabasas, CA 91301

Telephone: (818) 703-8985

Facsimile: (818) 703-8984

Attorneys for Plaintiff Corey Jones, individually and on behalf of all similarly situated individuals,

on behalf of the general public, and all “aggricved employees” pursuant to Labor Code § 2698 et

seq.

[ADDITIONAL COUNSEL IN FOLLOWING PAGE]

SUPERIOR COURT OF THE STATE OF CALIFORNIA

FOR THE COUNTY OF ALAMEDA

COREY JONES, EDDIE FAIRLEY,
DEMETREIA GRAY, individually, and on
behalf of other members of the general public
similarly situated and all “aggrieved
employees” pursuant to Labor Code § 2698 et
seq.,

Plaintiffs,
V.

DAA DRAEXLMAIER AUTOMOTIVE OF
AMERICA LLC, a South Carolina limited
liability corporation; DAN DRAEXLMAIER
AUTOMOTIVE OF NORTH AMERICA
LLC, a South Carolina limited liability
corporation; and DOES 1 through 10,
mclusive,

Defendants.

Case No.: HG20062125

Assigned to the Honorable Paul D. Herbert,
Dept. 20

FIRST AMENDED CLASS AND
REPRESENTATIVE ACTION
COMPLAINT FOR:

1. FAILURE TO PAY ALL WAGES
(LABOR CODE §§ 246, 510, 1197, 1197.1,
1194, 1194.2, AND 1198)

2. FAILURE TO PROVIDE REST
PERIODS OR COMPENSATION IN LIEU
THEREOF (LABOR CODE § 226.7; IWC
WAGE ORDER 1-2001)

3. FAILURE TO PROVIDE MEAL
PERIODS OR COMPENSATION IN LIEU
THEREOF (LABOR CODE §§ 226.7, 510,
512, 1174(d), AND 1194; IWC WAGE
ORDER 1-2601)

4. KNOWING AND INTENTIONAL
FAILURE TO COMPLY WITH
ITEMIZED EMPLOYEE WAGE
STATEMENT PROVISIONS (LABOR
CODE § 226(a), (¢))

5. KNOWING AND INTENTIONAL
FAILURE TO KEEP REQUISITE

_1-
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PAYROLL RECORDS (LABOR CODE §
1174(d))

6. FAILURE TO REIMBURSE EXPENSES
(LABOR CODE §§ 2800 AND 2802)

7. FAILURE TO PAY WAGES DUE AT
SEPARATION OF EMPLOYMENT
(LABOR CODE §§ 201-203)

8. FAILURE TO PAY WAGES DURING
EMPLOYMENT (LABOR CODE § 204)

9. VIOLATION OF BUSINESS AND
PROFESSIONS CODE § 17200

10. PENALTIES PURSUANT TO LABOR
CODE § 2699(f) FOR VIOLATIONS OF
LABOR CODE §§ 201, 202, 204, 226(a),
226.7, 510, 512, 551, 552, 1174(d), 1194,
1197, 1197.1, 1198, AND 2802 AND
PURSUANT TO LABOR CODE § 2699(a)
FOR VIOLATIONS OF LABOR CODE §§
210, 218.5, 226.3, AND 558

DEMAND FOR JURY TRIAL

Complaint Filed: Mayv 11, 2020

EDWIN AIWAZIAN, ESQ. SBN 232943
edwin(@calljustice.com

LAWYERS for JUSTICE, PC

410 West Arden Avenue, Suite 203
Glendale, CA 91203

Telephone: (818) 263-1020

Facsimile: (818) 265-1021

Attorneys for Plaintiff Eddic Fairicy

MATTHEW J. MATERN, ESQ. SBN 159793
mmatern@maternlawgroup.com

LAUNA ADOLPH, ESQ. SBN 227743
ladolph@maternlawgroup.com

KAYVON SABOURIAN, ESQ. SBN 310863
ksabourian@maternlawgroup.com
MATERN LAW GROUP, PC

1230 Rosecrans Avenue, Suite 200
Manhattan Beach, CA 90266

Telephone: (310) 531-1900

Facsimile: (310) 531-1901

Attorneys for Plaintiff Demetreia Gray

-
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Plaintiffs COREY JONES, EDDIE FAIRLEY, and DEMETREIA GRAY (collectively,
“Plaintiffs™), individually and on behalf of all similarly situated individuals (the “Class” or “Plaintiff
Class™), on behalf of the general public, and as “aggrieved employees” under the Labor Code Private
Attorneys General Act of 2004, complain of Defendants, and each of them, as follows:

L.
INTRODUCTION AND FACTUAL BACKGROUND

I This is a Class and Representative Action, pursuant to Code of Civil Procedure § 382
and Labor Code § 2698 ef seg., on behalf of Plaintiffs and all other non-exempt employees who work
or formerly worked for DAA DRAEXLMAIER AUTOMOTIVE OF AMERICA LLC, a South
Carolina limited liability corporation, DAN DRAEXLMAIER AUTOMOTIVE OF NORTH
AMERICA LLC, a South Carolina limited liability corporation, and any subsidiaries or affiliated
companies (hereinafter collectively referred to as “Defendants™) within the State of California.

2. For at least four (4) years prior to the filing of this action and continuing to the present
(the “liability period™) Defendants have had a consistent policy of failing to pay all mmimum,
overtime, sick pay, and meal period and rest period premium wages due to Class Members (as defined
below); provide legally compliant meal and rest periods or compensation in lieu thereof to Class
Members; provide accurately itemized wage statements to Class Members; provide requisite payroll
records to Class Members; failing to pay all expense reimbursement due to Class Members; and to
timely pay wages during employment and upon separation of employment to Class Members.

3. Plaintiffs, on behalf of themselves and members of the Class, brings this action
pursuant to Labor Code §§ 201, 202, 203, 204, 210, 218.5, 226(a), 226.3, 226.7, 510, 512, 551, 552,
558, 1174(d), 1194, 1194.2, 1197, 1197.1, 1198, 2800, and 2802 secking compensation for all unpaid
wages, liquidated damages, unreimbursed expenses, statutory penalties, injunctive and other equitable
relief, and reasonable attorneys” fees and costs.

4. Plaintiffs, on behalf of themselves and members of the Class and pursuant to Business
& Professions Code §§ 17200-17208, also seek injunctive relief, restitution, and disgorgement of all
benefits Defendants enjoyed from their failure to pay all wages and expense reimbursement to Class

Members.

-3-
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5. Plaintifts, on behalf of themselves and all aggrieved employees pursuant to Labor
Code §§ 2698 et seq., seck civil penalties for Defendants’ various violations of the California Labor
Code.

6. Venue is proper in this judicial district, pursuant to Code of Civil Procedure § 395
because Defendants employed Plaintiffs and Class Members in Alameda County, California.

I1.
PARTIES

A. Plaintiffs

7. Plaintiff COREY JONES was cmployed by Defendants from March 2019 through
December 2019 in Alameda County, California.

8. Plaintiff EDDIE FAIRLEY was employed by Defendants from November 2017
through July 2017 in Alameda County, California.

9. Plaintiff DEMETREIA GRAY was employed by Defendants from January 2018
through October 2019 in Alameda County, California.

During their work with Defendants, Plaintiffs were:

a. Willfully denied the payment of all minimum, overtime, sick pay, and rest

period and meal period premium wages;

b. Willfully denied rest periods or compensation in licu thereof;

c. Willfully denied meal periods or compensation in lieu thereof;

d. Willfully denied accurately itemized wage statements;

e. Wiltfully denied requisite payroli records;

f. Willfully denied the payment of all expense reimbursement due; and

g. Denied the timely payment of wages during employment and upon separation

of their employment.
B. Defendants
10.  Defendant DAA DRAEXLMAIER AUTOMOTIVE OF AMERICA LLC is a South
Carolina limited liability company. Defendant DAA DRAEXLMAIER AUTOMOTIVE OF

R

FIRST AMENDED CLASS AND REPRESENTARLYRAGT4IBY &P efeiia0dcs036009ar2a2054

66




e -3 v ot R W N

oo T N S N T SN TR N0 T N N B N R N s T e T e S e S TS
o+ B L o L ¥ S e B R N == T o T+ o B R o O e o

AMERICA LLC employed Plaintiffs and Class Members throughout the State of California,
including in Alameda County, California.

11.  Defendant DAN DRAEXLMAIER AUTOMOTIVE OF NORTH AMERICA LLC is
a South Carolina limited liability company. Defendant DAN DRAEXL.MAIER AUTOMOTIVE OF
NORTH AMERICA LLC employed Plaintiffs and Class Members throughout the State of California,
including in Alameda County, California.

12. The true names and capacities, whether individual, corporate, associate, or otherwise,
of Defendants sued herein as DOES 1 to 10, inclusive, are currently unknown to Plaintiffs, who
therefore sue Defendants by such fictitious names under Code of Civil Procedure § 474. Plaintiffs
are informed and believe, and based thereon allege, that each of the Defendants designated herein as
a DOE is legally responsible in some manner for the unlawful acts referred to herein. Plaintiffs will
seek leave of court to amend this Complaint to reflect the true names and capacities of the Defendants
designated hereinafier as DOES when such identities become known.

13. Plaintiffs are informed and believe, and based thereon allege, that each Defendant
acted in all respects pertinent to this action as the agent of the other Defendants, carried out a joint
scheme, business plan or policy in all respects pertinent hereto, and the acts of each Defendant are
legally attributable to the other Defendants,

14.  The Defendants named herein as DOE 1 through DOE 10 are and were persons acting
on behalf of, or acting jointly with, Defendants, who violated, or caused to be violated, one or more
provisions of the California Labor Code as alleged herein,

111
CLASS ACTION ALLEGATIONS

15, Plaintiffs brings this action on behalf of themselves, and all others similarly situated
as a Class Action pursuant to § 382 of the Code of Civil Procedure. Plaintiffs seek to represent the
following class composed of and defined as follows:

W
W
W

5.
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THE CLASS
All persons employed by Defendants in California as non-exempt
employees at any time since the date four years preceding the filing of
this Action to final judgment.

16. Plaintiffs reserve the right under Rule 3.7635, California Rules of Court, to amend or
modify this class description with greater specificity or further division into subclasses or limitation
to particular issues.

17. This action has been brought and may properly be maintained as a class action under
the provisions of § 382 of the Code of Civil Procedure because there is a well-defined community of
interest in the litigation and the proposed Class is casily ascertainable.

A, Numerosity

18.  The potential members of the Class as defined are so numerous that joinder of all the
members the Class is impracticable. While the precise number of members of the Class has not been
ascertained at this time, Plaintiffs are informed and believe, and based thereon allege, that Defendants
currently employ, and during the relevant time periods employed, over 50 persons in the State of
California who fall within the Class definition.

19.  Accounting for employee turnover during the relevant period necessarily increases this
number. Plaintiffs allege Defendants’ employment records would provide information as to the
number and location of members of the Class. Joinder of members of the Class is not practicable.
B. Commonality

20.  There are questions of law and fact common to the Class that predominate over any
questions affecting only individual Class Members. These common questions of law and fact inciude,
without Hmitation:

a. Whether Defendants failed to pay Plaintiffs and Class Members all wages due,
in violation of Labor Code §§ 246, 510, 512, 1194,1194.2, 1197, 1197.1, and
1198;

-6-
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h.

Whether Defendants failed to property provide rest periods or compensation in
licu thereof to Plaintiffs and Class Members, in violation of Labor Ceode §
226.7 and IWC Wage Order 1-2001;

Whether Defendants failed to properly provide meal periods or compensation
in lieu thereof to Plaintiffs and Class Members, in violation of Labor Code §§
226.7, 512, 1174(d), and IWC Wage Order 1-2001;

Whether Defendants required Plaintiffs and the other Class Members to work
over cight (8) hours per day, over forty (40) hours per week, and/or six (6)
consecutive days per workweek and failed to pay the legally required overtime
compensation to Plaintiffs and the other Class Members;

Whether Defendants failed to use the shift differentials/bonus wages/non-
discretionary bonuses/non-discretionary performance pay/other non-base
hourly wages to calculate the regular rate of pay used to calculate the overtime
rate for the payment of overtime wages where Plaintiffs and the other Class
Members earned shift  differentials/bonus  wages/non-discretionary
bonuses/non-discretionary performance pay/other non-base hourly wages and
overtime wages in the same workweek.

Whether Defendants failed to provide Plaintiffs and Class Members with
accurately itemized wage statements, in accordance with Labor Code § 226(a)
and (¢);

Whether Defendants kept complete and accurate payroll records as required by
California Labor Code, including, inter alia, section 1174(d);

Whether Defendants failed to pay reporting time pay to Plaintiffs and the other
Class Members;

Whether Defendants failed to reimburse Plaintiffs and Class Members for
necessary business expenses incurred in direct consequence of the discharge

of their duties, in violation of Labor Code §§ 2800 and 2802;

-7-
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i Whether Defendants failed to timely pay Plaintiffs and Class Members all
wages due and owing at the separation of their employment, in vielation of
Labor Code §§ 201-203;

k. Whether Defendants failed to timely pay all wages duc to Plaintiff and the
other Class Members during their employment, in violation of Labor Code §
204; and

L Whether Plaintiffs and Class Members are entitled to equitable relief pursuant
to Business & Professions Code § 17200 ef seq.

C. Typicality

21.  The claims of the named Plaintiffs are typical of the claims of members of the Class.
Plaintiffs and members of the Class sustained injuries and damages arising out of and caused by
Defendants’ common course of conduct in vielation of laws, regulations that have the force and effect
of law, and statutes as alleged herein.

D. Adequacy of Representation

22.  Plaintiffs will fairly and adequately represent and protect the interests of members of
the Class. Counsel who represent Plaintiffs are competent and experienced in litigating large
employment class actions.

E. Superiority of Class Action

23, Aclass action is superior to other available means for the fair and efficient adjudication
of this controversy. Individual joinder of all proposed members of the Class is not practicable, and
questions of law and fact common to the proposed Class predominate over any questions affecting
only individual members of the proposed Class. Each member of the proposed Class has been
damaged and is entitled to recovery by reason of Defendants’ illegal policies and/or practices.

24, Class action treatment will allow those similarly situated persons to litigate their
claims in the manner that is most efficient and economical for the parties and the judicial system.
Plaintiffs are unaware of any difficulties that are likely to be encountered in the management of this
action that would preclude its maintenance as a class action.

W
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iv.
CAUSES OF ACTION

FIRST CAUSE OF ACTION
PLAINTIFFS AND THE CLASS AGAINST ALL DEFENDANTS
FAILURE TO PAY ALL WAGES
(LABOR CODE §§ 246, 510, 512, 1194, 1194.2, 1197, 1197.1, AND 1198 AND IWC WAGE
ORDER 1-2001)

25.  Plaintiffs incorporate paragraphs 1 through 24 of this Complaint as though fully set
forth herein.

26.  Labor Code § 1198 and the applicable Industrial Welfare Commission (“IWC™") Wage
Order provide that it is unlawful to employ persons without compensating them at a rate of pay either
time-and-one-haif or two-times that person’s regular rate of pay, depending on the number of hours
worked by the person on a daily or weekly basis.

27.  Specifically, the applicable IWC Wage Order provides that Defendants are and were
required to pay Plaintiffs and the other Class Members, and working more than eight (8) hours in a
day, more than forty (40) hours in a workweek, and/or more than six (6) consecutive days in a
workweek at the rate of time-and-one-half for all hours worked in excess of eight (8) hours in a day
or more than forty (40) hours i a workweek.

28.  The applicable IWC Wage Order further provides that Defendants are and were
required to pay Plaintiffs and the other Class Members overtime compensation at a rate of two times
their regular rate of pay for all hours worked in excess of twelve (12) hours in a day.

29.  Labor Code § 510 provides that, “any work in excess of eight hours in one workday
and any work in excess of 40 hours in any one workweek and the first eight hours worked on the
seventh day of work in any one workweek shall be compensated at the rate of no less than one and
one-half times the regular rate of pay for an employee. Any work in excess of 12 hours in onc day
shall be compensated at the rate of no less than twice the regular rate of pay for an employee. In
addition, any work in excess of eight hours on any seventh day of a workweek shall be compensated

at the rate of no less than twice the regular rate of pay of an employee.” Labor Code § 1194 provides

9.
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that “any employee receiving less than the legal minimum wage or the legal overtime compensation
applicable to the employee is entitled to recover in a civil action the unpaid balance of the full amount
of this minimum wage or overtime compensation, including interest thercon, reasonable attorney’s
fees, and costs of suit.”

30.  During the liability period, Plaintiffs and the other Class Members worked in excess
of eight (8) hours in a day, in excess of forty (40) hours in a week, and/or in excess of six (6)
consecutive days in a workweck.

31.  During the liability period, Defendants failed to properly compute shift differentials,
bonus wages, non-discretionary bonuses, non-discretionary performance pay and other non-base
hourly wages earned by Plaintiffs and Class Members into their regular rate of pay for purposes of
paying them overtime at the correct rates, in violation of Labor Code §§ 510, 1194, and [198.
Defendants failed to properly blend shift differentials, bonus wages, non-discretionary bonuses, non-
discretionary performance pay and other non-base hourly wages and instead paid Plaintiffs and Class
Members overtime based only on the base hourly rate of pay, thus depriving Plaintiffs and Class
Members of all overtime and double time wages eamed, in violation of Labor Code §§ 510, 1194,
and 1198. Defendants also failed to blend shift differentials, bonus wages, non-discretionary bonuses,
non-discretionary performance pay and other non-base hourly wages earned by Plaintiffs and Class
Members into their sick pay rate, yiclding an underpayment, in violation of Labor Code §§ 246, 510,
1194, and 1198. Defendants also failed to blend shift differentials, bonus wages, non-discretionary
bonuses, non-discretionary performance pay and other non-base hourly wages eamed by Plaintiffs
and Class Members into their meal period prenyium pay rate, yielding an underpayment of wages, in
violation of Labor Code §§ 510, 512, 1194, and 1198.

32.  Furthermore, Defendants also fail to pay all mmmimum wages due and owing to
Plaintiffs and Class Members, in violation of Labor Code §§ 1194, 1197, 1197.1, and 1198 and IWC
Wage Order No. 1-2001 § 4.

33. Pursuant to California Labor Code §§ 1194 and 1197 and IWC Wage Order No. 1-
2001 § 4, payment to an employee of less than the applicable minimum wage for all hours worked in

a payroll period is unlawful.
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34, During the liability, Defendants knew or should have known that Plaintiffs and the
other Class Members performed work off the clock for which they were not compensated.

35.  During the liability period, Defendants knew or should have known that Plaintiffs and
the other Class Members were entitled to pay equal to half the usual or scheduled day’s work in an
amount no less than two (2) hours nor more than four (4) hours at the employee’s regular rate of pay
for each workday in which Plaintiffs and the other Class Members were required to report to work
and were furnished less than half the usual or scheduled day’s work.

36.  During the liability period, Defendants knew or should have known that Plaintiffs and
the other Class Members were entitled to pay equal to no less than two (2) hours at Plaintiffs” and the
other Class Members regular rate of pay for each day in which Plaintiffs and the other Class Members
were required to report for work a second time in one workday and were furnished less than two hours
of work on the second reporting.

37.  As a result of the unlawful acts of Defendants in willfully failing to pay all wages,
Plaintiffs and Class Members have been deprived of wages in amounts to be determined at trial, and
are entitled to restitution and recovery of such amounts, plus interest thereon, attorneys’ fees, and
costs pursuant to Labor Code §§ 1194, 1197, 1197.1, and 1198 and IWC Wage Order No. 1-2001,
and liquidated damages in accordance with Labor Code § 1194.2.

Wherefore, Plaintiffs and the Class they seck to represent request relief as described below.

V.
SECOND CAUSE OF ACTION
PLAINTIFFS AND THE CLASS AGAINST ALL DEFENDANTS
FAILURE TO PROVIDE REST PERIODS OR COMPENSATION IN LIEU THEREOF
(LABOR CODE § 226.7 AND I'WC WAGE ORDER 1-2001)

38.  Plaintiffs incorporatc paragraphs 1 through 37 of this Complaint as though fully set
forth herein.

39.  Plaintiffs and Class Members are entitled to one hour of pay for each day that
Defendants failed to properly provide one or more rest periods as set forth in Labor Code § 226.7 and

ITWC Wage Order 1-2001.
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40). Defendants failed to pay premium wages to Plaintiffs and Class Members who were
dented rest periods, in violation of Labor Code § 226.7 and IWC Wage Order 1-2001. Plaintiffs and
Class Members were routinely unable, and not authorized, to take a 10-minute rest break for every
four (4) hours of work or major fraction thereof, but were not paid premium wages of one hour’s pay
for cach missed rest break. When rest periods were provided, Plaintiffs and Class Members were not
permitted to leave the work premises, resulting in on-duty rest periods subject to Defendants’ control.
This violates Labor Code § 226.7 and IWC Wage Order [-2001.

41. Pursuant to Labor Code § 226.7 and IWC Wage Order 1-2001, Plaintiffs seek the
payment of all rest period compensation which Plaintiffs and Class Members are owed, according to
proof.

Wherefore, Plaintiffs and the Class they seck to represent request relicf as described below.

VL
THIRD CAUSE OF ACTION
PLAINTIFFS AND THE CLASS AGAINST ALL DEFENDANTS
FAILURE TO PROVIDE MEAL PERIODS OR COMPENSATION IN LIEU THEREOF
(LABOR CODE §§ 226.7, 512, AND 1174(d))
AND IWC WAGE ORDER 1-2001)

42.  Plamtiffs incorporate paragraphs 1 through 41 of this Complaint as though fully set
forth herein.

43, Plaintiffs and Class Members arc entitled to one hour of pay for cach day that
Defendants failed to properly provide one or more meal periods as sct forth in Labor Code §§ 226.7,
512 and IWC Wage Order 1-2001.

44 Defendants failed to pay premium wages to Plaintiffs and Class Members who were
denied meal periods, in violation of Labor Code §§ 226.7, 512 and IWC Wage Order 1-2001.
Plaintiffs and Class Members were routinely denied, and not authorized to take, an uninterrupted,
timely 30-minute meal period for every shift worked exceeding five hours in duration, and a second,
uninterrupted, timely 30-minute meal period for every shift worked exceeding ten hours in duration,

but were not paid premium wages of one hour’s pay for each missed meal period. Defendants also
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failed to maintain meal period records showing when meal periods were taken. This violates Labor
Code §§ 226.7, 512, and 1174(d) and IWC Wage Order 1-2001.

45, Pursuant to Labor Code §§ 226.7, 512, and 1174(d) and IWC Wage Order 1-2001,
Plaintiffs seek the payment of all meal period compensation and wages which Plaintiffs and Class
Members are owed, according to proof.

Wherefore, Plaintiffs and the Class they seck to represent request relief as described below.

VIL
FOURTH CAUSE OF ACTION
PLAINTIFFS AND THE CLASS AGAINST ALL DEFENDANTS
KNOWING AND INTENTIONAL FAILURE TO COMPLY WITH ITEMIZED
EMPLOYEE WAGE STATEMENT PROVISIONS
(LABOR CODE § 226(a), (¢))

46.  Plaintiffs incorporate paragraphs 1 through 45 of this Complaint as though fully set
forth herein.

47.  Section 226(a) of the California Labor Code requires Defendants to provide wage
statements to employees. In those wage statements, Defendants must provide an accurate itemized
statement in writing showing (1) gross wages carned, (2) total hours worked by the employee..., (3)
the number of picce-rate units carned and any applicable piece rate if the employee is paid on a piece-
rate basis, (4) all deductions, provided that all deductions made on written orders of the employee
may be aggregated and shown as one item, (5) net wages carned, (6) the inclusive dates of the period
for which the employec is paid, (7) the name of the employee and only the last four digits of his or
her social security number or an employee identification number other than a social security number,
(8) the name and address of the legal entity that is the employer..., and (9) all applicable hourly rates
in effect during the pay period and the corresponding number of hours worked at cach hourly rate by
the employee. Defendants have knowingly and intentionally failed to comply with Labor Code §
226(a).

48.  Defendants failed to issuc Plaintiffs and members of the Class wage statements that

fully and accurately itemized the requirements set forth in Labor Code § 226(a). Plaintiffs and Class

13-

FIRST AMENDED CLASS AND REPRESENTABLY oA 7030 4AHeftBlhodcsbas0ssarzazbsd




Ao R e s =) T o R L S

[ NG T N T N T N T AN T N T N T N e e e R T O CUUU S S
o = O Y N =~ RN o B~ S e O e . O ¥ e S =

Members were not paid with all wages due, including all overtime and double-time wages due,
premium meal and rest period wages due, and reporting time pay due, as detailed above, such that
their wage statements failed to accurately sct forth all gross wages earned, in violation of Labor Code
§ 226(a)(1), the total hours worked, in violation of Labor Code § 226(a)(2), net wages carned, in
violation of Labor Code § 226(a)(5), and all applicable hourly rates in effect during the pay period
and the corresponding number of hours worked, in violation of Labor Code § 226(a)(9). Separately,
Defendants paid Plaintiffs and Class Members shift differential wages (“Ca Shift Diff O”) at a rate of
$1.50 and meal period penalty wages (“Camealpenalty™) at a rate of $1.00.  When shift differential
wages and meal period penalty wages are paid, among other categories of compensation, additional
hours worked are listed on the wage statements that arc already encompassed in the listed hours
worked at the base rates of pay. Adding up the total hours worked as set forth on the wage statement
does not yield the correct number of actual hours worked by the employee. It is impossible to ascertain
total hours worked from the wage statements alone because of the multiple conflicting entries. The
wage statements also separately violate Labor Code § 226(a)(9) because they list inaccurate rates of
pay. For example, Plaintiffs’ wage statements include rate entries for “Ca Shift Diff O” at $1.50 and
“Camealpenalty™ at $1.00, both of which are inaccurate.

49.  Asa consequence of Defendants’ wiltful conduct in failing to provide Class Members
with accurate itemized wage statements, Plaintiffs and members of the Class have been injured
because they have not been paid all wages due and were issued wage statements which do not reflect,
and fail to state, all information required by Labor Code § 226(a). The missing information cannot be
discerned at all from the face of the wage statements themselves. As a result, Plaintiffs and Class
Members are entitled to penalties pursuant to Labor Code § 226(e) to recover the greater of all actual
damages or $50 for the initial pay period in which a violation occurs and $100 per employee for each
violation in a subsequent pay period, not exceeding an aggregate penalty of $4,000 per employee, and
are entitled to an award of costs and reasonable attorneys’ fees pursuant to Labor Code § 226(h).

Wherefore, Plaintiffs and the Class they seek to represent request relief as described below.
W
W
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VIIL
FIFTH CAUSE OF ACTION
PLAINTIFFS AND THE CLASS AGAINST ALL DEFENDANTS
KNOWING AND INTENTIONAL FAILURE TO KEEP REQUISITE PAYROLL
RECORDS (LABOR CODE § 1174(d))

50.  Plaintiffs incorporate paragraphs 1 through 49 of this Complaint as though fully set
forth herein.

51.  Pursuant to California Labor Code § 1174(d), an employer shall keep, at a central
location in the state or at the plants or establishments at which employees are employed, payroll
records showing the hours worked daily by and the wages paid to, and the number of piece-rate
units earned by and any applicable piece rate paid to, employees employed at the respective plants
or establishments. These records shall be kept in accordance with rules established for this purpose
by the commission, but in any case shall be kept on file for not less than two years.

52.  Defendants have intentionally and willfully failed to keep accurate and complete
payroll records showing the hours worked daily and the wages paid, to Plaintiffs and the other Class
Members.

53, As a result of Defendants’ violation of California Labor Code § 1174(d), Plaintiffs
and the other Class Members have suffered injury and damages to their statutorily-protected rights.

54.  More specifically, Plaintiffs and the other Class Members have been injured by
Defendants’ intentional and willful violation of California Labor Code section 1174(d) because they
were denied both their legal right and protected interest, in having available, accurate and complete
payroll records pursuant to California Labor Code section 1174(d).

Wherefore, Plaintiffs and the Class they seek to represent request relief as described below.
W
W
W
W
A\
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IX.
SIXTH CAUSE OF ACTION
PLAINTIFFS AND THE CLASS AGAINST ALL DEFENDANTS
FAILURE TO REIMBURSE EXPENSES (LABOR CODE §§ 2800 AND 2802)

55.  Plaintiffs incorporate paragraphs | through 54 of this Complaint as though fully set
forth herein.

56.  Pursuant to California Labor Code §§ 2800 and 2802, Defendants are required to fully
reimburse Plaintiffs and Class Members for all out-of-pocket expenses incurred by them in the
performance of their job duties.

57.  Asaproximate result of the aforementioned violations, Plaintiffs and members of the
Class have been damaged in an amount according to proof at the time of trial,

58. Pursuant to Labor Code §§ 2800 and 2802, Plaintiffs and members of the Class are
entitled to recover from Defendants the full amount of the expenses they incurred in the performance
of their job duties that have not been reimbursed, plus interest, reasonable attorney’s fees, and costs
of suit.

Wherefore, Plaintiffs and the Class they seck to represent request relief as described below.

X.
SEVENTH CAUSE OF ACTION
PLAINTIFFS AND THE CLASS AGAINST ALL DEFENDANTS
FAILURE TO TIMELY PAY WAGES DUE AT SEPARATION OF EMPLOYMENT
(LABOR CODE §§ 201-203)

59.  Plaintiffs incorporatc paragraphs 1 through 58 of this Complaint as though fully set
forth herein.

60. California Labor Code § 201 and § 202 require Defendants to pay employees all wages
due within 72 hours after resignation of employment or the day of termination of employment. Labor

Code § 203 provides that if an employer willfully fails to timely pay such wages, the employer must,
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as a penalty, continue to pay the subject employee’s daily wages until the back wages are paid in full
or an action is commenced. The penalty cannot exceed 30 days of wages.

61.  More than 30 days have passed since Plaintiffs and certain Class Members have left
Defendants’ employ.

62.  As a consequence of Defendants” willful conduct in not paying wages owed timely
upon separation of employment, Plaintiffs and certain Class Members are entitled to up to 30 days’
wages as a penalty under Labor Code § 203 for Defendants’ failure to timely pay legal wages at
separation of employment.

Wherefore, Plaintiffs and the Class they seek to represent request relief as described below.

XI.
EIGHTH CAUSE OF ACTION
PLAINTIFFS AND THE CLASS AGAINST ALL DEFENDANTS
FAILURE TO PAY ALL WAGES DUE DURING EMPLOYMENT (LABOR CODE § 204)

63.  Plaintiffs incorporate paragraphs 1 through 62 of this Complaint as though fully set
forth herein.

64.  California Labor Code § 204 provides that all wages earned by any person in any
employment between the 1% and 15™ days, inclusive, of any calendar month, other than those wages
due upon termination of an employee, are due and payable between the 16" and the 26" day of the
month during which the labor was performed.

65.  California Labor Code § 204 provides that all wages carned by any person in any
employment between the 16" and the last day, inclusive, of any calendar month, other than those
wages due upon termination of any employee, are due and payable between the 1% and the 10" of
the following month.

66.  California Labor Code § 204 provides that all wages carned for labor in excess of the
normal work pertod shall be paid no later than the payday for the next regular payrolf period.

67.  During the liability period, Defendants intentionally and willfully failed to pay
Plaintiffs and the other Class Members all wages due to them, within any time period permissible

under California Labor Code § 204.
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68.  Plaintiffs and the other Class Members are entitled to recover all remedies available
for violations of California Labor Code § 204.

Wherefore, Plaintiffs and the Class they seck to represent request reliet as described below.

XIL
NINTH CAUSE OF ACTION
PLAINTIFFS AND THE CLASS AGAINST ALL DEFENDANTS
UNFAIR COMPETITION PURSUANT TO
BUSINESS & PROFESSIONS CODE § 17200 ET SEQ.

69.  Plaintiffs incorporate paragraphs 1 through 68 of this Complaint as though fully set
forth herein.

70, This is a Class Action for Unfair Business Practices. Plaintiffs, on their own behalf
and on behalf of the general public, and on behalf of others similarly situated, bring this claim
pursuant to Business & Professions Code § 17200 ef seq. The conduct of all Defendants as alleged
in this Complaint has been and continues to be unfair, unlawful, and harmful to Plaintiffs, the general
public, and members of the Class. Plaintiffs seek to enforce important rights affecting the public
interest within the meaning of Code of Civil Procedure § 1021.5.

71. Plaintiffs are “persons” within the meaning of Business & Professions Code § 17204,
and therefore has standing to bring this cause of action for injunctive relief, restitution, and other
appropriate equitable relief.

72.  Business & Professions Code § 17200 ef seq. prohibits unlawful and unfair business
practices.

73.  Wage and hour laws cxpress fundamental public policies. Properly providing
employees with all wages due and reimbursing all business expenses incurred are fundamental public
policies of this State and of the United States. Labor Code § 90.5(a) articulates the public policies of
this State to enforce vigorously minimum labor standards, to ensure that employees are not required
or permitted to work under substandard and unlawful conditions, and to protect law-abiding
employers and its employees from competitors who lower their costs by failing to comply with

minimum labor standards.
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74.  Defendants have violated statutes and public policies. Through the conduct alleged
in this Complaint, Defendants, and cach of them, have acted contrary to these public policics, have
violated specific provisions of the Labor Code, and have engaged in other unlawful and unfair
business practices in violation of Business & Professions Code § 17200 ef seq. depriving Plaintiffs,
and all persons similarly situated, and all interested persons of rights, benefits, and privileges
guaranteed to all employees under law.

75.  Defendants’ conduct, as alleged herein, constitutes unfair competition in violation of
§17200 et seq. of the Business & Professions Code.

76.  Defendants, by engaging in the conduct herein alleged, either knew or in the exercise
of reasonable care should have known that the conduct was unlawful. As such, it is a violation of §
17200 et seq. of the Business & Professions Code.

7. As a proximate result of the above-mentioned acts of Defendants, Plaintiffs and others
similarly situated have been damaged in a sum as may be proven.

78.  Unless restrained by this Court, Defendants will continue to engage in the unlawful
conduct, as alleged above. Pursuant to Business & Professions Code § 17200 er seq., this Court
should make such orders or judgments, including the appointment of a receiver, as may be necessary
to prevent the use or employment, by Defendants, its agents, or employees, of any unlawful or
deceptive practice prohibited by the Business & Professions Code, and/or, including but not limited
to, disgorgement of profits which may be necessary to restore Plaintiffs and Class Members to the
money Defendants have unlawfully failed to pay.

W
W
W
W
W
W
Y
W
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XHIL
TENTH CAUSE OF ACTION
PLAINTIFFS AND ALL AGGRIEVED EMPLOYEES AGAINST ALL DEFENDANTS
PENALTIES PURSUANT TO LABOR CODE § 2699(f) FOR VIOLATIONS OF
LABOR CODE §§ 201, 202, 203, 204, 226(a), 226.7, 510, 512, 551, 552, 1174(d), 1194, 1197,
1197.1, 1198, 2800, AND 2802 AND PURSUANT TO LABOR CODE § 2699(a) FOR
VIOLATIONS OF LABOR CODE §§ 210, 218.5, 226.3, AND 558

79.  Plaintiffs incorporate paragraphs 1 through 78 of this Complaint as though fully set
forth herein.

80.  As a result of the acts alleged above, including the Labor Code violations set forth
herein, Plaintiffs scek penaltics pursuant to Labor Code § 2698 ef seg. Further, Plaintiffs allege that
Defendants fail to pay Plaintiffs and other Aggrieved Employees all wages timely during their
employment, in violation of Labor Code §§ 204 and 210. Defendants paid Plaintiffs and other
Aggricved Employees on a bi-weckly basis, but failed to issue them thetr wages within seven calendar
days of the conclusion of the payroll period, as required by Labor Code § 204(d). Instcad, wages
were issued eight or more days after the conclusion of the pay period. This subjects Defendants to
penalties as authorized by Labor Code § 210.

81.  For cach such violation, Plaintiffs and all other Aggrieved Employees are entitled to
penalties in an amount to be shown at the time of trial subject to the following formula:

a. Pursuant to Labor Code § 2699(1), $100 for each initial violation and $200 for
cach subsequent violation of Labor Code §§ 201, 202, 203, 204, 226(a), 226.7,
510,512,551, 552, 1174(d), 1194, 1197, 1197.1, 1198, 2800, and 2802; and
b. Pursuant to Labor Code § 2699(a), the penaltics set forth in Labor Code §§
210, 218.5,226.3, and 558.
82.  Penalties recovered will be allocated 75% to the Labor and Workforce Development

Agency, and 25% to the affected employees.
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83. On February 27, 2020, Plaintiff Jones sent letters, by online submission to the LWDA
and by certified mail, return receipt requested, to Defendants setting forth the facts and theories of the
violations alleged against Defendants, as prescribed by Labor Code § 2698 ef seq.

84. On June 17, 2020, Plaintiff Fairley sent a letter, by online submission to the LWDA
and by certified mail, return receipt requested, to Defendants setting forth the facts and theories of the
violations alleged against Defendants, as prescribed by Labor Code § 2698 ef seq.

85.  On May 28, 2020, Plaintiff Gray sent a letter, by online submission to the LWDA and
by certified mail, return receipt requested, to Defendants setting forth the facts and theories of the
violations alleged against Defendants, as prescribed by Labor Code § 2698 e sey.

86.  Pursuant to Labor Code § 2699.3(a)(2){A), no notice was received by Plaintiffs from
the LWDA within sixty-five (65) calendar days of February 27, 2020, June 17, 2020, and May 28,
2020. Plaintitfs may therefore commence this action to seek civil penalties pursuant to Labor Code §
2698 et seq.

Wherefore, Plaintiffs and the Aggrieved Employees they seck to represent request relief as
described below.

X1v.
RELIEF REQUESTED

WHEREFORE, Plaintiffs pray for the following relief:

1. For compensatory damages pursuant to Labor Code §§ 246, 510, 512, 1194, 1194.2,
1197.1, and 1198 in the amount of all unpaid minimum, overtime, sick pay, and rest period and meal
period prenrium wages due to Plaintiffs and Class Members;

2. For compensatory damages in the amount of one hour of wages for each day on which
a meal and/or rest period was not properly provided to Plaintiffs and Class Members pursuant to
Labor Code § 226.7;

3. For penalties pursuant to Labor Code § 226(e) for Plaintiffs and Class Members;

4. For penalties pursuant to Labor Code §§ 203 and 204 for Plaintiffs and Class Members

who are no longer employed by Defendants;
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5. For reimbursement of all expenses incurred by Plaintiffs and Class Members pursuant
to Labor Code § 2802;

6. An award of prejudgment and post-judgment interest;

7. For restitution for unfair competition pursuant to Business & Professions Code §
17200 et seq. for Plaintiffs and Class Members;

g. For civil penaltics pursuant to Labor Code § 2698 et seq. for Plaintiffs and all other
Aggrieved Employees;

9. An award providing for payment of costs of suit pursuant to Labor Code § 2699(g)(1)
and other applicable law;

10. An award of attorneys” fees pursuant to Labor Code § 2699(g)(1) and other applicable

law; and
11.  Such other and further relief as this Court may deem just and proper.
Dated: May 6, 2022 Respectfully submitted,
GAINES & GAINES
A Professional Law Corporation
By:
DANIEL F. GAINES
EVAN S. GAINES
Attorneys for Plaintiff Corey Jones
Dated: May 6, 2022 LAWYERS for JUSTICE, PC
By:
EDWIN AIWAZIAN
Attorney for Plaintiff Eddie Fairley
Dated: May 6, 2022 MATERN LAW GROUP, PC

By:

MATTHEW J. MATERN

LAUNA ADOLPH

KAYVON SABOURIAN

Attorneys for Plaintiff Demetreia Gray
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DEMAND FOR JURY TRIAL

Plaintiffs hereby demand a trial of their claims by jury to the extent authorized by law.

Dated: May 6, 2022 Respectfully submitted,
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Dated: May 6, 2022 LAWYERS for JUSTICE, PC

Dated: May 6, 2022 MATERN LAW GROUP, PC

GAINES & GAINES
A Professional Law Corporation

By:
DANIEL F. GAINES
EVAN S. GAINES
Attorneys for Plantiff Corey Jones

By:

EDWIN AIWAZIAN
Attorney for Plaintiff Eddie Fairley

By:

MATTHEW J. MATERN

LAUNA ADOLPH

KAYVON SABOURIAN

Attorneys for Plaintiff Demetreia Gray
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NOTICE OF PROPOSED SETTLEMENT OF CLASS ACTION

ALAMEDA COUNTY SUPERIOR COURT

Califofnlaifrom May 11 2016t0J!1n€ 26 2021‘ Cn : SR P

You are receiving this Notice because a proposed settlement has been reached in the following
cases pending in the Superior Court of California, County of Alameda: (1) Corey Jones v. DAA
Draexlmaier Automotive of America LLC, Case No. HG20062125; (2) Eddie Fairley v. DAA
Draextmaier Automotive of America LLC and DAN Draeximaier Automotive of America LLC,
Case No. RG20073122; and (3) Demetreia Gray v. DAA Draexlmaier Automotive of America LLC,
Case No. RG20072329. These cases were consolidated as Corey Jones, Eddie Fairley, Demetreia
Gray v. DAA Draeximaier Automotive of America LLC. and DAN Draeximaier Automotive of
America LLC., Case No. HG20062125 (the “Lawsuit”). You may be cntitled to benefits as a
member of the Settlement Class if the Court approves the Settlement described in this Notice.
Your options with respect to the Settlement are explained in further detail below.

THIS NOTICE AFFECTS YOUR LEGAL RIGHTS.
PLEASE READ IT CAREFULLY.

This is not a solicitation from a lawyer. A Cowrt has authorized this Notice.

YOUR LEGAL RIGHTS AND OPTIONS IN THIS LAWSUIT ARE:

Do Nothing If you want to participate and receive your share of the
meoney from the settlement, you do pot need to do anything.
If you do nothing, you will be mailed a settlement payment
and you will be releasing certain claims.

Object If you want to object to the settlement, submit a letter in
writing or appear at the final hearing and tell the Court the
reason(s) why you think the settlement should not be
approved.

Exclude Yourself I you exclude yourself (or “opt-out”) from the class
settlement, you will not receive any share of the money from
the class settlement, but you will still be paid a share of the
civil penalties recovered under the Private Attorneys
General Act (PAGA) and be bound by a release of these
claims for civil penalties.

YOUR RIGHTS AND OPTIONS AND THE DEADLINES TO EXERCISE

SMRH:4858-9824-4881.9 -1-
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THEM ARE EXPLAINED IN THIS NOTICE

[ WHAT IS THISNOTICEABOUT? - . o]

A proposed settlement (the “Settlement™) has been reached jointly between Plaintiffs Corey Jones,
Eddie Fairley, and Demetreia Gray (collectively “Plaintiffs™) and Defendants DAA Draeximaier
Automotive of America LLC. (“DAA™) and DAN Draexlmaier Automotive of America LLC.
(“DAN”) (collectively “Defendants”) in a consolidated proposed class action and Private
Attorneys General Act (“PAGA™) action, pending in the Alameda County Superior Court, brought
on behalf of all persons employed by Defendants in California as non-exempt employees at any
time from May 11, 2016 through June 26, 2021 (the “Settlement Class™).

On INSERT DATE, the Court preliminarily approved the proposed Settlement and certified the
Seitlement Class for purposes of settlement only. You have received this Notice because
Defendants’ records indicate that you are a member of the Settlement Class. This Notice is
designed to inform you of how you can participate in the Settlement, request to be excluded from
the non-PAGA portion of the Settlement (the “Class Settlement™), or object to the Class
Settlement. Unless you submit a request to be excluded from the Class Settlement, the Class
Settlement, if finally approved by the Court, will be binding on you.

On May 11, 2020, Mr. Jones, a former DAA employee, filed a wage and hour PAGA action against
DAA in the Superior Court of California, Alameda County, Case No. HG20062125, on behalf of
current and former non-exempt DAA employees who worked for DAA in California (the “Jones
Action”),

On August 24, 2020, Mr. Gray, another former DAA employee, filed a separate wage and hour
putative class action and PAGA action against DAA in the Superior Court of California, Alameda
County, Case No. RG20072329, on behalf of current and former non-exempt DAA employees
who worked for DAA in California (the “Gray Action™).

On September 3, 2020, Mr. Fairley, another former DAA employee, filed a scparate wage and
hour putative class action and PAGA action against DAA and DAN in the Superior Court of
California, Alameda County, Case No. RG20073122, on behalf of current and former non-exempt
DAA employees who worked for DAA in California (the “Fairley Action™),

On ., the Court consolidated the Jones Action, the Gray Action, and the Fairley Action,
which makc up the Lawsuit. Together, Plaintiffs allege Defendants failed to properly compensate
employees for all time worked, including minimum wages and overtime, for missed meal and rest
periods, and for sick pay; failed to reimburse business expenses incurred by employees; failed to
timely pay wages during employment; failed to provide employees with accurate wage statements;
failed to pay separated employees all compensation due in a timely manner; failed to keep requisite
payroll records; and engaged in unfair competition. The Lawsuit secks compensatory damages,
Hquidated damages, penaltics, interest, and attorneys’ fees and costs, restitution, and injunctive
relict.

SMRH:4858-9824-4881.9 -2
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Defendants deny all allegations in their entirety, vigorously maintain that Defendants pay their
employees properly under the law, and asserted numerous affirmative defenses to the Jones, Gray,
and Fairley allegations.

The parties conducted a significant investigation of the facts and law during the prosecution of the
Lawsuit, including the exchange of information and documents. The parties held numerous
meetings and informal conferences wherein they exchanged information and theories of the
respective cases. The parties participated in a mediation and subsequent settlement discussions
and reached the Settlement. The Settlement resolves all claims, and claims that could have been
reasonably brought, in the Lawsuit.

This Settlement represents a compromise and settlement of highly disputed claims. Nothing in
this Notice is intended or will be construed as an admission by Defendants that Plaintiffs’ claims
in the Lawsuit have merit or that Defendants has any liability to Plaintiffs or the Scttlement Class
on those claims.

The Parties and their counsel have concluded that the Settlement is fair, reasonable and adequate,
considering the costs, interruptions, risks and uncertainties to each side of continued litigation and
Plaintiffs and their counsel believe the Settlement is in the best interests of members of the
Settlement Class (“Settiement Class Members™).

[WHOISINCLUDED INTHESETTLEMENT? =~ . ...~ ]

You are included in the Settlement Class if you fall within the following definition:

All persons directly employed by DAA or DAN in a non-exempt
position in California from May 11, 2016 through June 26, 2021.

Danicl Gaines, Alex Katofsky, and Evan Gaines of Gaines & Gaines, APLC, are counsel for
Plaintiff Corey Jones; Matthew Matern, Launa Adolph, and Kayvon Sabourian, of Matern Law
Group, PC, are counsel for Plaintiff Demetreia Gray; and Edwin Aiwazian, Joanna Gosh, and
Charles Sweeny, of Lawyers for Justice, PC, are counsel for Plaintiff Eddie Fairley (together,
“Class Counsel™).

SUMMARY OF THE SETTLEMENT

[WHAT ARE THE BENEFITS OF THE SETTLEMENT? .~ .~ |

1. Defendants will pay a Gross Settlement Amount of $1,475,000.00 to settle the Lawsuit,
The Gross Settlement Amount will fund all payments to be made under the Settlement,
including payments to the Settlement Class Members, the PAGA Payment to the PAGA
Employees (those Class Members employed between May 11, 2019 and June 26, 2021)

SMRH:4858-9824-4881.9 -3
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and the Labor & Workforce Development Agency (“LWDA”), the employees’ (but not the
employers”) portion of payroll taxes, and all court-approved deductions including
settlement admimistration costs, attorney’s fees, costs, and the Named Plaintiff
Enhancement Payments, as described below.

Following the court-approved deductions from the Gross Secttlement Amount, the
remaining amount will be the Class Payout Fund, which will be distributed to Settlement
Class Members who do not timely request to be excluded from the Settlement.
Distributions to Settlement Class Members (the “Class Member Payments™) will be made
on a pro-rata basis, based on the number of pay periods each Scttlement Class Member
worked from May 11, 2016 through June 26, 2021 (“Settlement Period”).

2, A Settlement Class Member need not take any further action to receive a Class Member
Payment.

3. Excluded from becoming Settlement Class Members are those employees who submit valid
and timely requests for exclusion pursuant to the terms and procedures of this Notice.
However, employees cannot exclude themselves from the PAGA portion of the Settlement.

4. Court-Approved Deductions. Should the Court approve the Setticment, the following
court-approved deductions shall be made from the Gross Settlement Amount:

a. Class Counsel’s Fees Award and Costs Award. Class Counsel have represented
and continue to represent the Settlement Class on a contingency-fee basis. That
means that attorneys’ fees are paid only if money is recovered for the Settlement
Class. It is common to award attorncys’ fees as a percentage of the settlement
amount negotiated by the attorneys for the Settlement Class. As part of the final
approval hearing, Class Counsel, will request up to 35% of the Gross Settlement
Amount for their attorneys’ fees in connection with their work in this case (the
“Fees Award”), and reimbursement of their reasonable litigation costs and expenses
that were advanced by Class Counsel in connection with the Lawsuit, projected not
to exceed $ 60,000 (the “Costs Award”).

b. Named Plaintiff Enhancement Payments. In addition to their Class Member
Payments as Settlement Class Members, Plaintiffs will seek approval from the
Court for payments of $10,000 each (for a total of $30,000) in consideration for
their service in initiating and pursuing the Lawsuit, and undertaking the risk of
Hability for attorneys’ fees and expenses in the event they were unsuccessful in the
prosecution of the Lawsuit. These payments, if approved by the Court, will be paid
from the Gross Settlement Amount.

c. PAGA Payment. The parties will seck approval from the Court to designate
$120,000 of the Gross Settlement Amount as penalties recoverable under PAGA
(the “PAGA Payment”). 75% of this amount, or $90,000, will be paid to the
LWDA, as required by law. The remaining 25% of this amount, or $30,000
(“PAGA Settlement™), will be distributed to all “PAGA Employces,” which

SMRH:4858-9824-4881.9 4~
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includes all persons employed by DAA or DAN in a non-exempt position in
California from May 11, 2019 through June 26, 2021 (“PAGA Scttlement Period™)
on a pro-rata basis. This PAGA Payment is separate from and paid in addition to
Class Member Payments.

d. Settlement Administration Costs. If approved by the Court, the reasonable costs
of administering the Settlement, including the fees and expenses of ILYM Group,
Inc. (the “Settlement Administrator”), which are estimated to be approximately
$12,050, will be paid out of the Gross Secttlement Amount (the “Secttlement
Administration Costs™).

Your total estimated number of work weeks between May 11, 2016 and June 26, 2021 is
and pay periods between May 11, 2019 and June 26, 2021 is .
Your anticipated approximate Class Settlement Payment is and your
anticipated approximate share of the PAGA Settlement is . The exact amounts
of the Class Settlement Payment and PAGA Settlement share could vary, depending upon various
factors, including (1) whether any Class Members dispute the number of pay periods credited to
them; and (2) whether any additions or delctions are made to the number of Class Members. 50%
of your Settlement Payment will be allocated as W-2 wages; 50% will be allocated as penalties
and interest and expense reimbursement, subject to reporting on an IRS Form 1099 as required by
law.

You are entitled to dispute the number of pay periods reported in this Notice. To submit a valid
dispute, you must send a dated and signed letter stating you dispute the number of pay periods
along with auy suppomng documentation, to the Claims Administrator so that it is postmarked
no later than : 5202245 days after thls Notlce was originaily sent to you). Any
dispute that is postmarkcd later than .0 oo ; 2022, will be late and invalid and will
result in the Class Member being bound by the numbcr of pay periods reported in this Notice.

| WHAT HAPPENS IF THE COURT APPROVES THE SETTLEMENT? -~~~ ]

Released Claims. If the Court approves the proposed Settlement, it will enter a judgment as to all
Settlement Class Members who do not timely request exclusion from the Settlement. This means
that Settlement Class Members, including Plaintiffs Jones, Gray, and Fairley, who do not exclude
themselves, will be barred from bringing their own lawsuits for recovery against the Released
Parties for any and all “Settlement Class Release Claims,” which are defined as:

¢ All claims alleged in the Lawsuit, all claims arising from or related to the facts, theories,
or claims alleged in the Lawsuit, and any claims which could have been asserted tn the
Lawsuit arising from the alleged facts, claims, theories, and/or primary rights alleged to
have been invaded to the fullest extent permitted by law, that arose during the Settlement
Period while a Settlement Class Member was classified by DAA as non-exempt, including,
but not limited to:
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¢ Unpaid wages, including, but not limited to, failure to pay mmimum wages, straight time
compensation, overtime compensation, double-time compensation, vacation or paid time
off, reporting time compensation, for time spent donning and doffing work uniforms, for
time spent waiting for and/or undergoing security checks, and to pay any such
compensation at the regular rate of compensation, and/or interest; for missed, fate, short or
interrupted meal and/or rest periods or any allegation that meal or rest periods were not
provided, including any claim for any alleged failure to pay premiums for missed, late,
short or interrupted meal or rest periods, or to pay such premiums at the regular rate of
compensation; for reimbursement for business expenscs or any other claim that Defendants
allowed or required employees to bear any of the costs associated with the operation of
Defendants’ business, including without limitation the use of personal cetl phones, tools,
remote working expenses, and electrical or other costs incurred in charging company
property; for inaccurate or otherwise improper wage statements and/or failure to keep or
maintain accurate records; for secret underpayment of wages; for failure to pay sick leave,
including that sick leave was calculated at an incorrect rate of pay; for unfair business
practices arising out of or related to any or all of the aforementioned claims; for penalties
arising out of or related to any or all of the aforementioned claims, including, but not
limited to, recordkeeping penalties, wage statement penalties, minimum-wage penaltics,
and waiting-time penalties; and for attorneys’ fees and costs; and

¢ Any and all claims related to violations of the Wage Orders of the California Industrial
Welfare Commission; and/or alleging a violation of the California Labor Code, including,
but not limited to §§ 200, 201, 201.3, 202, 203, 204, 210, 218.5, 218.6, 222.5, 223, 226,
2263, 226.7, 226.8, 227.3, 246, 246.5, 510, 511, 512, 551, 552, 558, 1174, 1174.5,
1182.12, 1194, 11942, 1197, 1167.1, 1198, 1199, 2698 ¢t seq., 2800, 2802, and derivative
claims under California Business & Professions Code Sections 17200 et seq..

Released PAGA Claims. In addition, if the Court approves the proposed Settlement, then Plaintiffs
Jones, Gray, and Fairley, as representatives of the State of California and on behalf of the LWDA
and the PAGA Employees, will fully and finally release the Released Parties from any and all
“PAGA Released Claims,” which are defined as:

s All claims under the PAGA associated with any and all claims under PAGA arising from
or related to the facts, theories, or claims alleged in the Lawsuit, including but not limited
to, claims under the Private Attorneys General Act, California Labor Code § 2698, et seq .,
that arose during employment by Defendants in California in non-exempt or hourly-paid
positions during the PAGA Period for:

e Civil penalties for unpaid wages, including, but not limited to, failure to pay minimum
wages, straight time compensation, overtime compensation, double-time compensation,
vacation or paid time off, reporting time compensation, for time spent donning and doffing
work uniforms, for time spent waiting for and/or undergoing security checks, and to pay
any such compensation at the regular rate of compensation, and/or interest; for missed, late,
short or interrupted meal and/or rest periods or any allegation that meal or rest pertods were
not provided, including any claim for any alleged failure to pay premiums for missed, late,
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short or interrupted meal or rest periods, or to pay such premiums at the regular rate of
compensation; for reimbursement for business expenses or any other claim that Defendants
allowed or required employees to bear any of the costs associated with the operation of
Defendants’ business, including without limitation the use of personal cell phones, tools,
remote working expenses, and electrical or other costs incurred in charging company
property; for inaccurate or otherwise improper wage statements and/or failure to keep or
maintain accurate records; for secret underpayment of wages; for failure to pay sick leave,
including that sick leave was calculated at an incorrect rate of pay; for unfair business
practices arising out of or related to any or all of the aforementioned claims; for penalties
arising out of or related to any or all of the aforementioned claims, including, but not
limited to, recordkeeping penalties, wage statement penalties, minimum-wage penalties,
and waiting-time penalties; and for attorneys’ fces and costs. the claims released by the
PAGA Aggrieved Employees also include any and all claims under the California Private
Attorneys General Act of 2004, Cal. Lab. Code § 2698 et seq. that arise out of or arise in
connection with the claims and facts alleged in the Lawsuit, and any claims which could
have been asserted in the Lawsuit arising from the alieged facts, theories, and/or primary
rights alleged to have been invaded to the fullest extent permitted by law; and

* Any and all claims under the PAGA related to violations of the Wage Orders of the
California Industrial Welfare Commission; and/or alleging a violation of California Labor
Code, including, but not limited to §§ 200, 201, 201.3, 202, 203, 204, 210, 218.5, 218.6,
222.5,223,226,226.3,226.7,226.8,227.3, 246, 246.5, 510, 511, 512, 551, 552,558, 1174,
11745, 1182.12, 1194, 1194.2, 1197, 1197.1, 1198, 1199, 2698 et seq., 2800, and 2802.

The release of claims set forth in the Settlement excludes the release of claims not permiited by
law.

| WHAT HAPPENS [F THE COURT DOES NOT APPROVE THE SETTLEMENT? |

If the Court does not approve the proposed Settlement, the Lawsuit will proceed as if no
settlement has been attempted and there can be no assurance that the Settlement Class Members
will recover more than is provided for in the Settlement or anything at all.

[ WHENTS THE FINAL SETTLEMENT APPROVAL HEARING? |

A hearing WIII be held bcfore thc Honorab]c Paul D. Herbert of the Alameda County Superior
The purposc of the hoarmg is for the Court to dclermmc final approva! of the Seltlcment along
with the amount properly payable for (i) the Fees Award and Costs Award, (ii) Named Plaintiff
Enhancement Payments, (iii) the Settlement Administration Costs, {(iv) Class Member Payments;
and (v) the PAGA Payments. The time and date of this hearing may be changed without
further notlce Settlement Class Members are advised to check the Settlement website at
WWwWw. - icom or the Court’s website, detailed below, to confirm that the date and/or
time of the hearmg has not been changed.
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No. Defendants are prohibited by law from retaliating against any employee for participating in
this Settlement.

The Court has approved the law firms of Gaines & Gaines, APLC, Lawyers for Justice, PC, and
Matern Law Group, PC, as Class Counsel. Class Counsel represents you and all Settlement Class
Members in the Lawsuit. You also have the right to hire an attomey (at your own cost) to represent
you, or to enter an appearance and represent yourself,

[WHAT ARE MY OPTIONS REGARDING THE SETTLEMENT? ]

If you are receiving this Notice, you have the following options:

o Participate Fully in the Settlement: To receive a monetary payment from this setticment,
Settlement Class Members are not required to do anything.

* Request to be Excluded: Settlement Class Members who wish to exclude themselves from
the Settlement Class must submit a signed, written statement requesting exclusion from the
Settlement Class on or before INSERT DATE. The opt-out request must state, in substance
that you “wish to opt out of the Scttlement Class in Jones et al. v. DAA Draeximaier of America
LLC and DAN Draeximaier Automotive North America LLC, Case No. HG20062125. 1
understand that by requesting to be excluded from the Secttlement Class, I will not receive a
Class Member Payment. I also understand that I will still receive a PAGA Payments for my
share of the PAGA Settlement because | cannot object or exclude myself from the PAGA
Settlement.”

Such written request for exclusion must contain the name, address, telephone number and last
four digits of the Social Security number of the individual requesting exclusion and the years
of his or her employment by Defendants; must be returned by mail to the Settlement
Administrator at the following address: INSERT ADDRESS; must be signed by the individual
requesting exclusion; and must be postmarked on or before {Objection/Exclusion Deadline
Date]. The date of the postmark on the mailing envelope shali be the exclusive means
used to determine whether a request for exclusion has been timely submitted. Any person
who opts-out of the Settlement Class will not be entitled to any recovery under the Class
Settlement and will not be bound by the Class Settlement or have any right to object, appeal
or comment thereon. Absent good cause found by the Court, individuals who fail to submit a
valid and timely request for exclusion on or before {(}bjectmnf’ﬁxclusxon Deadline Date] shall
be Settlement Class Members and shall be bound by all terms of the Settlement and any final
judgment entered in the Lawsuit if the Settlement is approved by the Court. Employees cannot
opt-out or exclude themselves from the PAGA portion of the Settlement.
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s Obhject. You can ask the Court to deny approval of the Settlement by filing an objection. You
cannot ask the Court to order a different settlement; the Court can only approve or reject
the Settlement. If the Court denies approval, no settiement payments will be sent out and the
lawsuit will continue. If that is what you want to happen, you may send a letter to the
Settlement Administrator at INSERT ADDRESS, which should be postmarked no later than
[Objection/Exclusion Deadline Date] and must reference Jones, ef al. v. DAA Draeximaier of
America LLC, et al., Case No. HG20062125; contain a statement in substance explaining that
you object to the Class Settlement and the reasons for objecting; and, contain your full name,
address, telephone number, last four digits of your Social Security number, and your signature.
You may also appear at the final settiement approval hearing on INSERT DATE AND TIME
in Department 20, 1221 Oak Street, Oakland, CA 94612, to tell the Court why you don’t agree
with the Settlement. You are urged to submit facts and evidence to support your position.

All objections, requests to appear or other documents from Settlement Class Members
should be sent to the Settlement Administrator, who then packages the documents for
counsef and the court.

If the Settlement Class Member satisfies the requirements to object to the Settlement, he or she
may opt to appear at the Final Approval Hearing pro se or through his or her own attorney.
Where the Settlement Class Member opts to appear through his or her own attorney, he or she
is responsible for hiring and paying that attorney. Even if the Settlement Class Member does
not timely submit a written objection to the Settlement Administrator, the Settlement Class
Member may appear (or their representative may appear on their behalf) at the Final Approval
Hearing to present to the Court oral objections or concerns with the Settlement, so fong as the
Settlement Class Member provides written notice, which may be by email, to Class Counsel,
Defense Counsel, and the Court no later than 10:00 a.m. two days prior to the date of the Final
Approval Hearing of your intent to appear at the Final Approval Hearing. You are urged to
submit facts and evidence to support your position.

The Partics will be permitted to respond in writing to such objections prior to the Final
Approval hearing. Absent good cause found by the Court, Settlement Class Members who fail
to file and serve timely written objections in the manner specified above shall remain
Settlement Class Members and shall be deemed to have waived any objections and shall be
foreclosed from making any objection (whether by appeal or otherwise) to the Settlement.

COUNSEL FOR THE PARTIES MAY BE CONTACTED AT THE ADDRESSES

BELOW:

DEFENSE COUNSEL JONES CLASS COUNSEL
SHEPPARD MULLIN RICHTER & GAINES & GAINES, APLC
HAMPTON

Daniel Gaines
Jennifer Redmond Alex Katofsky
Brian Fong Evan Gaines
Luis Arias daniel@gaineslawtirm.com
jredmond@sheppardmullin.com alex(@gaineslawfirm.com
SMRH:4858-9824-4881.9 -0-
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bfong@sheppardmullin.com
larias@sheppardmullin.com

Four Embarcadero Center, 17 Floor,
San Francisco, CA 94111-4109

Tel: (415) 434-9100

FAIRLEY CLASS COUNSEL
LAWYERS FOR JUSTICE, PC

Edwin Aiwazian

Joanna Gosh

Charles Sweeny
edwin@calljustice.com
joanna@calljustice.com
charles@calljustice.com

410 West Arden Avenue, Suite 203
Glendale, CA 91203

Telephone: (818) 265-1020

attorneys@gaineslawfirm.com
4550 E Thousand Qaks
Boulevard, Suite 1060
Westlake Village, CA 91362
Telephone: (866) 550-0855

GRAY CLASS COUNSEL
MATERN LAW GROUP, PC

Matthew Matern

Launa Adolph

Kayvon Sabourian
mmatern@maternlawgroup.com
ladolph@maternlawgroup.com
ksabourian@maternlawgroup.com
1230 Rosecrans Avenue, Suite 200
Manhattan Beach, CA 90266
Telephone: (310) 531-19500

| ARE THERE MORE DETAILS AVAILABLE? =

This notice summarizes the proposed Settlement Agreement. For the precise terms and conditions
of the settlement, please see the Settlement Agreement of Class Action and anatc Attorncys
General Act Claims (the “Settlement Agreement™), which is available at www. = Lcom.

You may also obtain a copy of the Settlement Agreement by contacting Class Counsel at the
addresses above. The pleadings and other records in this litigation may be examined online on the
Alameda County Superior Court’s website, known as ‘eCourt Public Portal,” at
https://eportal.alameda.courts.ca.gov/. After arriving at the website, click the *Searches’ link, the
‘Case Number Search’ link, and then enter “HG20062125” as the case number and click ‘Search.’
Images of every document filed in the case may be viewed through the ‘Register of Actions’ at a
minimal charge. You may also view images of every document filed in the case free of charge by
using one of the computer terminal kiosks available at each court location that has a {acility for
civil filings.

For any additional mqmrics concerning this case, you may also contact the Settlement
Administrator, ©© ', at INSERT CONTACT INFORMATION.

PLEASE DO NOT TELEPHONE THE COURT OR THE COURT CLERK’S OFFICE
TO INQUIRE ABOUT THIS SETTLEMENT OR THE CLAIM PROCESS.
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ILYM|GROUP, Inc.

SETTLEMENT ADMINISTRATION EXFERTS

Overview of Our Firm:

ILYM Group, Inc is a class action administration, legal notification and direct media outlets firm. With over 20 years
of combined experience, our primary commitments are to client satisfaction, cutting edge technology and data
management security, seamless case management and delivery of case expectations. Because, of our adherence to
these commitments, ILYM Group, Inc is a one of the fastest growing, Woman Owned Business (NAPW), in the
industry and has become the go-to firm for class action administration and legal notification. IL.YM Group, Inc works
with the top defense and plaintiff firms across the United States,

AREAS OF EXPERTISE:
« Wage and Hour « Consumer = TCPA
« FLSA » Finance » Antitrust
* Insurance and Health Care « Employment and Labor = Securities

Malta vs. Wells Fargo Home Mortgage Inc.

e  TCPA Case with a class size of 5,200,000,

John Lofton. et al. v. Collecto, Inc.

¢ TCPA Case with a class size of 207,036.

Blaise Picchi et al., vs. World Financial Network Bank, et al.

e TCPA Case with a class size of 856,507 Performed a reverse look-up to obtain Class Member information.
We were able to obtain contact information for 93.21% that did not have a valid address associated with the contact
record.

Jacgueline Jones vs. L.Q). Data international, Inc.

¢ TCPA Case with a class size of 93,993. Performed a reverse look-up to obtain Class Member information. We
were able to obtain contact information for 93.82% of the Class that did not have a name or address.

Reza Barani vs. Wells Fargo Bank, N.A.

s TCPA Case with a class size of 82.874. Performed a reverse look-up to obtain Class Member information.

We were able to obtain contact information for 87.84% of the Class that did not have a name or address.

Kimberly Roberts, et al. v. T.J. Maxx of CA. LLC, et al.

*»  Wage & Hour Case with a class size of 82,549,

Robert Stone. et al. v, Universal Protection Services. LP. et al.

o  Wage & Hour Case with a class size of 75,351,
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ILYM|GROUP, Inc.

SETTLEMENTY ADMINISTRATION EXPERTS

ILYM Group, Inc. is operational 24/7 delivering true client and class member availability. Our call center is open
24/7/365 days a year, even holidays and is full digital, automated and multilingual. ILYM Group Inc.’s mail and media
center is a state-of-the-art facility, fully digital and USPS integrated. We can accommodate cases of any size, from ten
class members to multi-millions. 1LYM Group, Inc. prides itself on its commitment to service, quality, value pricing and
availability. We’ve committed ourseives to being the best Class Action Administration and Notification Company in our
industry. Through our years of experience, [LYM Group, Inc. is dedicated to exceeding our elient’s expectations.

PRE-SETTLEMENT CONSULTATION

»  Administration Consultation: Meeting to determine objectives and expectations by both parties. Al reporting and
responsibilities will be agreed upon as will the seamless process to access data. We will also discuss the opportunities
to identify class members with the proposed print and web-based media for optimum reach. Additionally, all
expectations and delivery of those results will be planned for and mapped accordingly.

MAILING AND NOTIFICATION

¥ Fulfillment and Correspondence: All provided settlement information will be published via United States Postal
Service (USPS first class standards) to the proposed mailing class. Notifications will include a Claim 1D and how to
respond, or Opt-Out, based on the stipulations.

»  Reverse Lookup: A confidential reverse phone or reverse cell lookup will provide; owner's name, location,
address history, carrier, phone type (landline or cell phone) and more. Our reverse lookup is powered by an
extensive database which includes hundreds of millions of cell phone, landline, residential and unlisted
number. Our software collects data from multiple data sources and carriers across the US. Our average “hit
ratio” ranges from 93% - 98%.

» Creating Class Database: All Data is verified and filtered to eliminate duplication against the United States
Postal Service (USPS) National Change of Address (NCOA) database. ILYM Group, Inc. will also certify and
validate with the Coding Accuracy Support System (CASS) and Track Your Class (TYC) for zone delivery.

» Claim Forms: ILYM Group, Inc. will email all claim forms, whenever possible, to have accurate reporting and
tracking of all class requests. Emails will contain full fext claim forms.

» Translations: When needed, ILYM Group, Inc. will translate notices to any language needed to reach Class
members,

» Remaifs: Returned mail will be scanned, re-verified and re-mailed. All returned mail is data warehoused
and reported to both parties’ counsels in a weekly report.
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ILYM|GROUP, Inc.

SETTLEMENT ADMINISTRATION EXPERTS

MEDIA & INTERNET BANNER ADS
Notice Publication

» Legal Notices: ILYM Group, Inc. can provide a Media Proposal to maximize reach based on quantitative
and gualitative methodologies.

» Electronic Publication (Banner Ads): ILYM Group, Inc. will utilize Internet Banner Noticing efforts and
web technologies for maximum reach via the World Wide Web.

¥ Electronic Mail Notices: ILYM Group, Inc. can email an estimated number of class members a full
text notice. We are compliant with all search engines and Internet Service Providers (ISP) so that our
emails are always “White List” accepted with minimal returns.

» Reach: Fvery case has its own proposed reach and exposure percentage. We filter, verify and scrub the data
to improve reach results.

» Services Included: Analysis, Documentation, Research and Methodologies, Execution and Reporting.

PROJECT MANAGEMENT

» Case Notification, Maintenance and Management. 1LYM Group, Inc.’s Senior Project Managers will provide
all Account Management, Pre-Consultation to Case Conclusion, Reporting and Claims Processing. Design,
negotiation and implementation, upon approval, of all forms and notices, all distribution reporting and filings with
the court.

¥ Claims Processing: All claims can be submitted by USPS, Internet, Fax, and Email or Online submission. Claims
will be processed and recorded with matching ILYM database 1D's. E-claims will have corresponding records of intake.
Al deficient ctaims will be notified via USPS and make provisions for class member to re-submit claims.

» Call Center: ILYM Group, Inc. will support class members with a toll-free number to get the most up-to-date
case settlement information. Customer service representatives will be available 24/7/365 as will recorded messages.
Al class members are given the options to best serve their needs and to receive case information.

» Internet Support. Class members can log on to a provided website and view, print or submit information and
claim forms regarding the settlement. Frequently Asked Questions (FAQ’s) will be provided as well. Class members
may download the claim form with mailing and fax instructions provided on the form.

¥ Objection and Reguest for Exclusion: All objections and request for exclusion, opt-out, will be data
warehoused, dated and reported. Postmarks will serve for exclusion dating and will be forwarded to both counsels’
no more than 5 days post submission. Objection will be reviewed by ILYM Group, Inc. to determine the timeliness
and basis of the objection. All information will be forwarded to both parties counsel, along with any representation
information from the class member, within 5 days.
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ILYM|GROUP, Inc.

SETTLEMENTY ADMINISTRATION EXPERTS

DATA ADMINISTRATION AND NETWORK SECURITY
¥ Network Security: All provided data is encrypted, stored and hosted in a Tier 4, SAS70 certified environment.

» Database Administration: To be developed with all electronically provided data. Class members will be
assigned ILYM Group, Inc. internal tracking ID’s to ensure all collected member data coincides with all received
claims.

DISTRIBUTION AND SETTLEMENT FUNDING

»  Distribution and Management: Upon receipt of settlement funds, ILYM Group, Inc. will open a QSF Account
for proceeds of the Gross Settlement Payment. The deposited funds will then be managed per the Settlement
Agreement. All funds will be settied with class members and counsel along with all federal and state income tax
reporting.

» Check Printing and Mailing: Claims processed, quantified and approved by clients, will be processed for
distribution. All checks will be printed and mailed via USPS first class standards. ILYM Group, Inc. will reissue
checks in accordance with the Settlement Agreement.

» Preparation, Filing and Reporting of Taxes: ILYM Group, [nc. will ensure taxes are filed in accordance to all
federal, state and local employment tax returns. All taxes associated with the settlement will be paid on time fo tax
authorities. All filings and returns (e.g.. 1099s, W-2s, etc.) will be done properly and timely with the appropriate
authorities. All QSF steps and obligations with federal, state and/or local law will be followed.

CASE CONCLUSION

» Data Manager Final Report. All database and electronic documentation will be sent in reports weekly and at the
conclusion of the Administration engagement. Call center activity, e-claims, mailed, and faxed claims will be included
in all reporting.

»  Project Manager Final Report. All case and class refated information will be provided on a weekly basis and at the
conclusion of the Administration engagement. Mailing and media final analysis, exclusions, objections, and all other
claims processing outcomes, status reports and final court documentations will be included.

»  Affidavits; ILYM Group, Inc. will provide all affidavits in support of analysis and media reach, final approvals and
setttement. Expert Testimony and Media Methodologies will be determined.

»  Document Retention: Unless otherwise directed, ILYM Group, Inc. will destroy alf undeliverable notices on the

effective date of the settlement or when the case is no longer subject to appeal. ILYM Group, Inc. will correspond for
one year afier the final distribution or until the case is no longer subject to appeal.
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ILYM

ROUP, Inc.

SETTLEMENT ADMINISTRATION EXPERTS

Case Name: Fairley v. DAA (rev.)
Monday, February 28, 2022

Reguesting Attorneys Name:
E-Mail:

ILYM Contact:

E-Mail:

Contact Number:

ESTIMATE FOR ADMINISTRATION SOLUTIONS
R ASSUMPTIONS

Luis Arias

LArias@sheppardmullin.com

Lisa Mullins

Lisa@ilymgroup.com

714.878.8836

" $600.00

Initial Setup - Import and Formatting of Data* $150.00

Programming of Class Database Hourly $175.00 5 $875.00

LY M assumes that dafa will be in a standard formaf. Client will be notified immediately if not in

standard format to correct dafa or ILYM can convert to standard format @ $150.00 per hour. Subtotal $1 475.00
’ -

i PROJECT ENT& N NG
Project Manager (Case notification and maintenance) Hourly $120.00 3 $600.00
Staff Hours for Processing Returned Mail Hourly $70.00 3 $210.00
Processing Opt-Outs, Exclusions, Objections & DisputefHourly $70.00 3 $210.00
Report Processing Hourly $70.00 4 $280.00
NCOA Flat Rate $125.00 1 $125.00
Static Website, Includes Hosting Flat Fee $750.00 1 $750.00
Toll Free Customer Service Representative Flat Fee $220.00 1 $220.00
Weekly Reports Flat Rate $750.00 1 Waived

Subtotal

$2,395.00




ILYM|GROUP, Inc.

SETTLEMENT ADMINISTRATION EXPERTS

Fulflment of Notice

$663.00

Ditritio etp Ma

- DISTRIBUTION (includes EIN, Bank Acct* /QSF Setup) .=

USPS First Class Postage Per Piece 30.55 442 $243.10
Re-Mails (Forward/Skip trace Undeliverables) Per Piece $2.00 88 $176.80
Storage, Photocopies, Deliveries Fiat Fee $248.49 1 $248.49

Subtotal $1,331.39

nagement Hourly $150.00

Account Reconciliation & Distribution Reporting Hourly $125.00 $625.00
Check Stub & Release - Print & Mail (All Applicable Per Check $1.00 442 $442.00
Tax Forms)
USPS First Class Postage Per Piece $0.55 442 $243.10
Re-Mails (Forward/Skip frace Undeliverables up to 10%Per Piece $1.55 44 $68.51
Preparation of Taxes Hourly $120.00 14 $1,680.00
Annual Filing of Tax Return Per Year $1,500.00 1 $1,500.00
*Additional Bank fees may apply

Subtotai $5,308.61

Data Manager Final Reporting

~ CASE CONCLUSION -~

" $300.00

Hourly "$100.00 3
Project Manager Final Reporting Hourly $120.00 2 $240.00
Processing Uncashed Funds to the State Controller Flat Fee $750.00 1 $750.00
Declaration Haourly $125.00 2 $250.00
Subtotal $1,540.00

NOT-TO-EXCEED:

$12,050.00




Terms and Conditions

All services to be provided by JLYM Group, Inc. (hereinafter, "ILYM") ta Client shail be subject to the following terms and conditions:

Services: Subject to the terms hereof, ILYM agrees to provide the Client with Administration Services {hereinafter, “services") as specified in the Propasal
provided to Clent to which these Terms and Conditions are attached. The estimate is in good faith and does not cover any applicable taxes and fees. The
estimate does not make provision for any services or class members/size not delineated in the requast for proposal or stipufa tions. Such services do not in any
way constitute legal services or advice. ILYM ts performing its services as an Independent Contractor and neither it nor its employees shall be deemed 1o be
employees of the Client,

Mailing and Data Conversion: ILYM's database administration assumes the Client will provide complete data that includes all information required to send
notifications and complete the administration process. Data must be provided in 3 complete, consistent, standardized electronic format. ILYM's standard
format is Microsoft Excel, however, ILYM may accept other formats at its discretion. Further developments or enhancements to non-standardized data will be
bilted to Client by ILYM cn a time and materials basis, according to ILYM's Standard Rates.

Charges for Services: Charges to the Client for services shall be on a time and materials basis at our prevailing rates, as the same may change from time to
time. Any fee estimates set forth in the proposal are estimates anly, based on information provided by Client to ILYM. Actual fees charged by ILYM to Client
may be greater or less than such estimate, and Client shall be responsible for the payment of alf such charges and expenses in accordance with Section 5
hereof, Charges incurred related to resolving post distribution withhotdings and related corrective files due to voids and re-issues of payments and related
correspondence with state and federal taxing authorities will not be charged to the Chient to the extent that funds are received from the taxing authorities
offset these charges. ILYM may derive financial benefits from financial institutions in connection with the deposit and investment of settiement funds with
such institutions, including without limitatien, discounts on efigible banking services and fees, and loans at favorable rates.

Indemnification: Client will indemnify and hold ILYM (and the officers, employees, affiliates and agents harmless against any Losses incurredby ILYM, arising
out of, in connection with, or related to (i) any breach of the terms by Client; {ii) the processing and handling of any payment by ILYM in accordance with
Client’s instructions, including without limitation, the imposition of any stop payment or void payment on any check or the wrongful diskonor of a check by
ILYM pursuant to Clients instructions.

Payment of Charges: iLYM reserves the right to request payment of postage charges and 50% of the finat administration charges at the start of the case. ILYM
bills are due upon receipt unless otherwise negotiated and agreed to with the Client. In the event settlement terms provide t hat ILYM is to be paid out of the
Settlement Fund, ILYM will request that Counsef endeavor to make alternate payment arrangements for ILYM charges that are due at the onset of the case.
The entire remaining balance is due and payable at the time the Settlement Account is funded by, or no later than the time of disbursement. Decisions of the
court and actions of the parties, including disapprovai or withdrawal of a settfement, do not affect the Client’s liability to ILYM for payment of services.
Services are not provided on a contingency fee basis.

Confidentiality: ILYM maintain reasonable and appropriate security measures and safeguards to protect the security and confidentiality of Client data
provided to ILYM by Client in connection herewith. Should (LYM ever be notified of any judictal order or other proceedings in which a third party seeks to
obtain access 1o the confidential data created by or for the Client, ILYM will promptiy notify the Client, unless prohibited by applicable law, The Client shail
have the cption ic (1} provide legal representation at the Client's expense to avoid such access or {2) promptly reimburse ILYM for any of its costs, including
attorneys’ fees, reasonably incurred in avoiding, attemptisg to avoid or providing such access and not paid by the entity seeking the data. If iLYM Is required,
pursuant £o a court arder, to produce documents, disciose data, or otherwise act in contravention of the obiigations imposed by this Agreement, or otherwise,
with respect to maintaining the confidentiality, proprietary nature and secrecy of the produced documents or disclosed data, ILYM will not be liable for breach
of said obligation.

Data Rights: ILYM does not convey nor does the Client obtain any right in the programs, system data, or materials utilized or provided by ILYM in the ordinary
course of business in the performance of this Agreement.

Document Retention: Unless directed otherwise in writing by Client, ILYM will destroy undeliverable maii on the effective date of the settlement or the date
that the disposition of the case is no longer subject to appeal or review, whichever is fater. ILYM will maintain claim forms and other correspondence for one
year after final distribution of funds or benefits, or until the date that the disposition of the case is no lorger subject to appeal or review, whichever is later.
Limitation of damages: ILYM is not responsible to the Client for any special, consequential er incidental damages incurred by Client. Any liability of ILYM to the
Client shali not exceed the total amount billed to the Client for the particuiar services that give rise to any loss.

Termination: The services to be provided under this Agreement may be terminated, at will by the Client upon at least 30 catendar days’ prior written notice to
ILYM. The Client's obligation to pay for services or projects in progress at the time of notice of withdrawat shall continue throughout that 30 day period. ILYM
may terminate this Agreement (i) with 10 calendar days' prior written natice, if the Client is not current in payment of char ges or {il] in any event, upon at least
3 months' prior written notice to the Client.

Notice: Any notice required or permitted hereunder shali be in writing and shall be delivered personally, or sent by registered mail, postage prepaid, or
overnight courier service to the responsible officer or principal of ILYM or the Client, as applicabie, and shall be deemed given when so delivered personally,
ar, if mailed, five days after the date of deposit in United States mail, or, if sent by courier, one business day after delivery o such courier service.

Farce Majeure: To the extent performance by ILYM of any of its obligations hereunder is substantially prevented by reason of any act of Godor by reason of
any other matter beyond ILYM's reasonable controi, then such performance shall be excused and this Agreement, at ILYM's option, be deemed suspended
during the continuation of such condition and for a reasonable time thereafter.

Waiver of Rights: No failure or deiay on the part of a party in exercising any right hereunder will operate as a waiver of, or impair, any suchright. No single or
partial exercise of any such right will preclude any other or further exercise thereof or the exercise of any other right. No waiver of any such right will be
effective unless given in a signed writing.

burisdiction: The parties hereto submit to the jurisdiction of the Court of the applicable case for purposes of any suit, action or proceedng to enforce any
provision of, or based on ary right arising out of, this Agreement. The parties hereto hereby waive any objection to the taying of venue of any such suit, action
or proceeding in the Court.

Entire Agreement: These terms and conditions and the proposal embody the entire agreement between the parties with respect to the subject matter hereof,
and cancels and supersedes all prior negotiations, representations, and agreements related thereto, either written or oral, except to the extent they are
expressly incorporated herein. No changes in, additions to, or waivers of, the terms and conditions set forth herein will be binding upon any party, unless
approved in writing by such party's authorized representative.



